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Dear Mr. Williams: - [
M On behalf of The CIT Group/Equipment Financing, Inc., I submit for filing and recording

under 49 U.S.C. Section 11303(a) and the regulations promulgated thereunder, executed
counterparts of a primary document not previously recorded, entitled Equipment Lease ("Lease”)
dated as of September 15, 1995.

1. i he encl

The CIT Group/Equipment Financﬁng, Inc. - LESSOFR
1211 Avenue of the Americas

New York, NY 10036

Northbrook Rail Corporation - LESSEE

Suite 119 ‘
2025 South Arlington Heights Road
Arlington Heights, Illinois 60005

The said Lease, among other things, acts to lease to the Lessee by the Lessor the equipment
covered by the Lease.

The equipment covered by the instant Lease is 150 gondola cars identified as CNW 742000
- 742149,

A short summary of the Lease to appear in the ICC Index is as follows:

"Covers 150 Gondolas."

Enclosed is a check in the amount pf twenty-one dollars ($21.00) in payment of the filing .
u — ™ :

()
M

fee.
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Once the filing has been made, please return to bearer the stamped counterpart(s) of the
document not required for filing purposes, together with the ICC letter/receipt acknowledging the
filing, and the two extra copies of this letter of transmittal.

Ve?y truly yours,
Z’i") k/\_}' rout

. P

. N

v T

; Allen TT. Hagrison; Jt.
. Attorney for The CIT Group!/Equipmen
Financing, Inc. for the purpose of this filing.

Honorable Vernon A. Williams
Secretary

Interstate Commerce Commission
Washington, DC 20423

Enclosures

8360-020




Interstate Commerre Commission
Hashington, B.d. 20423-0001
©9/29/95

©ffice ©f The Brrretary
Allen H. Harrigon, Ji.
ponelan, Cleary, 3 6od & Maser, PC.

1100 New Xork Avenue, NW
Washington ne. 20005-3934

Dear six:
The enclosed document(s) was recorded pursuant to the provisions of Section 11303 of
the Interstate Commerce Act, 49 US.C. 11303, on 6/29/95 at 4:10PM , and

assigned recordation number(s). ;g 35

- pe

Sincerely yours,

Enclosure(s)

$ 21,00 The amount indicated at ithe left has been received

in payment of a fee in connection wi
d:::ment filed on the date shown. Tlﬂs receipt Is issued for the amount paid and in no wayol:dl:te:
acknowledgment that the fee paid is correct. This is accepted subject to review of the document which has
been assigned the transaction number coi'responding to the one typed on this receipt. In the event of an error

or any quesiions concerning this fee, you will receive a notificati
opportunity to examine your document. ication after the Commission bas had an
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EQUIPMENT LEASE
Dated asiof September 29, 1995
BETWEEN .

THE CIT GROUPVEQUIPMENT FINANCING, INC.
+ ag Lessor

AND

NORTHBROOK RAIL CORPORATION
as Lessee
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THIS EQUIPMENT LEASE dated as of &eptember 29,
between THE CIT CROUP/EQUIPMENT FINANCING, INC.

corporation (the "Lessor),
Illinois corporation {the "

Wi

Ta, 54

Cax

R 64

1935
a New York
and NCORTHBROOK RAIL CORPORATION, an
lLesseeY) ;
z

WHEREAS, the items of railroad equipment {(collectively

the "Items" or "Eguipment"

and individually "Item" or "Item of

Equipment") described in Schedule A attached hereto and made a

part hereof, were purchased

Company (the "Manufacturer"
Company ("No. 6 Rail Car"};

WHEREAS, No.
Equipment Lease dated as of

new from Thrall Car Marufacturing
) in 1977 by No. 6 Rail Car Leasing

6 Rail Car entered into that certain

August 3, 1977 with William M.

G¢bbons, Trustee of the Property of Chlcago, Rock JIsland and

cific Railroad Company ("

Trustee") covering the Equipment,

recorded with the Interstatie Commerce Commission orn September 14,

1977 under Recordation No.

WHEREAS, No.

8994 ;

6 Rail Car and the Trustee entered into

that certain First Amerndment to Eguipment Lease dated as of

December 15, 1977,
Interstate Commerce Commis
Recordation No. B9S4-A;

which First Amendment was recorded with the
dlon on January 6,

1978 underx

WHEREAS, the Trustee and Chicage and North Western

Transportation Company ("

Transportation”) entered into that

cert-ain Assignment and Assumption of Lease dated as of March 31,

1980, which Assignment and

Assumption of Lease was recorded with

the Interstate Commerce Coﬂm*ssxon on July 7, 1983 under

Racordation No.
assigned all of its right,

8994-B, whereby, among other things the Trustee

title and interest as lessee in the

aforementioned Equipment Lease as amended by the First Amendment
to CNW Transportation and such Equipment Lease as amended was

further amended (such Equipment Lease dated as of August 3,

1977

as amended by such First Amendment and such Assignment and

Assumption of Lease being

WHEREAS, No. 6 R4
Corporation ("Chrysler Rail
Assignment and Bill of Sale
General Assignment and Bill
Interstate Commerce Commiss
No. 16253, whereby No. 6 Ra
assigned all of its right,
Leage as lessor, to Chrysle

WHEREAS, by that
CNW Transportation to Chry
renewed fcr five (5) vyears

ereinafter (the "Original Lease");

il Car and Chrysler Rail Transportaticn
") entered into that certain General
executed December 29, 1988, which

of Sale was recorded with the

ion on March 23, 198% under Recordation
il Car seld the Equipment to and

title and interest in the Original

r Rail;
certain letter dated June 26, from
gsler Rail,

1992
the Original Lease was

beyond the Original Lease termination

date at the same rental as

applicable to the Original Lease term
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(the original Lease, as so rerewed, is referred to herein as the
"Current Lease");

WHEREAS, effective May 6, 1994, CNW Transportation
changed its name to Chicago and North Western Railway Company
("CNW Railway");

WHEREAS, in 1995, CNW Railway was acquired by Union
Pacific Railroad Company ("Union Pacific") and all right, title
and interest of CNW Railway, as lessee under the Original Lease
was acquired by Union Pacific;

WHEREAS, to the best of the knowledge of the Lessee the
Equipment was sold and the right, title and interest, as lessor
under the Current Lease was assigned (i) by Chrysler Rail to
Chrysler Capital Inceme Partners, L.P., then (ii) from Chrysler
Capital Income Partners, L.P. tc First Union Commercial
Corporation and (iii) from First Union Commercial Corporation to
Lesseeg;

WHEREAS, the Lessor is purchasing from the Lassee the
Equipment by that Purchase and Sale Agreement dated as of
September 29, 1995 subject to the Current Lease, as heretofore
asgsigned and assumed (hereinafter the "Sublease");

WHEREAS, the Lesdgee desires to lease the Equipment upon
the terms and upon the conditions hereinafter provided;

WHEREAS, the Lesdee will continue to lease the Equipment
to Union Pacific, as successor to CNW Railway (the "Sublesseem)
pursuant to the Sublease;

~ WHEREAS, the Lesgee will, concurrently w:i.th the
execution and delivery of this Lease, assign its r:ghts and
interests under the Sublease to the Lessor by an Assignment of CNW
Lease dated as of September 29, 1995 (the "Assignment of
sublease") to secure the dde and punctual payment of and
performance of all of its dbligations hereunder;

NOW, THEREFORE, in consideration of the premises and of
the rentals to be paid and the covenants hereinafter mentioned to
be kept and performed by the Lessee, the Lessor hereby leases the
Equipment to the Lessee updn the following terms and conditions:

SECTION 1. DELIVERY _AND AQCEPTANCE OF _EQUIPMENT .

On the Closing Déte, Lessor will be deemed to have
delivered the Equipment to Lessee.

SECTION 2. RENTALS AND PAQMENT DATES .

-2-
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2.1. Rentals for Equipment. The Lessee agrees to pay
or cause Sublessee to pay the Lessor for each Item of Equipment
leased hereunder twenty-eight (28) installments of rental ("Fixed
Rental") payable in arrears in the amount of $254.21 (Two Hundred
Ninety Four and 21/100 Dollars).

2.2. Fixed Rental Payment Dates. The installments of
Fixed Rental shall be due and payable commencing on the 15th day

of October, 1995 and on the same such day of each and every
calendar month thereafter to and including the same such day of
January, 1998.

2.3. Place of Rent Pavment. All payments provided for
in this Lease to be made to the Lessor shall be made to the Lessor
by wire transfer of Federal funds at its address set fcrth in
Section 21.1 hereof, or at such other place as the Lessor or its
assignee pursuant to Section 16 hereof (the "Assignee") shall
specify in writing.

2.4. Net Lease. This Lease is a net lease and the
Lessee shall not be entitled to any abatement of rent or reduction
thereof, including, but not limited to, abatements or reductions
due to any present or future claims of the Lessee against the
Lessor under this Lease, tHe Manufacturer or the Assignee, or
otherwise, nor except as otherwise expressly provided herein,
shall this Lease terminate, or the respective obligations of the
Lessor or the Lessee be othHerwise affected, by reason of any
defect in or failure of title of the Lessor to the Eguipment or
any defect in or damage to or loss or destruction of all or any of
the Equipment from whatsoever cause, the taking or requisitioning
of the Equipment by condemration or otherwise, the lawful
prohibition of the Lessee’s use of the Equipment, the interference
with such use by any governmental body, private person or
corporation, the invalidity or unenforceability or lack of due
authorization or other infirmity of this Lease, or lack of right,
power or authority cf the Lessor to enter into this Lease, or for
any other cause whether similar or dissimilar to the foregoing,
any present or future law to the contrary notwithstanding, it
being the intention of the parties hereto that the rents and other
amounts payable by the Lessee hereunder shall continue to be
payable in all events unless the obligation te pay the same shall
be terminated pursuant to Section 11 hereof, or until, pursuant to
Section 13 herecf, the Equipment is placed and ready for delivery
to the Lessor on the Sublegsee’s lines, or is stored for the
Lessor on the Sublessee’s lines, or leaves the Sublessee’s lines
for off-line delivery to the Lessor.

SECTION 3. TERM OF THE LEASE.
The term of this Lease as to each Item of Equipment
shall begin on the date of delivery to and acceptance by the
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Lessee of such Item of Equipment and, subject to the provisions of
Section 11 hereof, shall terminate on December 31, 1997.

The obligation of the Lessee to pay any and all sums:

(x) due znd owing under this Lease, including without
limitation accrued Fixed Rental, prior to the date of return
of the Equipment to the Lessor as herein previded for, and;

(y) which may beacome due and owing subseguent to the
date of return of the Equipment to the Lessor as a result of
acts or omigsions of thhe Lessee occurring prior to such date;

shall continue in full force and effect notwithstanding
termination of the Lzase pursuant to this Section I or otherwise.

SECTION 4. TITLE TO THE EQUIPMENT.

4.1. Retention gf Title. The Lessor, as between the
Lessor and the Lessee, shall and hereby does retain full legal
title to the Equipment and it is understcod that Lessee shall
acquire no right, title or interest to the Equipment except
hereunder notwithstanding the delivery of the Egquipment to and the
possession and use therecf by the Lessee.

4.2. Duty to Number and Mark Equipment. The Lessee
will cause each Item of Equipment to be kept numbered with the
road number of Sublessee ag set forth in Schedule 2. The Lessee
will not, and will cause Sublessee not to, change the road number
of any Item of Equipment except with the consent of the Lessor and

~in accordance with a statement of new road numbers to be

substituted therefor, which consent and statement previously shall
have been filed with the Lessor by the Lessee and filed, recorded
or deposited in all public offices where this Lease shall have
been filed, recorded or degesited.

4.3. Prohibitiog Against Certain Designations. Except
as above provided, the Lessee will not allow the name of any

perscn, association or corporation to be placed on the Equipment
as a designation that might be interpreted as a claim of
ownership; provided, however, that the Lessee may cause, or permit
Sublessee to cause, the Equipment to be lettered with the names or
initials or other ingignia .customarily used by Sublessee or its
affiliates on railroad equipment used by it ¢f the same or a
similar type for conveniende of identification of the right of the
Sublecsee to use or sublease the Equipment under this Lease and
the Sublease,

SECTION 5. DISCLAIMER OF WARRANTIES.
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The Lessee agrees to comply and to cause Sublessee to
comply with all governmental laws, regulations, requirements and
rules (including the rules of the United Stateg Department of
Transportation, the Interstate Commerce Commission and the current
Interchange Rules or supplements thereto of the Mechanical
Division, Association of American Railroads as the same may be in
effect from time to time) with respect to the use, wmaintenance and
operation of each Item of Equipment subject to this Lease. 1In
case any equipment or appliance is required to be installed on
such Item of Equipment in oxder to comply with such laws,
regulations, requirements and rules, the Lessee agrees to make
such changes, additions and replacements at its own expense.

SECTION 8. USE D MAINTENANCE OF EQUIPMENT.

The Lessee at its Own expense will, and will cause
Sublessee, to maintain and service each Item of Egquipment
(including any parts installed or replacements made :-o any Itam of
Equipment and considered an Additicn hereunder) which maintenance
and service will include testing, repair and overhaul of each Item
of Equipment so that each Item of Equipment will remain (a) in as
good operating condition as when delivered to Lessee (ordinary
wear and tear excepted), (b) in compliance with any and all
applicable laws and regulatians of the American Association of
Railroads, Interstate Commerce Commission, and the Department of
Transportation, and (c¢) eligible for railroad interclange in
accordance with the interchange rules of the Americar Association
of Railroads.

The Lessee or Sublessee, at its own cost and expense,
may furnish other additions, modifications and improvements
{including, without limitation, any special devices, assemblies or
racks at any time attached or affixed to any Item of Equipment,
the cost of which is not included in the Purchase Price of such
Item of Equipment and which are not required for the cperation or
use of such Item of Equipment by the United States Department of
Transportation, the Interstate Commerce Commission or any other
legislative, executive, administrative or judicial body exercising
any power or jurisdiction over such Item of Eguipment;
{collectively "Additions") to the Items of Equipment as Lessee or
Sublessee may deem desirable in the proper conduct of its business
so long as such Additions shall not be inconsistent with the
continuing operation of the Items of Equipment, and shall not
diminish the value, utility or condition of the Items of Equipment
below the value, utility and condition thereof immediately prior
to the making of such Additions, assuming the Items of Equipment
were then in the condition required to be maintained by the terms
of this Lease.
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Title to all Parts (as hereinbelow defined) incorporated
in cr installed as part of the Items of Equipment shall without
further act vest in Lessor in the following cases:

(i) such Part is in replacement of or in substitution
for, and not in addition to, any Part originally incorporated
in or installed as part of an Item of Equipment at the time
of the acceptance thereof hereunder or any Part in
replacement of, or in substitution for, any such original
part;

(ii) such Part is required to be incorporated in or
installed as part of the Items of Egquipment pursuant to
applicable laws or regulations or interchange rules; or

(iil such Part cannot be readily removed from the Item
of Equipment to which it relates without material damage
thereto and without diminishing or impairing the value or
utility which such Item of Equipment shall have had at such
time had such alteration or addition not occurred.

In all other cases, if no Event of Default, or event which with
notice or lapse of time or both would constitute an Event of
Default, shall have occurred and be continuing, title to Parts
incorpcrated in or installed as parts of the Items of Equipment as
a result of such alterations or additions shall vest in Lessee or
Sublessee and may be removed by lLessee or Sublessee at any time
during the original term or renewal term of this Lease and prior
to the return of the Items of Equipment to Lessor. At such
removal, the Item of EBquipment affected thereby shall be restored
to its criginal condition ordinary wear and tear excepted.

The term "Part" for the purposes of this Section shall
be defined to include any appliance, part, instrumsnt, accessory,
furnishing or other equipment of any nature which may from time to
time be incorporated in or installed as part of any Item of
Equipment .

SECTION 8. LIENS ON THE EQUIPMENT.

The Lessee shall pay or satisfy and discharge {(or cause
to be paid or satisfied and discharged) any and all claims
against, through or under the Lessee, Sublessee and their
respective successors or assigns which, if unpaid, might
consgtitute or become a lien or a charge upon the Equipment, and
any liens or charges which may be levied against cr imposed upon
any Item of Equipment as a result of the failure of the Lessee or
Sublessee to perform or observe any of its respective covenants or
agreements under this Lease or the Sublease, as the case may be,
but the Lessee and Sublessee shall not be required to pay or
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discharge any such claims so long as Lessee or Sublessee shall in
good faith and by appropriate legal proceedings, contest the
validity therecf in any reasonable manner which will not affect or
endanger the title and interest of the Lessor to the Equipment.
The Lessee’s obligations under this Section 9 shall survive
texmination of the Lease.

SECTION 10. FILING, PAVYMENT OR FEES AND TAXES.

10.1. Filing. Prior to the delivery and acceptance of
the Equipment, the Lessee will, at its sole expense, cause this
Lease, the Assignment of CNW Lease, the Memorandum of Assignment
of Interests under Equipment Lease among the Lessor, the Lassee
and Sublessee, to be duly filed, recorded or deposited in
conformity with 46 U.S.C. §11303 and in such other places within
or without the United States as the Lessor may reasonably request
for the protection of its title to the Equipment and its security
interest in the Sublease and will furnish the Lessor proof
thereof. The lLessee will, and will cause Sublessee to, from time
to time, do and perform any other act and will execute,
acknowledge, deliver, file, register and record (and will re-file,
re-register, or re-record whenever required) any and all further
instruments required by law or reasonably requested by the Lessor,
for the purpose of protecting the Lessor’s title to the Equipment
and security interest in the Sublease to the reasonable
satigsfaction of the Lessor’s counsel or for the purpose of
carrying out the intention of this Lease and the Assignment of
Sublease. The Lessee will, and will cause Sublessee to, pay all
costs, charges and expenses incident to any such filing, re-
filing, recording and re-recording or depositing and re-depogiting
of any such instruments or incident to the taking of such action.

10.2. Payment of Taxes. All payments to be made by the
Lessee hereunder will be free of expense to the Lessor for
collection or cther charges and will be free of expense to the
lessor with respect to the amount of any local, state, federal or
foreign taxes (other than any United States federal income tax
{and, to the extent that the Lessor receives credit therefor
against its United States federal income tax liability, any
foreign income tax] payable by the Lessor in consecuence of the
receipt of payments provided herein and other than the aggregate
of all franchise and other taxes measured by net ircome based cn
such receipts, up to the amount of any such taxes which would be
payable to the state and city in which the Lessor has its
principal place of business without apportionment to any other
state, except any such tax which is in substitution for or
relieves the Lessee from the payment of taxes which it would
otherwise be obligated to pay or reimburse as herein provided),
assessments or license fees and any charges, fines or penalties in
connection therewith (hereinafter called "Impositions") hereafter
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levied or imposed upen or in connection with or measured by this
Lease or any sale, rental, use, payment, shipment, delivery or
transfer of title under the terms hereof or any security
ingtrument, all of which Impositions the Lessee assumes and agrees
to pay on demand in addition to the payments to be made by it
provided for herein. The Lessee will also pay promptly all
Impositions which may be imposed upon any Item of Equipment or for
the use or coperation thereof or upon the earnings arising
therefrem oxr upon the Lessor solely by reason of its ownership
thereof and will keep at all times all and every part of such Item
of Equipment free and clear of all Impositions which might in any
way affect the title of the Lessor or result in a lien upon any
such Item of Equipment; provided, however, that the Lessee shall
be under no obligation to pay any Impositions so long as it is
contesting in good faith and by appropriate legal proceedings such
Impositions and the nonpayment therecof do=zs not, in the advance
opinion of the Lessor and any Assignee adversely affect the title,
property or righte of the Legsor or such Assignee hereunder. If
any Impositions shall have been charged or levied against the
Legsor directly and paid by the Lessor, the Lessee siall reimburse
the Lessor on presentation of invoice therefor. Prior to making
such payment, the Lessor shall promptly notify the Lessee of the
Impositions charged or levied, and the Legsee shall have the
oppertunity to contest in good faith and by appropriate legal
proceedings such Impositions, at its sole expense.

In the event any reports with respect to Impositions are
required te be made on the basis of individual Items of Equipment,
the Lessee will either make such reports in such manner as to show
the interests of the Lesscr and any Assignee in such Items of
Equipment or notify the Lessor and such Assignee of such
requirement and make such reports in such manner as shall be
satisfactory to the Lessor and such Assignee.

In the event that, during the continuance of this Lease,
any Imposition accrues or becomes payable or is levied or assessed
{(or is attributable to the period of time during which this Lease
is in existence) which the Lessee is or will be obligated tc pay
or reimburse, pursuant to this Section 10.2, such liability shall
continue, notwithstanding the expiration of this Lease, until all
such Impositions are paid or reimbursed by the Lessee.

SECTION 11. NSURANCE, PAYMENT FOR CASUALTY OCCURRZENCE CR
EQUIPM UNSERVICEAB FOR USE.

11.1. Insurance. The Lessee agrees that it will at all
times during the term of this Lease and at its own cogt and
expense keep, or cause Sublessea to keep at Sublessee’s own cost
and expense, each Item of Equipment insured against loss by fire,
windstorm and explosion and with extended coverage and against
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such other rigks as are customarily insured against by railroad
companies at not less than the full insurable value (actual
repiacement value less actual physical depreciation) thereof and
in any event not less than the Casualty Value of such Item of
Equipment as of the next fellowing Fixed Rental payrent date, and
will maintain insurance policies against risks of physical loss
and general public liability in amounts not less than
$29,000,000.00 in the aggregate in any one yvear using a deductible
not to exceed $2,500,000.00 in the aggregate per occurrence, or
the equivalent of said policies. Notwithstanding the previocus
sentence, Lessor has approved the insurance program (including the
self insurance) described in a letter from R.W. Redick, Manager-
Insurance of Sublessee dated may 25, 1995. Such approval shall
remain in effect so long as the following shall remain true: (a)
No Default or Event of Default under the Sublease or Lease, (b) No
material adverse change in Sublessee’s ability to perform its
obligations under the Sublease (including its indemnity
obligations) and (c) Sublessee maintaining insurance coverage in
accerdance with standards followed by similarly sized entities
with respect to similar equigment and reasonably acceptable to
Lessor. Lessee may change the amount of the policies with
Lesgor’s prior written consent, which consent shall not be
unreasonably withheld. All such insurance shall cover the
interest of the Lessor, the Lessee and Sublessee in the Equipment
or, as the case may be, shall protect the Lessor, the lessee and
Sublessee in respective risks arising out of the condition,
mainternance, use, cownership and operation of the Equipment and
shall provide that losses, if any, in respect to the Equipment
shall be payable to the Lessee, Sublessee and the Lessor as their
respective interests may appear; provided, however, that upon
receipt by the Lessee cof notice of the assignment of this Lease
and the rents and other sums pavable hereunder the Lessee shall
cause the insurance on the Equipment to provide that the losses,
if any, shall be payable (except as provided below) to the
Assignee specified in such notice under a standard mortgage loss
payablie clause satisfactory to the Lessor and the lLessee, which
shall provide that the insurer thereunder waives all rights of
subregation against the lLessee, Sublessee, the Lessor and the
Assignee, that 30 days’ prior written notice of cancellation shall
be given to the Assignee and that such insurance as to the
interest of the Assignee therein shall not be invalidated by any
act or neglect of the Lessor or the Lessee or Sublessee or by any
foreclosure or other remedial proceedings or notices thereof
relating to the Equipment or any interest therein nor by any
change in the title or ownership of the Equipment or any interest
therein or with respect theretc or by the use or operation of the
Equipment for purposes more hazardous than is permitted by such
policy. No such policy shall require co-insurance. The loss, if
any, shall be adjusted only with the approval of the Legsee, the -
Lessor and the Assignee. All such policies shall provide that the
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loss, if any. thereunder shall be adjusted and paid as provided in
this Lease. The Lessee shall further furnish or cause to be
furnished to the Lessor certificates or other satisfactory
evidence of maintenance of the insurance required hereunder and
with respect to any renewal policy or policies shall furnish
certificates evidencing such renewal prior to the expiration date
of the original policy or policies. All insurance provided for in
this section shall be effective with insurance companies approved
by the Lessor and the Assignee, which approval shall not be
unreasonably withheld.

The proceeds of any property insurance received by the
Lessor or the Assignee will be paid to the Lessee either (i) upon
a written application signed by the Lessee for payment of, or to
reimburse the Lessee or Sublegssee, as the case may be, for payment
of, the costs of repairing, restoring, or replacing the Item of
Equipment which has been lost, damaged or destroyed (which
application shall be accompanied by gatisfactory evidence of such
cost and the completion of such repair, restoration or
replacement) or (ii) if this Lease is terminated with respect to
such Item of Equipment because of the destruction thereof promptly
upon payment by the Lessee or Sublessee, as the case may be, of
the Casualty Value; provided that, if the Lessee is at the time of
the application in default in the payment of any other liability
of the Lessee tc the Lessor hereunder, such proceeds may be
applied against such liability.

11.2. Duty cf Legsgsee to Notify legsor. In the event
that any Item of Equipment shall be cor become lost, stolen,

destroyed, or, in the opinion of the Lessee or Sublessee,
irreparably damaged or shall be requisitioned or taken over by any
governmental authority under the power of eminent domain or
otherwise during the term of this Lease {(any such occurrence,
except for any requisition which by its terms is for an indefinite
period or is for a stated period which does not excaed the term of
this Lease, being hereinafter called a "Casualty Occurrence”), the
Lessee shall promptly and fully (after it has knowledge of such
Casualty Occurrence) and shall cause Sublessee (after Sublessee
has knowledge of such Casualty Occurrence) to inform the Lessor
and the Assignee in regard thereto and shall pay the Casualty
Value (as defined in Section 11.6 hereof) of such Item in
accordance with the terms herecf.

11.3. Payment for Casualty Loss. When the aggregate

Casualty Value (as herein defined) of Items of Equipment having
suffered a Casualty Occurrence (exclusive of Items of EqQuipment
having suffered a Casualty Occurrence with respect to which a
payment shall have been made to the lLessor pursuant to this
Section 11) shall exceed $20,000, the Lessee, on the next
succeeding rental payment date, shall pay to the lLessor the rental

17~
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installment due on such rental payment date for such Items of
Equipment plus a sum equal to the Casualty Value of such Item or
Items of Equipment as of the date of such payment; provided that
notwithstanding the foregoing the Lessee shall on the last rental
payment date of each calendar year pay to the Lessor a sum equal
to the Casualty Value of any Item of ITtems or Equipment which have
suffered a Casualty Occurrence during such calendar year or any
prior year for which no payment has previously been made to the
Lessor pursuant to this Section 11.3.

11.4. Rent Terminmation. Upon (and not until) payment
of the Casualty Value in respect of any Item or Items of Equipment
and the rental installment due on such payment date, the
obligation to pay rent for such Item or Items of Equipment
accruing subsequent to the Casualty Value payment date shall
terminate, but the Lessee shall continue to pay rent for all other
Items of Equipment.

11.5. Dispogition ¢of Equipment. The Lessee shall, as
agent for the Lessor, dispose of such Item or Items of Equipment

having suffered a Casualty Occurrence as soon as it is able to do
so for the fair market value thereof. Any such disposition shall
be on an "as is", "where is" basis without representation or
warranty, express or implied. As to each separate Item of
Equipment so disposed of the Lessee may retain all amounts of such
price plus any insurance proceeds and damages received by the
lessee by reason of such Casualty Occurrence up to the Casualty
Value attributable thereto and shall remit the excess, if any, to
the Lessor. 1In disposing of such Item or Items of Egquipment, the
Lessee shall take such action as the Lessor shall reasonably
request to terminate any contingent liability which the Lessor
might have arising after such disposition from or connected with
such Item or Items of Equipment.

11.6. Casualty Value. The "Casualty Value" of each
Item of Equipment shall be an amount determined as of the date the
Casualty Value is paid as provided in this Section 11 (and not the
date of the Casualty Occurrence) equal to that percentage of the
original cost to the Lessor of such Item of Egquipment set forth in
the Schedule of Casualty Value attached hereto as Schedule B
opposite such date of payment.,

11.7. Risk of Logg. The Lessee shall bear the risk of
and, except as hereinabove in this Section 11 provided, shall not
be released from its obligations hereunder in the event of any
Casualty Occurrence to any Item of Equipment from and after the
date hereof and continuing until payment of the Casualty Value and
the Fixed Rental installments due on and prior to the date of
payment of such Casualty Value in respect of such Item of
Equipment have been made, such Item or the salvage thereof has

-12-
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been disposed of by the Lessee and the title to such Item or the
salvage thereof and all risk of loss and liabilities incident to
ownership have been transferred to the purchaser of such Item or
the salvage thereof.

11.8. Eminent Domain. In the event that during the
term of this Lease the use of any Item of Equipment is
requisitioned or taken by any governmental authority under the
power of eminent domain or otherwise for an indefinite period or
for a stated period which does not exceed the term of this Lease,
the Lessee’'s obligation to pay rent shall continue for the
duration of such requisitioning or taking. The Lessee shall be
entitled to receive and retain for its own account all sums
payable for any such period by such governmental authority as
compensation for requisition or taking of possession to an amount
equal to the rent paid or payable hereunder for such period, and
the balance, if any, shall be payable to and retained by the
Lessor as its sele property.

SECTION 12. ANNUAL REPORTS.

12.1. Financial Reports. The Lessee agrees that it
will furnish to the Lessor and the Assignee the following:

(a) As soon as available and in any event within 60
days after the end of each quarterly period, except the last,
of each fiscal year, a balance sheet of the Lessee as at the
end of such period and a statement of income and retained
income of the Lessee for the period beginning on the first
day of such fiscal year and ending on the date of such
balance sheet, the income statement setting forth increases
and decreases from the corresponding figures for the
corresponding period of the preceding fiscal year, all in
reasonable detail and certified by the principzl financial
officer of the Lessee;

(k) As soon as available and in any event within 120
days after the last day of each fiscal year, a copy of the
Lessee’s annual audited financial statements report,
including balance sheet, income statement and statement of
retained income of the Lessee, which statements will have
been certified by the principal financial officer of the
Lessee covering the operations of the Lessee;

{¢) Within the pericd provided in subparagraph (b)
above, a certificate, signed by the principal financial .
officer of the Lessee, to the effect that the signer thereof
has reexamined the terms and provisions of this Lease and
that at the date c¢f said certificate is not aware of any
default in compliance by the Lessee with any of the
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covenants, terms and provisions of this Lease, or if the
signer is aware of any such default, he shall disclose in
such certificate the nature thereof;

(d) As soon as available, copies of such financial
statements, reports and proxy statements as the Lessee shall
furnish to its stockholders; and

{e) Such additicnal information as the Lessor or the
Assignee or assignees thereof may reasonably request
concerning the Lessee, in order to enable such party to
determine whether the cavenants, terms and provisions of the
Leace have been complied with by the Lessee.

12.2. Duty of lessege ¢ nish. ©On or before December

‘1 in each year, commencing with the year 1995, the Lessee will
furnish to the Lessor and the Assignee an accurate statement
{which may be a statement of Sublessee provided pursuant to
Section 12.2 of the Sublease), as of the preceding December 31,

{a) showing the amount, descriptioen and numbers of the Items of
Equipment then leased under the Sublease, the amount, description
and numbers of all Items of Equipment that may have suffered a
Casualty Occurrence during the preceding 12 months, and such other
information regarding the condition or repair of the Equipment as
Lessor or the Assignee may reascnably request, and (b) stating
that, in the case of all Equipment repainted during the period
covered by such statement, the markings required by Section 4.2
hereof shall have been preserved or replaced.

12.3. Lessor’s Inspection Rights. The Lassor and the
Assignee each shall have the right, at its sole cost and expense
by its authorized representative, to inspect the Equipment and the
Lessee’'s and Sublessee’s records with respect thereto at such
times as shall be reasonably necessary to confirm to the Lessor
or, as the case may be, the Assignee the existence and proper
maintenance thereof during the continuance of this Lease. Lessor
shall not have a duty to make any such inspection and shall not
incur any liability or obligation by reason of not making any such
inspection.

SECTION 13. RETURN QOF EQUIPMENT UPON EXPIRATION OF TERM.

Upon the expiration of the term of this Lease with
respect to any Item of Equipment, the Lessee will, at its own cost
and expense, at the request of the Lessor, deliver possession of
each Item of Equipment to the Lessor upon such storage tracks of
the Sublessee as the Lessor may designate, or in the absence of
such designation, as Sublegsee may select, and pemmit the Lessor
to store each Item of Equipment on such tracks for a period not
exceeding 90 days and transport the same at any time within such
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90 day period to any reasonable place on the lines of railroad
operated by Sublessee or to any comnecting carrier for shipment,
all as directed by the Lessor upon not less than 35 days’ written
notice to the Lessee. All movement and storage of each such Item
ig to be at the risk and expense of the Lessea. During any such
storage period the Lessee will or will cause Sublessee to permit
the Lessor or any person designated by it, including the
authorized representative or representatives of any prospective
purchaser of any such Item, to inspect the same; provided,
however, that the Lessee shall not be liable, except in the case
of negligence of the lLessee or of its employees or agents, for any
injury teo, or the death of, any person exercising, either on
behalf of the Lessor or any prospective purchaser, the rights of
inspection granted under this sentence. During any such storage
period the Lessee shall, or shall cause Sublessee to maintain the
Items of Equipment in such wmanner as the Sublessee normally
maintains similar equipment owned or leased by it in similar
storage circumstances. The assembling, delivery, storage and
transporting of the Equipment as hereinbefore provided are of the
essence of this Lease, and upon application to any court of equity
having jurisdiction in the premises the Lessor shall be entitled
to a decree against the Lessee requiring specific performance of
the covenants of the Lessee to so assemble, deliver, store and
transport the Equipment.

Upeon ite return, each Item of Equipment shall be in the
following condition, except for normal wear and tear,

(1) in as good condition, order and repair as when
delivered to Lessee;

(ii) in interchange condition in accordance with
3sscciation of American Railroads and FRA rules and
regulations, interchange condition to include the replacement
of missing materials and the correction of wrong repairs and
items listed in the Interchange Rules as "Cause for renewal”
and "cause for attention";

(iii) free of Rule 95 damage;

(iv) gondola end straight as required to obtain safety
appliance clearance;

(vi free from all accumulations or deposits from
commodities transported in or on it while in the service of
Lessgee.

Normal wear and tear shall include reduction in the mass of moving
parts up to the limits established by the American Association of
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Railroads and FRA for Interchange and the car body sui-able for
loading finished steel, scrap metal and bentonite clay.

SECTION 14. DEFAULT.

14.1. Events of Default. Any of the following events
shall constitute an Event cf Default hereunder:

(a) Default shall be made in the payment of any part of
the rental or other sums provided in Section 2 herecf or in
Section 11 hereof and such default shall continue for five
days; or

(b) 'The Lessee snall make or permit any unauthorized
assignment or transfer of this Lease, or of posssssion of the
Equipment, or any portion therecf; or

(c} Default shall be made in the observance or
performance of any other of the covenants, conditions and
agreements on the part of the Lessee contained herein and
such default shall continue for 35 days after written notice
from the Lessor to the Lessee, specifying the default and
demand the same to be remedied; or

(d) [Intentionally Omitted]

{e) Any proceedings shall be commenced by or against
the Lessee for any relief under any bankruptcy or insolvency
laws, or laws relating to the relief of debtors,
readjustments of indebtedness, reorganizations, arrangements,
compositions or extensions (other than a law which does not
permit any readjustment of the indebtednesg payable
hereunder), and all the obligations of the Lessee, under this
Lease shall not have been duly assumed in writing, pursuant
tc a court corder or decree, by a trustee or trustees or
receiver or receivers appointed for the Lessee or for the
property of the Lesses in connection with any such
proceedings or otherwise given a status comparable to
obligations incurred by such a trustee or trus-ees or
receiver or receivers, within 60 days after such appointment,
if any, or 90 days after such proceedings shall have been
commenced, whichever shall be earlier; or

(£} [Intentionally Omitted]

(g) Any representation or warranty made by the Lessee
herein or in any statement or certificate furnished to the
Lessor or its assigns pursuant to or in connection with this
Lease proves untrue in any material respect as of the date of
issuance or making thereof.
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14.2. Rewedies. If any Event of Default has occurred
and is continuing, the Lessor, at its option, may:

(a) Prcceed by appropriate court action or actions,
either at law or in equity, to enforce performance by the
lLessee of the applicable covenants of this lLease or to
recover damages for the breach thereof; or

(p) By notice in writing to the Lessee, terminate this
Lease, whereupon all right cf the Lessee to the use of the
Equipment shall abeolutely cease and terminate as though this
Lease had never been made, but the Lessee shall remain liable
as hereinafter provided; and thereupon, the Legssor may by its
agents enter upon the premises of the Lessee or cther
premises where any of the Equipment may be lccated and take
possession of all or any of such Equipment and thenceforth
hold, possess and enjoy the same free frém any xight of the
Lessee, or its successors or assigns, to use the Equipment
for any purpose whatever, but the Lessor, shall,
nevertheless, have a right to recover from the Lassee any and
all amounts 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 a fraction of which the
numerator is such accrued number of days in such full rental
pericd and the denominator is the total number of days in
such full rantal period) and also to recover forthwith from
the Lessee (i) as damages for loss of the bargain and not as
a penalty, & sum, with respect to each Item of Egquipment,
which represents the excess of the present worth, at the time
of such termination, of all rentals for such Item which would
otherwige have accrued hereunder from the date of such
termination to the end of the term of this lLease over the
then present worth of the then fair rental value of such Item
for such period computed by discounting from the end of such
term to the date of such termination rentals which the Lessor
reasonably estimates to be obtainable for the use of the Item
during such period, such present worth to be computed in each
case on a basis of a 5-3/4% per annum discount, compounded
monthly from the respective dates upon which rentals which
the Lessor reasonably estimates to be obtainable for the use
of the Item during such pericd, such present worth to be
computed in each case on a basis of a 5-3/4% per annum
discount, compounded wonthly from the respective dates upon
which rentals would have been payable hereunder had this
Lease not been terminated, and (ii) any damages and expenses
including reasonable attorneys’ fees, in addition thereto
which the Lessor shall have sustained by reason of the breach
of any covenant or covenants of this Lease, other than for
the payment of rental.
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14.3. Cumulative Remedieg. The remedies in this Lease
provided in favor of the Lessor shall not be deemed exclusive, but
ehall be cumulative and shall be in addition to all other remedies
in its favor existing st law or in equity. The Lessee hereby
waives any mandatory requirements of law, now or hereafter in
effect, which might limit or modify any of the remedies herein
provided, to the extent that such waiver is permitted by law. The
Lessee hereby waives any and all existing or future claims of any
right to assert any off-set against the rent payments due
hereunder, and agrees to make the rent payments regardlass of any
cff-set of claim which may be asserted by the Lessee on its behalf
in connection with the lease of the Equipment.

14.4. Lessor’s Failure to Exercise Rights. The failure

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

14.5. Remedies. Notwithstanding any provigion of
this Lease or the Assignment Agreement to the contrary, in the
event Lessor exercises any remedy under thig Lease or the
Assignment Agreement or otherwise takes any action the effect of
which is to terminate or adversely affect Lessee’'s rights or
remedies against Sublessee under the Sublease, Lessor shall be
deemed to have made an election to look sclely to Sublessor for
the payment and performance of all obligations under this Lease
and the Sublease, lLegsee shall be released from all of its
obligations under this Lease and Lessee shall have no further
duties or liabilities under the Agsignment Agreement.
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SECTION 15. RETURN OF EQUIPMENT UPON DEFAULT.

- 15.1. Lessee's Duty to Return. If the Lessor or the
Assignee shall terminate this Lease pursuant to Section 14 hereof,
the Lessee shall forthwith deliver {or cause to be delivered)
possession of the Equipment to the Lessor. For the purpose of
delivering possessicn of any Item of Equipment to the Lessor as
abcve required if the Sublease shall no longer be in effect, the
Lessee shall at its own cost, expense and risk (except as
hereinafter stated):

{a) Forthnwith place such Eguipment in such reasonable
storage place on Sublessee’s lines of railroad as the Lessor
may reasonably designate or, in the absence of such
designation, as the Lessee may select;

{b) Cause the Lessor to be permitted to store such
Equipment in such reasonable storage place on lines of
railroad for a period not exceeding 180 days at the risk of
the Lessee and during such period of storage, the Lessee
shall continue to maintain the Equipment as reguired by the
terms of this Lease; and

(¢) Trangport the Egquipment, at any time within such
180 days’' period, te any place on lines of railroad operated
by the Sublessee or to any connecting carrier for shipment,
all as the Lessor may reasonably direct upon not less than 35
days’ written notice to the lessee.

15.2. Specifi¢c Performance. The assembling, delivery,
storage and transporting of the Equipment as hereinbefore provided
are of the essence of this Lease, and upon application to any
court of equity having jurisdiction in the premises, the Lessor
shall be entitled to a decree against the lLessee reguiring
specific performance of the covenants of the Lessee g0 to
assemble, deliver, store and transport the Equipment.

15.3. Legsor Apvpeinted Lessee’s Agent. Without in any

way limiting the obligations of the Lessee under the foregoing
provisions of this Section 15, the Lessee hereby irrevocably
appoints the Lessor as the agent and attorney of the lessee, with
full power and authority, at any time while the Lessee is
obligated to deliver possession of any Items of Equipment to the
Lessor, to demand and take possession of such Item in the name and
on behalf of the Lessee from whosoever shall be at the time in
possesgion of such Item.

SECTION 16. ASCIGNMENTS BY LESSOR.
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This Lease and all rent and other sums due and to become
due hereunder may be assigned in whole or in part by the Lessor
without the consent of the Lessee, but the Lessee shall be under
no cbligation to any assignee of the Lessor except upon written
notice of such assignment from the Lessor. Upon notice to the
Lessee of any such assignment the rent and other sums payable by
the Lessee which are the subject matter of the assignment shall be
paid to or upon the written order of the assignee. No such
assignee shall be bound by or obligated to perform or see to the
performance of any duty, covenant or condition or warranty
{express or implied) made by the Lessor or required to be observed
or performed by the Lessor under any of the terms herecof, but on
the contrary, the Lessee by its execution hereof, acknowledges and
agrees that notwithstanding such assignment each and all of such
covenants and agreements of the Lessor and all representations and
warrahties shall survive such assignment and shall he and remain
the sole liability of the Lessor. Without limiting the foregoing,
the Lessee further acknowledges and agrees that (1) the rights of
the Assignee in and to the sums payable by the Lessee under any
provisions of this Lease shall not be subject to any abatement
whatsoever, and shall not be subject to any defense, set-off,
counterclaim or recoupment whatsoever whether by reason of failure
of or defect in Lessor’'s title, or any interruption from
whatsoever cause (other than from a wrongful act of the Assignee)
in the use, operation or possession of the Equipment or any part
thereof or any damage to or loss or destruction of “he Equipment
or any part thereof, or by reason of any other indestedness ox
liability, howsoever and whenever arising, of the Lessor to the
Lassee or to any other perscn, firm or corporation or to any
governmental authority or for any cause whatsocever, it being the
intent herecf that, except in the event of a wrongful act on the
part of the Assignee, the Lessee shall be unconditionally and
absolutely obligated to pay the Assignee all of the rents and
other gums which are the subject matter of the assignment, and
(ii) the Assignee chall have the sole right to exerxcise all
rights, privileges and remedies (either in its own name or in the
name of the Lessor for the use and bernefit of the Assignee) which
by the terms of this Lease and are permitted or prcvided to be
exercised by the Lessor.

SECTION 17. ASSIGNMENTS BY LESSEE; USE AND _POSSESSION.
17.1. Lessee's Rights to the Eguipment. So long as the

Lessee shall not be in default under this Lease, the Lessee shall
be entitled to the possession and use of the Equipnent in
accordance with the terms of this Lease, but, without the prior
written consent of the Lessor which may be withheld at its
abgsolute discretion, the Lessee shall not assign, transfer or
encumber its leasehold interest under this Lease in any of the
Equipment (except in those instances where performance is
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permitted by Sublessee hereunder). The Lessee shall not, without
the prior written consent of the Lessor which may be withheld at

its absolute discretion, part with the possession or control of,

or suffer or allow to pass out of its possession or control, any
cf the Equipment, except in accordance with the Sublease.

17.2. [Intentionally Cmitted].

17.3. Mezger, Congolidation or Acquisition of Lessee.
Nothing in this Section 17 shall be deemed to restrict the right
of the Lessee to assign or transfer its leasehold interest under
this Lease in the Equipment or possession of the Equipment to any
corporation (which shall have duly assumed the obligations
hereundexr of the Lessee) into or with which the Lessee shall have
become merged or conscolidated or which acquires all or
supstantially all of the assets of Lessee provided that (i) such
assignee, successor or acquiror will not, upon the effectiveness
of such merger or consolidation, be in default under any provision
of this Lease; (ii) that such merger, consclidation or acgquisition
of assets shall not alter in any way Lessee’s obligstions to the
Lessor hereunder which shall be and remain those of a principal
and not a surety and (iii) the net worth of such assignee,
successor or acquircr shall be not less than that of the Lessee
prior to such merger or consolidatiom.

SECTION 18. [Intentionally Omitted)
SECTION 19. LESSEE'S REPRESENTATIONS AND WARRANTIES; SURVIVAL.

19.1. Representations and Warranties. Tae Lessee

represents and warrants that as of the date of execution hereof:

(a) This Lease has been duly authorized, executed and
delivered by the Lessee and constitutes the valid, legal and
binding agreement of the Lessee enforceable against Lessee in
accordance with its terms;

(b) No approval, consent or withholding of objection ise
required from any public regulatory body with respect to the
entering into or performance by the Lessee of this Lease;

(c) Execution and delivery by the Lessee of this Lease
does not violate any provisgion of its Charter or By-laws or
of any law, any oxdexr of any court or governmental agency, or
any indenture, agreement or other instrument to which the
Lessee is a party or ky which it, or any of its property, is
bound and will not be in conflict with, result in the breach
of, or constitute (with due notice and/oxr lapse of time) a
default under any such indenture, agreement or other
instrument or result in the creation or imposition of any
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lien, charge or encumbrance of any nature whatsoever upon any
of the property or assets of the Lessee, except as
contemplated and permitted hereby; and

{d) No Event of Default as defined in this Lease has
occurred and is continuing and no event has occurred and is
continuing which with the lapse of time or the ¢giving of
notice, or both, would constitute an Event of Default as
herein defined, except that Lessee makes no such
repregentation or warranty regarding compliance with any
requirements of Section 11 or any provision of this Lease
regarding the maintenance or condition of the Equipment., The
Lessee is not in default in the payment of principal or
interest on any indebtedness for borrowed money or in default
under any instrument or instrumente or agreements under and
subject to which any indebtedness for borrowed money has baen
issued and no event has occurred and is continuing under the
provisions of any such instrument or agreement which with the
lapse of time or the giving of notice, or both, would
constitute an Event of Default hereunder.

19.2. Survival. The representations and warranties
contained in Section 19.1 shall survive the execution and delivery
of this Lease and shall be enforceable by and shall inure to the
benefit of the Lessor and the Assignee.

SECTION 20. INTEREST ON _OVERDUE_RENTALS AND AMOUNTS PAID RY
LESSOR.

Anything to the contrary herein contained
notwithstanding, any nonpayment of rentals due hereunder, or
amounts expended by the Lessor on behalf of the Lessee, shall
result in the additional obligation on the part of the Lessee to
pay an amount equal to 10% per annum (or the lawful rate,
whichever is less) on the overdue rentals and amounts expended for
the period of time during which they are overdue or expended and
not repaid.

SECTION 21. MISCELIANEQUS.

21.1. Notices. Any notice required or permitted to be
given by either party hereto to the other shall be deemed te have
been given when deposited in the United States certified mails,
first class postage prepaid, addressed as follows:
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If to the Lessor: The CIT Group/Eguipment Financing, Inc.
1211 Avenue of the Americas
New York, NY 10036
ATIN: Ms. Victoria McManus
Vice Pregident

If to the Lessee: Northbrook Rail Corporation
2025 8. Arlington Heights Road
Suite 119
Arlington Heights, IL 60005
ATTN: Mr. Gerald L. Kilcoyne,
President

or addressed to either party at such other address as such party
shall hereafter furnish to the other party in writing.

21.2. Right of Lessor to Perform.- If the Lessee shall
fail to comply with any of its covenants herein contained, the
Lessor may, but shall not be obligated to, make advances to
perform the same and to take all such action as in the Lessoxr’s
opinion may be necessary to obtain such performance. All payments
o0 made by the Lessor and all ccsts and expenses (iancluding,
without limitation, reascnable attorneys’ fees and expenses)
incurred in counection therewith shall be payable by the Lassee to
the Lessor upon demand as additional rent hereunder, with interest
at the rate of 10% per annum.

21.3. Execution in Counterparts. This lLease, and any

lease supplemental hereto, may be executed in several
counterparts, each of which so executed shall be deemed to be an
original and in each case such counterparts shall constitute but
one and the same ingtrument.

21.4, Law _Governing. This Lease shall be construed in
accordance with the laws of Illinois; provided, however, that the
parties shall be entitled to all rights conferred by any
applicable federal statute, rule or regulation.

21.5. Limitations_of Liability. It is axpressly
understood and agreed by and between the parties hereto, anything

herein to the contrary notwithstanding, that no liability or
responsibility is assumed by nor shall at any time be asserted or
enforceable against any incorporator or any past, present or
future subscriber to the capital stock of, the Lessor, on account
of this Lease or on account of any representation, covenant,
undertaking or agreement of the Lessor in this Lease contained,
either expréssed or implied, all such individual corporate
liability, if any, being expressly waived and released by the




(e )

[$-]
-
~o
w>

(¥ enl

.K [ v/v . Dl-‘d J.{MLI. ‘.‘[I JA}‘.N‘.‘LJJE { Q F L
N &0 ZJ/
6

Lessee herein and by all persons claiming by, through or under the
Lesesece; excepting, however, that the Lessee or any person claiming
by, through or under it, making claim hereunder, may look to the
Equipment for satisfaction of the same.

21.6. Headings an able of Contentg. Aall Section
headings and the Table of Contents are inserted for convenience
only and shall not affect any construction or interpretation of
this Lease.

21.7. Severabllity. Any provision of this Lease which
is prohibited or unenforceable in any jurisdiction shall be as to
such jurisdiction ineffective to the extent of such prohibition or
unenforceability without invalidating the remaining provisions
hereof, and any such prohibition or unenforceability in any
jurisdiction shall not invalidate or rendexy unenforceable such
provisions in any other jurisdiction.

21.8. Federal Income Taxes. The Lessor has assumed

that it will be treated as the owner of the Items and intends to
claim such deductions, credits and other benefits as are provided
by the Internal Revenue Ccde of 1986, as amended from time to
time, to an owner of property.

The Lessee agrees that neither it, nor any corporation
controlled by, in control of or under common control with it,
directly or indirectly, will at any time take any action or file
any yeturns or other documents inconsistent with tke foregoing
assumptions and that each of such corporations will file such
returns, take such actions and execute such documents as may be
reagonable and necessary to facilitate accomplishment of the
intent hereof.

THE CIT GROUP/EQUIPMENT FINANCING, INC.,
Lessor

By:

Name:
Title:

NORTHBROOK RAIL CORPORATION,
Lessee

By:

Name :




IN WITNESS WHEREOF, the Lessor and the Lessee have duly
executed this Equipment Lease as of the date first set forth
above.

THE CIT GROUP/EQUIPMENT FINANCING, INC.,
Lessor

By: %@JZZ ,p>2u M/

Name :
Title:

NORTHBROOK RAIL CORPORATION,
Lessee

By:

Name :
Title:




IN WITNESS WHEREOF, the Lessor and the Lessee have duly
executed this Equipment Lease as of the date first set forth
above.

THE CIT GROUP/EQUIPMENT FINANCING, INC.,
Lessor

By:

Name:
Title:

NORTHBROOK RAIL CORPORATION,
Lessee

vy: S A

Na'.me: ,é’”ﬂé é./kl'é_/éoyn\fg
Title: Presjc:




STATE OF ILLINOQIS )

COUNTY OF COOK )

On this 29th day of September, 1995, before me

personally appeared Gerald L. Kilcoyne , to me personally known,

who being by me duly sworn, says that he is a President of

Northbrook Rail Corporation, that said instrument was signed on
behalf of said corporation by authority of its Board of Directors,
and he acknowledged that the execution of the foregoing instrument

was the free act and deed of said corporation.

"OFFICIAL SEAL"

CARMEN M. PALKA
NOTARY PUBLIC, STATE OF ILLINOIS
MY COMMISSION EXPIRES 11/28/98

Blroig s ) . fx hoar

Notary Public

[Seall

My commission expires: November 28, 1998




STATE OF ILLINOIS )

COUNTY OF COOK )

On this 29th day of September, 1995, before me

personally appeared Gerald L. Kilcoyne , to me personally known,

who being by me duly sworn, says that he is a Presidert of

Northbrook Rail Corporation, that said instrument was signed on
behalf of said corporation by authority of its Board of Directors,
and he acknowledged that the execution of the foregoing instrument

was the free act and deed of said corporation.

“OFFICIAL SEAL"

CARMEN M. PALKA
NOTARY PUBLIC, STATE OF ILLINOIS
MY COMMISSION EXPIRES 11/28/98

MM.W

Notary Public

[Seall]

My commission expires: November 28, 1998
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SCHEDULE B
to Ecuipment Lease

SCHERULE OF CASUALTY VALUE

value of an Item of Equipment payable on
hall be Five Thousand Five pundred and

The Casuallty
ars for each Item of Equipment.

ral payment date 5
United States Doll

03E3

H;\CORPORAT\04 86 8\ 6459-00\RAL

SU7EM HALGRT GARDNEK
No. 0435 P 30/46




Sep 23 1acy q.emp
PR R I I B T
No. 5435 B 2974
SCHEDULE A
(toc Equipment Lease)
MANUFACTURER : Thrall Car Manufacturing
Company
PLANT OF MANUFACTURER: Chicago Heights, Illinois
DESCRIPTION QF EQUIPMENT: 150 52'6" Gondeola Cars

originally bearing rocad numbers
ROCK 680150 to 6802399, hoth
inclusive, and now bearing road
numbers CNW 742000 - 742149,
oth inclusive

SPECIFICATIONS: Thrall - GN 100-52-209

Lessee: Northbrook Rail Corporation

Lessor: The CIT Group/Equipment Financing, Inc.
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No. 5235 P, 30/46

SCHEDULE B
to Equipment Leaseé

SCHEDULE OF CASUALTY VALUE

The Casualty value of an Item of Equipment payable on
any rental payment date shall be Five Thousand Five pundred and
Fourty United gtates Dollars for each ltem of Equipment.

H:\CORPCRAT\ 04 860\6159-00\RAL0O35?
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