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Dear My. Williams:
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> ﬁnclosé@ for recordation in your office pursuant to the provisions of 49 U.S.C.
{ﬁsﬂé [ 1303sare twenoriginal counterparts of a Master Lease Agreement dated as of September
22!}11993' ("Lease"), a primary document as defined in the Interstate Commerce

1, Gemmission’s Rules for the Recordation of Documents, 49 CFR §1177.
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mé—_m ‘Izi_e narﬁ"ss and addresses of the parties to the enclesed Lease are as follows:
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Lessor: PNC Leasing Corp
! Two PNC Plaza
620 Liberty Avenue
Pittsburgh, Pennsylvania 15265

Lessee: Wisconsin Central Ltd.
6250 North River Road
Suite 9000

‘Rosemont, Illinois 60018

The railroad equipment covered by the enclosed document is designated with
particularity in Exhibit A to the Lease being transmitted by this letter.

Enclosed is a check for $21.00 payable to the order of the Interstate Commerce
Commission to cover the recordation fee.

A short summary of the enclosed primary document to appear in the Interstate
Commerce Commission’s files is as follows:
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Master Lease Agreement dated as of September 28, 1995, by and between
PNC Leasing Corp, lessor, and Wisconsin Central Ltd., lessee, covering rail
equipment.

McLachlan, Rissman & Doll
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MASTER LEASE AGREEMENT

Dated as of September 28, 1995
Between

PNC LEASING CORP
Lessor

and

WISCONSIN CENTRAL LTD.
Lessee
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MASTER LEASE AGREEMENT

This MASTER LEASE AGREEMENT, dated as of September 28, 1995, (as amended
and supplemented from time to time, the "Master Lease"), between PNC LEASING CORP,
a Pennsylvania corporation (together with its successors and permitted assigns, "Lessor"), and
WISCONSIN CENTRAL LTD., an Illinois corporation (together with its successors and
permitted assigns, "Lessee").

1. Lease Agreement.

(@) Lessor hereby agrees to purchase and lease to Lessee and Lessee hereby agrees
to rent from Lessor those items of railroad rolling stock described generally in Exhibit A
hereto, as are more completely described in any Equipment Lease Schedule ("Schedule")
which may from time to time be executed by Lessor and Lessee pursuant hereto (the
"Equipment" or, individually, an "Item" or "Item of Equipment"), upon the terms and
conditions set forth herein, as supplemented by the terms and conditions set forth in the
appropriate Schedule identifying such Items of Equipment.

(b) An executed counterpart of this Master Lease Agreementand the Tax Indemnity
Agreement (including any prior supplements, addenda or riders thereto) or a photocopy
thereof, together with an executed original of any numbered Schedule and the related
Acceptance Certificate (as defined below) and Schedule of Stipulated Loss Values, in each case
marked “"Counterpart No. 1%, shall be the original of the "lease" for the Items of Equipment
described in such Schedule and together they shall constitute a separate and enforceable lease
agreement (the "Lease”). All other executed counterparts of such numbered Schedule shall
be marked and considered a "duplicate". To the extent any Lease created hereunder

‘constitutes chattel paper, as that term is defined in the Uniform Commercial Code under

applicable law, no security interest in such Lease may be created through the transfer of
possession of any counterpart other than Counterpart No. 1 of each numbered Schedule and
the related Acceptance Certificate and Stipulated Loss Values Schedule.

2. Definitions.

(a) As used herein, the following terms shall have the following meanings (such
definitions to be equally applicable to both the singular and plural forms of the terms defined):

"Acceptance Certificate" shall mean a Certificate of Acceptance, in the form attached
hereto as Exhibit B. ‘

"Additional Rent" shall mean all amounts payable hereunder othe: than Interim Rent,
Basic Rent or Renewal Rent.

"Affiliate" of any specified person or entity shall mean any other person or entity
directly or indirectly controlling or controlled by or under direct or indirect common control

with such specified person or entity.

"Appraisal Procedure” shall mean the procedure set forth in Section 7 hereof relative
to the determination of Fair Market Value and Fair Market Rental Value.
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"Basic Rent" shall mean with respect to any Item of Equipment the percentage of
Lessor’s Cost identified as "Basic Rent" on Schedule 1 hereto, as reflected on the Schedule with
respect to such Item of Equipment as the amount of periodic rental payable hereunder

pursuant to Section 5 hereof.

"Basic Term" shall mean the period commencing with the applicable Basic Term
Commencement Date and ending October 31, 2010.

"Basic Term Commencement Date" shall mean with respect to each Item of Equipment,
October 31, 1995. '

"Bill of Sale" shall mean the bill of sale from Seller to Lessor in the form attached hereto
as Exhibit C.

"Business Day" shall mean a day other than a Saturday, Sunday or other day on which
banks are closed under the laws of the Commonwealth of Pennsylvania or the State of Illinois.

"Change of Control" shall mean with respect to Lessee (i) the sale of a majority of the
voting stock of Lessee by Wisconsin Central Transportation Corporation ("WCTC"), (ii) the sale
of all or substantially all the assets of Lessee, (iii) a merger involving Lessee in which the
surviving corporation is not a subsidiary of WCTC or (iv) acquisition by any Person or group
of Persons (within the meaning of Section 13 or 14 of the Securities Exchange Act of 1934, as
amended) of beneficial ownership (within the meaning of Rule 13d-3 promulgated under such
Act) of more than 50% of the outstanding shares of common stock of WCTC. :

"Closing Date" shall mean such date or dates as Lessor and Lessee may agree, which
agreement shall be evidenced by the execution and delivery by Lessor and Lessee of one or
more Schedules, the date of which shall be a "Closing Date".

"Code" shall mean the Internal Revenue Code of 1986 as in effect on the date hereof.

"Default" shall mean any event or condition which after the giving of notice or lapse of
time or both would become an Event of Default. :

"Early Buyout Factor" shall mean with respect to any Item of Equipment 44.85% of
Lessor’s Cost therefor.

"Equipment" as defined in Section 1(a) hereof.

"ERISA" shall mean the Employment Retirement Income Security Act of 1974, as
amended.

"Event of Default” as defined in Section 18 hereof.

"Event of Loss" shall mean, in the good faith opinion of Lessee, with respect to any
Item of Equipment, the actual or constructive total loss of such Item of Equipment or the
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use thereof, due to theft, destruction, damage beyond repair or rendition thereof
permanently unfit for normal use from any reason whatsoever or uneconomic to repair or
modify to meet the standards of Section 13 hereof, or the condemnation, confiscation or
seizure of, or requisition of title to or use of, such Item of Equipment for a period of six
consecutive months. -

"Fair Market Rental Value" shall, at any time with respect to any [tem of Equipment,
be equal to the rental value of such Item of Equipment for the Renewal Term which would
be obtained in an arm’s length transaction between an informed and willing lessor under
no compulsion to lease and an informed and willing lessee-user (other than a lessee
currently in possession) under no compulsion to lease, determined in accordance with the
Appraisal Procedure, which determination shall be made (a) without deduction for any cost
or expenses of dismantling or removal; (b) on the assumption that such Item of Equipment
is free and clear of all Liens and is in the condition and repair in which it is required to be
returned pursuant to Section 6 hereof; and (c) by deducting the value of any severable
modifications that are the property of Lessee and may be removed by Lessee pursuant to
Section 13(d).

"Fair Market Value" shall, at any time with respect to any Item of Equipment, be
equal to the sale value of such Item of Equipment which would be obtained in an arm’s-
length transaction between an informed and willing seller under no compulsion to sell and
an informed and willing buyer-user (other than a lessee currently in possession or a used
equipment or scrap dealer) under no compulsion to buy, determined in accordance with
the Appraisal Procedure, which determination shall be made (a) without deduction for any
cost or expenses of dismantling or removal; (b) on the assumption that such Item of
Equipment is free and clear of all Liens and is in the condition and repair in which it is
required to be returned pursuant to Section 6 hereof; and (c) by deducting the value of any
severable modifications that are the property of Lessee and may be removed by Lessee
pursuant to Section 13(d). For purposes of Section 19(c) hereof, Fair Market Value shall
be determined (at Lessee’s expense) by an independent appraiser selected by Lessor, on an
"as-is, where-is" basis, without regard to the requirements of the Appraisal Procedure and
without regard to clauses (a) and (b) above, provided, that, if Lessor shall have sold any
Item of Equipment pursuant to Section 19(b) hereof prior to giving the notice referred to
in Section 19(c) hereof, Fair Market Value of such Item of Equipment shall be the net
proceeds of such sale after deduction of all reasonable costs and expenses incurred by
Lessor in connection therewith; provided, further, that if for any reason not within the |
control of Lessor, Lessor is not able to obtain possession of any Item of Equipment |
pursuant to Section 19(a) hereof, the Fair Market Value of such Item of Equipment shall be

Z€ro.

"Financial Statements" shall mean the audited annual Balance Sheet, Statement of
Income, and Statement of Cash Flow, and the quarterly unaudited Balarce Sheet,
Statement of Income of and Statement of Cash Flow of Lessee.

"Indemnitee” as defined in Section 17 hereof,
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"Inspection Fees" as defined in Section 25(a) hereof.

"Interim Rent" shall mean with respect to any Item of Equipment, the Closing Date
for which is prior to the Basic Term Commencement Date, an amount for each day in the
Interim Term equal to (i) the amount of Lessor’s Cost for such Item of Equipment paid on
such Closing Date multiplied by (ii) an annual rate equal to one-month LIBOR (as
reasonably determined by Lessor) plus 0.25%.

"Interim Term" means, for each Item of Equipment, the Closing Date for which is
prior to the Basic Term Commencement Date, the period beginning on such Closing Date
and ending on the Basic Term Commencement Date.

"Late Charge Rate" shall mean an interest rate per annum equal to the greater of (i)
Prime Rate plus two percent (2%) or (ii) twelve percent (12%).

"Lease Term" shall mean, with respect to any Item of Equipment, the Interim Term
(if applicable), the Basic Term and, if renewed, any Renewal Term therefor.

"Lessee" as defined in the introductory paragraph to this Lease.

"Lessor" as defined in the introductory paragraph of this Lease.

"Lessor’s Cost" shall mean, with respect to any Item of Equipment, the total amount
paid by Lessor for such Item of Equipment (as adjusted pursuant to Section 25(a)), which
amount shall be set forth in the Schedule pertaining to such Item of Equipment (as such
Schedule may be adjusted pursuant to Section 25(a)).

"Lessor’s Liens" shall mean any Lien of any person claumng by, through or under
Lcssor which results from an act or omission by Lessor which is neither consented to in
writing by Lessee nor taken in connection with any Default or Event of Default nor

authorized by or taken pursuant to the provisions of this Lease or any other Operative

Document (for this purpose, any Lien which Lessee is required to remove hereunder shall
not be taken into account as a Lessor’s Lien pursuant to any provision of this Lease).

"Lien" shall mean any mortgage, pledge, lien, security interest, charge,
encumbrance, financing statement, title retention or any other right or claim of any person.

"Loss Payment Date" shall mean with respect to any Item of Equipment the date on
which payment, as described in Section 16(b) hereof, is made to Lessor by Lessee as the
result of an Event of Loss with respect to such Item.

"Major Default” shall mean a Default or Event of Default described in Section 18(a),
(b), (€), (f) or (g) hereof.

"Operative Documents" shall mean this Master Lease, each Acceptance Certificate,
each Schedule, each Bill of Sale and the Tax Indemnity Agreement.

-
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"Permitted Liens" shall mean (i) Lessor’s and Lessee’s respective interests in the
Equipment hereunder, (ii) Liens for judgments and Taxes either not yet due or being
contested by Lessee in good faith and by appropriate proceedings and as to which
appropriate reserves are being maintained in accordance with generally accepted
accounting principles, so long as such proceedings do not, in the reasonable opinion of
Lessor, involve any material danger of the sale, forfeiture or loss of the Equipment; (iii)
materialmen’s, mechanic’s, workmen’s, repairmen’s, or other like Liens arising in the
ordinary course of business and securing obligations which are not delinquent or which are
being contested by Lessee in good faith and by appropriate proceedings and as to which
appropriate reserves are being maintained in accordance with generally accepted
accounting principles, so long as such proceedings do not, in the reasonable opinion of
Lessor, involve any material danger of the sale, forfeiture or loss of the Equipment; (iv)
subleases permitted hereunder; and (v) Lessor’s Liens.

"Prime Rate" shall mean the rate of interest announced by PNC Bank, N.A. as its
prime rate, such rate to change automatically effective with each change in such prime rate.

"Renewal Rent" shall mean the Renewal Rent due and payable pursuant to Section
6(e) hereof.

"Renewal Term" shall mean, with respect to each Schedule, any period subsequent.
to the end of the Basic Term therefor during which the Items of Equipment described in
such Schedule are leased hereunder pursuant to Section 6(e) hereof.

"Rent" shall mean Basic Rent, Renewal Rent, Interim Rent, rent payable under
Section 6(c) hereof and Additional Rent.

"Rent Payment Date" shall mean, with respect to each Item of Equipment, each date
on which Interim Rent is payable therefor, each date on which an installment of Basic Rent
is due and payable pursuant to Section 5 hereof during the Basic Term therefor and each |
date on which an installment of Renewal Rent is due and payable pursuant to Section 6(e)
hereof during any Renewal Term therefor.

"Replacement Item" shall mean a railcar, manufactured in the same year or later, of
the same class, type and capacity as, having a value, utility and useful life at least equal to,
and being in as good operating condition as, the Item of Equipment with respect to which
an Event of Loss has occurred and which is being replaced pursuant to Section 16(c)
hereof. '

"Schedule" shall mean each Equipment Lease Schedule, in the form of Exhibit D
hereto, with all blanks filled in.

"Seller" shall mean WCL Railcars, Inc. in its capacity as seller of the Equipment.

"Stipulated Loss Value" shall mean, with respect to any Item of Equipment, the
amount determined by multiplying the Lessor’s Cost of such Item of Equipment by the
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percentage set forth in Annex I to the applicable Schedule opposite the ‘applicable period.
The initial Stipulated Loss Values are set forth on Schedule 1 hereto and are subject to
adjustment as set forth in such Schedule 1 and in Section 5(b) hereof.

"Tax Indemnity Agreement” shall mean the Tax Indemnity Agreement, of even date
herewith, between Lessor and Lessee, as it may be amended or supplemented from time to

time.
"Taxes" as defined in Section 12(a).
"Transaction Expenses" as defined in Section 25.

(b) All accounting teris not specifically defined herein shall be construed in
accordance with generally accepted accounting principles.

3. Conditions Precedent.

(@) Lessor shall not be obligated to fund the purchase price of, purchase, or lease
hereunder any Item of Equipment on the first Closing Date unless:

@) Lessor shall have received a copy of resolutions of the
Board of Directors of Lessee certified by the Secretary or an
Assistant Secretary of Lessee as of such first Closing Date,
authorizing the execution, delivery and performance by Lessee
of this Master Lease, the Acceptance Certificates, the Schedules
and any other documents related hereto or delivered pursuant
to this Lease;

(ii) Lessor shall have received a copy of the Articles of
Incorporation and By-laws of Lessee certified by the Secretary
or an Assistant Secretary of Lessee as of a recent date, which
certification may be relied on by Lessor until it receives written
notice to the contrary;

(iii)  Lessor shall have received an incumbency and signature
certificate of Lessee dated such first Closing Date and in form
and substance reasonably satisfactory to Lessor, setting forth
the names and signatures of each officer of Lessee authorized
to sign this Master Lease, the Acceptance Certificates, the
Schedules and all other instruments and documents relating
thereto, which certificate may be relied on by Lessor until it
receives written notice to the contrary;

(iv)  Lessor shall have received a certificate of Lessee, dated
such first Closing Date, meeting the requirements of Section
11(a) hereof;
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(b)

(v)  Lessor shall have received a counterpart of this Lease
and of the Tax Indemnity Agreement, each duly executed by
Lessee; and

(vi) Lessor shall have received certificates from the Illinois
Secretary of State as to the good standing of Lessee and Seller
as Illinois corporations.

Lessor shall not be obligated to fund the purchase price of, purchase, or lease

any Items of Equipment hereunder, the purchase price of which is to be funded on any
Closing Date, unless:

(i) Lessor shall have received good and marketable title to
such Items of Equipment, free and clear of Liens, as evidenced
by a Bill of Sale;

(ii) Lessor shall have received an invoice that evidences the
amount of Lessor’s Cost of such Items of Equipment to be paid
on such Closing Date;

(iii)  Lessor shall have received one or more Schedules and
Acceptance Certificates, with all blanks filled in, covering such
Items duly executed by Lessee;

(iv)  Lessor shall have received an opinion of counsel for
Lessee, dated the applicable Closing Date and in form and
substance reasonably satisfactory to Lessor;

v) Lessor shall have received a certificate executed by a
duly authorized officer of Lessee to the effect that the
representations and warranties set forth in this Lease are true
and correct as of such Closing Date;

(vi)  All representations and warranties of Lessee contained
herein shall be true and correct in all material respects on and
as of such Closing Date with the same force and effect as if’
made on and as of such date; no Event of Default or Default
shall be in existence on such date or shall occur as a result of
the lease by Lessee of the Items of Equipment the purchase
price of which is to be funded on such Closing Date; and

(vii)  Lessee’s execution and delivery, at Lessee’s expense, of
Uniform Commercial Code financing statements for filing with
the Illinois Secretary of State and other filings and publications
as may be appropriate with respect to Lessor’s interest in the
Equipment, including filings with the United States Interstate
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Commerce Commission ("ICC") and the Canadian Registrar
General and such filings with the ICC shall have been effected.

(c) Lessor shall not be required to accept any Item of Equipment under any
Schedule after October 31, 1995, nor shall the aggregate Lessor’s Cost of all Equipment
accepted hereunder exceed $16,600,000 (after giving effect to the adjustment contemplated
by Section 25(a)). ‘

4, Purchase; Delivery; [.ease Commencement.

(a) Purchase. On each Closing Date, Lessor shall purchase from Seller the Items
of Equipment described on Exhibit A and on the Schedule(s) to be delivered on such
Closing Date, provided, however, that Lessor shall have no obligation to purchase any Item
of Equipment which is not described on Exhibit A, an Acceptance Certificate and a
Schedule delivered simultaneously with such purchase. Lessee shall cause Seller to deliver
to Lessor an invoice for all Items of Equipment being purchased by Lessor together with a
Bill of Sale, in the form of Exhibit C hereto. On each Closing Date, Lessor shall pay to
Seller in immediately available funds the price of each Item of Equipment being accepted
under this Lease, as shown on such invoice. ’

(b) Schedules. Lessee shall execute and deliver to Lessor on each Closing Date,
one Schedule (together with applicable schedules of Stipulated Loss Values) and one
Acceptance Certificate for the Equipment being delivered and accepted on such Closing
Date.

(9] Commencement of Lease. Upon the delivery of the Schedule(s) and
Acceptance Certificate(s) referred to in paragraph (b) above, and compliance by Lessee with
each other applicable condition precedent as set forth in Section 3 hereof, the Lease Term
shall begin with respect to the Items of Equipment described in such Schedule(s).

5. Rent.

(a) . Basic Rental Payable During Basic Term. Except as provided in Section 8

with respect to exercise of Lessee’s early buyout option, Lessee shall pay to Lessor, in

immediately available funds, Basic Rent for each Item of Equipment in an amount equal to

Lessor’s Cost of such Item multiplied by the appropriate Basic Rent percentage set forth in

the applicable Schedule, in consecutive quarterly payments in arrears during the Basic }
Term for such Item, with the first payment due on the three month anniversary of the

Basic Term Commencement Date (i.e. on January 31, 1996) and succeeding payments due

on each third monthly anniversary thereof (or if such day is not a Business Day, on the

next succeeding Business Day). Basic Rent shall be paid by wire transfer of immediately

available funds to PNC Bank, N.A., Pittsburgh, PA, ABA # 043000096, for the account of

PNC Leasing Corp, Acct# 1089182, Attention: Ed Wesolek, X 22786.
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(b) Interim Rent. Lessee shall pay any Interim Rent accrued during the Interim
Term on the three month anniversary of the Basic Term Commencement Date, together
with the payment of Basic Rent payable on such date. :

(© Interest. Lessee shall also pay to Lessor, on demand, interest at the Late
Charge Rate on any installment of Interim Rent, Basic Rent, Renewal Rent and on any
other amount owing hereunder which is not paid within five (5) days after it is due, for any
period for which the same shall be more than five (5) days overdue. Each payment made
under this Lease shall be applied first to the payment of interest then owing and then to
other amounts owing hereunder. Interest shall be computed on the basis of a 360-day year
and actual days elapsed.

(d) Net Lease. Each Lease created hereunder shall be a net lease and Lessee’s
obligation to pay all Rent and all other amounts payable under such Lease is ABSOLUTE
AND UNCONDITIONAL under any and all circumstances and shall not be affected by any
other circumstances of any character whatsoever, including, without limitation, (i) any set-
off, counterclaim, recoupment, defense, abatement or reduction or any right which Lessee
may have against Lessor, the Seller, manufacturer, or any other supplier of any of the
Equipment or anyone else for any reason whatsoever; (ii) any defect in the title, condition,
design, or operation of, or lack of fitness for use of, or any damage to, or loss of, all or any
part of the Equipment from any cause whatsoever; (iii) the existence of any Liens with
respect to the Equipment; (iv) the invalidity, unenforceability or disaffirmance of the Lease
or any other document related hereto; or (v) the prohibition of or interference with the use
or possession by Lessee of all or any part of the Equipment, for any reason by anyone
(other than Lessor and any party acting through or under Lessor) including, without
limitation, by reason of (1) claims for patent, trademark or copyright infringement; (2)
present or future governmental laws, rules or orders; (3) the insolvency, bankruptcy or
reorganization of any person; and (4) any other cause whether similar or dissimilar to the
foregoing, any present or future law to the contrary notwithstanding, provided that Lessor
does not breach or continue to breach its obligations set forth in Section 26 hereof. Lessee
hereby waives, to the extent permitted by applicable law, any and all rights which it may
now have or which may at any time hereafter be conferred upon it, by sratute or otherwise,
to terminate, cancel, quit or surrender the lease of any Equipment. If for any reason
whatsoever this Lease or any Schedule, except as expressly permitted herein, shall be
terminated in whole or in part by operation of law or otherwise, Lessee will nonetheless
pay to Lessor an amount equal to each installment of Rent at the time such installment
would have become due and payable in accordance with the terms hereof. Except for
manifest error, each payment of Rent or other amount paid by Lessee hereunder which is
due and payable shall be final and Lessee will not seek to recover all or any part of such
payment from Lessor for any reason whatsoever.

6. Return of Equipment; Options.

(@) Return. If Lessee does not purchase the Equipment pursuant to Section 6(d)
or Section 8 hereof, Lessee shall, upon the expiration of the Lease Term return all Items of
Equipment then subject to this Lease to Lessor at such point on Lessee’s rail lines
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reasonably acceptable to Lessee as Lessor shall designate in writing to Lessee at least thirty
(30) days prior to the expiration of the Lease Term. If Lessor so requests, Lessee will store
any Item of Equipment for a period not to exceed ninety (90) days. If any Item of
Equipment remains in storage beyond such ninety (90) days, Lessor shall pay to Lessee for
the customary charge for storage, such amount to be payable upon reroval of such Item of
Equipment from Lessee’s facilities. During such period of storage, Lessee shall continue to
insure such Equipment and shall care for such Equipment in the same manner as Lessee
cares for its other, stored, equipment, whether owned or leased. Until each Item of
Equipment is returned to Lessor or placed in storage pursuant to the provisions of this
Section, all of the other provisions of this Lease with respect thereto shall continue in full
force and effect. Lessee shall pay all the costs and expenses in connection with or
incidental to the return of the Equipment, including, without limitation, the cost of
removing, assembling, packing, insuring and transporting the Equipment. Lessee shall, at
Lessee’s expense either deliver the Equipment to Lessor as provided in the first sentence of
this Section 6(a) or place the Equipment in storage as provided in the second sentence of
this Section 6(a) but shall not otherwise be obligated to transport any Item of Equipment at
the request of Lessor without charge.

(b) Condition on Return. At the time of such return, each Item of Equipment

- shall be in the condition and repair required to be maintained by Section 13 hereof, free of

any special advertising, lettering or other marking, and free of product residue, silt, sludge
or other debris, and otherwise in the condition in which it is required to be maintained
hereunder, and shall be suitable for use in unrestricted interchange service under the
interchange rules of the Association of American Railroads and shall be free and clear of all
Liens except for Lessor’s Liens. Lessor may cause the Equipment to be inspected by an
independent consultant to verify that the Items have been returned in compliance with the
terms and conditions hereunder, which consultant shall issue a report to Lessor and Lessee.
Lessee shall be responsible for any nonconformity with the condition required by the first
sentence of this Section 6(b) as set forth in such report and shall either promptly make
such repairs as are required to correct such nonconformity or forward the affected Items of
Equipment to a repair facility, which facility shall have been previously approved in writing
by Lessor (which approval shall not unreasonably be withheld), for such repairs and pay
the costs of such repairs.

(c) Holdover Rent. Until each Item of Equipment is returned to Lessor or
placed in storage for Lessor in the condition required herein, Lessee shall pay Rent
therefor monthly in arrears and upon return of each Item of Equipmenr at a rate equal to
the Basic Rent or Renewal Rent in effect immediately prior to the termination of the Lease
Term, provided, that no Item of Equipment shall be loaded for revenue service after the
last day of the Basic Term or any Renewal Term, whichever is applicable, and provided,
further, that the payment of such Rent shall not preclude Lessor from declaring Lessee to
be in default under Section 18 as a result of Lessee’s failure to return the Equipment at the
end of the Lease Term in the condition required herein.

(d) Purchase Option. Provided that no Major Default has occurred and is
continuing, Lessee may, by written notice given to Lessor at least 90 days prior to the
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expiration date of the Basic Term or any Renewal Term (which notice shall be irrevocable),
elect to purchase all, but not less than all, Items of Equipment then subject to all Schedules
under this Master Lease Agreement on such expiration date for a cash purchase price
equal to the Fair Market Value of such Items determined as of such expiration date. In
addition, Lessee shall pay any (i) Taxes, other than Taxes excluded by Section 12(b) hereof,
imposed on or with respect to such sale, (ii) reasonable costs and expenses (including legal
fees and expenses) incurred or paid by Lessor in connection with such sale, and (iii) Rent
or other sums then due and payable under this Lease. Upon payment by Lessee of such
purchase price and all other amounts then due and payable by Lessee hereunder, Lessor
shall transfer title to such Items of Equipment to Lessee on an "as-is, where-is" basis,
without recourse and without representation or warranty of any kind, express or implied,
other than a representation and warranty that such Equipment is free and clear of any
Lessor’s Liens. Lessor shall execute and deliver such documentation as Lessee may
reasonably request in order to evidence such transfer. Lessor agrees to use best efforts to
reasonably cooperate with Lessee in order to minimize any Taxes, other than Taxes
excluded by Section 12(b) hereof, that may be imposed on such purchase.

(e) Renewal Option. Provided that no Major Default has occurred and is
continuing, Lessee may, by written notice delivered to Lessor at least ninety (90) days prior
to expiration of the Basic Term or any Renewal Term, extend the Lease Term for all, but
not less than all the Items of Equipment then subject to all Schedules under this Master
Lease Agreement for that number of whole months as is specified by Lessee in such notice,
provided that the Lease Term for any Item of Equipment (after giving effect to all
extensions) may not exceed 80% of the estimated total useful life of the Equipment
(determined as provided in Section 7(d)). All provisions of this Lease shall be applicable
during any Renewal Term except that Lessee shall pay, in the same manner as provided in
Section 5 hereof, Renewal Rent in an amount equal to the Fair Market Rental Value of the
Items of Equipment, and the Stipulated Loss Value of such Items of Equipment during the
Renewal Term shall be determined by Lessor as of the last Rent Payment Date occurring in
the Basic Term or the first Renewal Term, as the case may be, based on the Stipulated Loss
Value of such Items of Equipment in effect for such date (as set forth on Annex I to the
applicable Schedule), declining on a straight-line basis over the remaining useful life of
each Item of Equipment.

7. Appraisal Procedure.
(a) Selection of Consensus Appraiser. At least ninety (90) days prior to the

date(s) Lessee is required to notify Lessor of its election to purchase or renew the lease with
respect to any Items of Equipment as set forth in Section 6(d) and (e) above, Lessee will
notify Lessor in writing (the "Preliminary Notice") of Lessee’s preliminary intention to elect
one of the options set forth in Section 6(d) or (€) and consult with Lessor to identify an
independent appraiser (the "Appraiser"), mutually satisfactory to Lessor and Lessee, who
will establish the Fair Market Value and the Fair Market Rental Value of the applicable
Items of Equipment prior to the seventy-fifth (75th) day following the Preliminary Notice.
If Lessor and Lessee agree on the Appraiser, the fees and expenses of the Appraiser shall
be paid by Lessee.
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(b) Failure to Agree. If Lessor and Lessee are unable to agree on the Appraiser
within fifteen (15) days after the Preliminary Notice, no later than thirty (30) days after the
Preliminary Notice, Lessee shall select an appraiser (the "Lessee Appraiser") and notify
Lessor and Lessor shall select an appraiser (the "Lessor Appraiser”) and notify Lessee.
Lessee shall be responsible for the fees and expenses of the Lessee Appraiser and Lessor
shall be responsible for the fees and expenses of the Lessor Appraiser. Within fifteen (15)
days of their appointment, the Lessor Appraiser and the Lessee Appraiser shall agree on
the identity of a third appraiser (the "Independent Appraiser"), whose fees and expenses
will be shared equally by Lessor and Lessee, and the three Appraisers so appointed shall
determine, before the seventy-fifth (75th) day following the Preliminary Notice, the Fair
Market Value and the Fair Market Rental Value of the relevant Items of Equipment. Fair
Market Value and Fair Market Rental Value shall be the average of the appraisals rendered
by such three appraisers, provided, however, that in the event that the lowest or highest of
the three appraisals, or both, varies by more than ten percent (10%) from the middle
appraisal, such varying appraisal or appraisals shall be disregarded in computing such
average.

(©) Arbitration. In the event any of the deadlines set forth in paragraph (b)
above are not met, the applicable Fair Market Value and Fair Market Rental Value shall be
determined by binding arbitration in accordance with the rules of the American Arbitration
Association in Chicago. The fees and expenses of such arbitration shall be borne by the
party or parties which failed to timely comply with the provisions of paragraph (b) above,
as determined by the arbitrator(s) in such proceeding.

(d)  Determination of Useful Life. Each appraisal conducted in connection with
an extension of the_Lease Term shall include an estimate of the total useful life of the

Equipment.

8. Early Purchase Option.

Provided no Major Default has occurred and is continuing, Lessee may, by written
notice delivered to Lessor at least thirty (30) days prior to the 11.5 year anniversary of the
Basic Term Commencement Date purchase all, but not less than all, Items of Equipment
then subject to all Schedules under this Master Lease Agreement. Following delivery of
such notice, Lessee shall pay to Lessor on such 11.5 year anniversary an’amount equal to
Lessor’s Cost of such Equipment as shown on the applicable Schedule, multiplied by the
Early Buyout Factor. If Lessee exercises this option and so purchases the Equipment, no

Rent shall be payable on the Rent Payment Date which corresponds with_the 11.5 year .
anniversary of the Basic Term Commencement Date. In addition, Lessee shall pay any (i)

Taxes, other than Taxes excluded by Section 12(b) hereof, imposed on or with respect to
such sale, (ii) reasonable out-of-pocket costs and expenses (including legal fees and
expenses) incurred or paid by Lessor in connection with such sale, and (iii) Rent or other
sums then due and payable under this Lease. Upon payment by Lessee of such purchase
price and all other amounts then due and payable hereunder, Lessor shall transfer title to
such Equipment to Lessee on an "as-is, where-is" basis, without recourse and without
representation or warranty of any kind, express or implied, other than a representation
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and warranty that such Equipment is free and clear of any Lessor’s Lien. Lessor shall
execute and deliver such documentation as Lessee may reasonably request in order to
evidence such transfer. Lessor agrees to use best efforts to reasonably cooperate with
Lessee in order to minimize any Taxes, other than Taxes excluded by Section 12(b) hereof,
that may be imposed on such purchase.

9. Representations and Warranties.

In order to induce Lessor to enter into this Lease and to lease the Equipment to
Lessee hereunder, Lessee represents and warrants that;

(a) Organization. Lessee is a corporation duly organized, validly existing and in
good standing under the laws of the State of Illinois and is duly qualified to do business
and is in good standing in all states in which the failure to so qualify would have a material
adverse effect on Lessee’s ability to perform its obligations hereunder.

(b) Power and Authority. Lessee has full corporate power, authority and legal
right to execute, deliver and perform each of the Operative Documents, and the execution,
delivery and performance thereof has been duly authorized by all necessary corporate
action of Lessee. ‘

(© Enforceability. Each of the Operative Documents has been duly executed
and delivered by Lessee and constitutes a legal, valid and binding obligation of Lessee
enforceable in accordance with its terms, except as enforcement of such terms may be
limited by bankruptcy, insolvency or similar laws affecting the enforcement of creditors’
rights and remedies generally.

(d) Consents and Permits. The execution, delivery and performance of each of
the Operative Documents does not require any stockholder approval or approval or
consent of any trustee or holders of any indebtedness or obligations of Lessee, and will not
contravene any law, regulation, judgment or decree applicable to Lessee, or the articles of
incorporation or by-laws of Lessee, or contravene the provisions of, or constitute a default
under, or result in the creation of any Lien upon any property of Lessee under any
material mortgage, instrument or other agreement to which Lessee is a party or by which
Lessee or its assets may be bound or affected; and no authorization, approval, license, filing
or registration with any court or governmental agency or instrumentality is necessary in
connection with the execution, delivery, performance, validity and enforceability of this
Lease, except for the filing of this Lease and each Schedule with the ICC.

(e) No Defaults. Lessee is not in default, and no event or condition exists which
after the giving of notice or lapse of time or both would constitute an event of default,
under any of the terms, conditions or provisions of any material bond, debenture, lease,
note, mortgage, indenture, agreement, or other instrument to which Lessee is a party or
which purports to be binding upon Lessee or upon any of its assets which, individually or
in the aggregate, would adversely affect Lessee’s ability to perform its obligations under this
Lease.
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® Title to Equipment. On each Closing Date, upon payment by Lessor of the
purchase price therefor and delivery of the applicable Bill of Sale, Lessor shall have good
and marketable title to the Items of Equipment being subjected to this Lease on such date,
free and clear of all Liens except any Permitted Liens.

®) No Litigation. There is no action, suit, investigation or proceeding by or
before any court, arbitrator, administrative agency or other governmental authority
pending or, to the best of Lessee’s knowledge, threatened against or affecting Lessee (i)
which involves the transactions contemplated by any of the Operative Documents or the
Equipment; or (ii) which, if adversely determined, materially adversely affects, or in the
future is likely (as far as Lessee can now foresee) to materially adversely affect, the ability of
Lessee to perform its obligations thereunder, except as may be set forth in Lessee’s
Financial Statements for the year ended December 31, 1994, previously delivered to Lessor.

(h) Financial Condition of the Lessee. The Financial Statements of Lessee for
the periods ended December 31, 1994, and June 30, 1995, copies of which have been
delivered to Lessor, fairly present the financial condition of Lessee and the results of its
operations as of the respective dates and for the respective periods covered thereby (subject
to year-end audit adjustments in the case of the Financial Statements for the quarter ended
June 30, 1995); there are no known contingent liabilities or liabilities for taxes of Lessee
which are not reflected in said Financial Statements that materially adversely affects, or in
the future is likely (as far as Léssee can now foresee) to materially adversely affect the
ability of Lessee to perform its obligations hereunder and during the period since the date
of the most recent thereof (December 31, 1994) through June 30, 1995, there has been no
material adverse change in such financial condition or operations, except as reflected on
the Financial Statements of Lessee for the quarter ended on June 30, 1995,

(i) Lessee’s Chief Executive Office. Lessee’s chief executive office (as that term is
used in Section 9-103(d) of the Uniform Commercial Code as in effect in any applicable
jurisdiction), and the place where it keeps its corporate records concerning the Equipment,
all interest in, to and under any Operative Document, and its contracts relating thereto, is
located in Rosemont, Cook County, Illinois, and such chief executive office, and place for
records, has been located in Rosemont, Cook County, Illinois at least four (4) months prior
to the date hereof.

4)) Lessee’s Status as Interstate Carrier. Lessee is an interstate carrier, as
authorized by the ICC in ICC Finance Docket #31102.

10.  Liens.
Lessee will not directly or indirectly create, incur, assume or suffer to exist any Lien

on or with respect to the Equipment except Permitted Liens. Lessee will promptly notify
Lessor of any Lien (other than Permitted Liens). :
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11. Insurance.

(a) Coverages Required. Lessee shall maintain at all times on the Equipment, at
its expense, "all-risk" physical damage insurance and comprehensive general liability
insurance (covering bodily injury and property damage exposures, including, but not
limited to, contractual liability) in such form and against such risks as are consistent with
prudent industry practice. The comprehensive general liability insurance shall be in an
amount not less than $50,000,000. Each insurance policy will, among other things, name
Lessor as an additional insured or as lender loss payee (as the case may be), require that
the insurer give Lessor at least thirty (30) days prior written notice (at the addresses for
notice to Lessor set forth in Section 24 hereof) of any cancellation of such policy, and
require that the interests of Lessor be continually insured regardless of any breach of or
violation by Lessee of any warranties, declarations or conditions contained in such
insurance policy. In no event shall Lessor be responsible for premiums, warranties or
representations to any insurer or agent thereof. At Lessor’s option, Lessee shall furnish to
Lessor a certificate or other evidence reasonably satisfactory to Lessor that such insurance
coverage is in effect, provided, however, that Lessor shall be under no duty to ascertain the
existence or adequacy of such insurance. The insurance maintained by Lessee shall be
primary without any right of contribution from insurance which may be maintained by
Lessor.

(b) Self-Insurance. Notwithstanding anything to the contrary contained herein
but subject to the requirement in Section 11(a) that Lessee maintain at least $50,000,000 of
general liability insurance, Lessee shall be permitted to self-insure or maintain deductibles
for physical damage and liability coverage in such amounts (which may be entirely) as are
consistent with prudent industry practices.

12. General Tax Indemnity.

(@) Indemnification. Lessee agrees to pay and indemnify Lessor for, and hold
Lessor harmless from and against, on an after tax basis, all taxes, assessments, fees and
charges levied and imposed by any governmental unit (state, local, federal, domestic or
foreign) or any agency or instrumentality thereof (hereinafter called "Taxes"): (i) with
respect to this Lease or Lessor’s interest or Lessee’s interest therein; (ii) upon the
Equipment, its value or any interest of Lessor and/or Lessee therein; or (iii) upon or on
account of any sale to the Lessee, sale to other parties after termination of the Lease as a
result of an Event of Default, rental, purchase, ownership, possession, use, operation,
maintenance, sublease by Lessee, assignment by Lessee, delivery or return of the
Equipment.

(b) Inclusions and Exclusions. Such Taxes shall not include gross receipts taxes,
franchise taxes, items of tax preference, minimum taxes, taxes imposed by any jurisdiction
that would not have been imposed but for activities unrelated to the transactions contem-
plated by this Lease, income taxes, or any other taxes imposed on or measured by the
income or capital of Lessor, but, subject to the foregoing limitations, shall include, the
following: sales, use, personal property, value added, ad valorem, leasing, leasing use,
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stamp or other taxes, levies, imposts, duties, together with any penalties, fines or interest
thereon, arising out of the transactions contemplated by this Lease and imposed against
Lessor, Lessee or the Equipment by any governmental unit (state, local, federal, domestic
or foreign), provided, however, that Lessee shall not be liable for any penalties, fines or
interest which are attributable solely to acts or omissions of Lessor, and provided, further,
that Lessee shall not be liable for any Taxes, penalties, fines or interest which are imposed
on or in connection with the sale or transfer by Lessor or its interest in any Item of
Equipment or any of the Operative Documents or as a result of the bankruptcy of Lessor.

(©) Contest. Lessee shall remit to any governmental unit any Tax when due,
unless (i) remittance thereof may legally be withheld, and (ii) Lessee shall in good faith,
with due diligence, and by appropriate judicial or administrative proceedings, be contesting
the validity, applicability, or amount thereof, provided, that no such contest shall be
instituted unless Lessee shall, at least 10 days prior to instituting such contest, give to
Lessor written notice of Lessee’s intent to contest the Tax and such proceedings do not, in
the reasonable opinion of Lessor, involve any material danger of the sale, forfeiture or loss
of any Item of Equipment or expose Lessor to criminal prosecution or penalties. Lessor
shall cooperate with Lessee, at Lessee’s own cost and expense, in the taking of any action
permitted hereunder before any administrative or judicial body to contest, seek adjustment
of, seek exemption from or protest Taxes for which Lessee is responsible hereunder.
Lessor will promptly execute all documentation, provide any information and take and/or
join in any action reasonably required to permit Lessee to prosecute any permitted contest.

(d) Returns; Payment. To the extent permitted by law, Lessee will be
responsible for making timely remittances to the appropriate governmental unit of all
Taxes, and shall file timely with each appropriate governmental unit, all returns, statements
and reports legally required with respect thereto. If Lessor remits to a governmental unit
any Tax required hereunder to be borne by Lessee, the amount of such remittance shall
become Additional Rent hereunder, and reimbursement thereof shali be made by Lessee
promptly upon Lessor’s demand. In case any report or return is required to be made with
respect to any obligation of the Lessee under this Section, Lessee will either (a) make and
file such report or return on behalf of Lessor and send a copy of such report or return to
the Lessor, or (b) in the event Lessee is not itself permitted to file such return as agent of
Lessor, prepare and forward to Lessor such return for Lessor’s signature in a timely
manner with appropriate filing instructions. Lessor agrees to cooperate with Lessee in the
preparation of any such report or return. Lessee agrees to indemnify and hold Lessor
harmless from and against any loss, cost, damage or expense arising out of any failure by
Lessee to prepare and file any such reports or returns, unless such failure is the direct
result of the failure of Lessor to cooperate in the preparation of such report. In the event
that during the Lease Term of this Lease (including any additional periods in which Lessee
has possession of the Equipment other than during storage at Lessor’s request), there is an
assessment of any Tax, then the Lessee’s responsibility and liability for such Tax shall
continue, notwithstanding the expiration or termination of this Lease, until all such Taxes
are paid or reimbursed by Lessee.
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(e) Lessor agrees to use best efforts to reasonably cooperate with Lessee in order
to minimize any Taxes, other than Taxes excluded by Section 12(b) hercof, that may be
subject to indemnification pursuant to this Section 12.

!

® The provisions of this Section 12 shall survive any termination of this Lease.

13. Use; Reports; Compliance with Laws; Maintenance; Additions; Inspections;

Identification.

(a) Use; Reports. Lessee may possess and use each Item of Equipment in
accordance with this Lease, provided that any such use is in conformity with all applicable
laws, any insurance policies, and any warranties of the manufacturer with respect to such
Item, and further provided that Lessee shall not use or permit any Item to be used to
contain or transport any explosive, hazardous, toxic, dangerous or environmentally
threatening waste, material or matter not commonly transported in similar equipment by
rail common carriers without special permits. Each Item of Equipment will be used within
the contiguous 48 states of the United States of America or within Alaska or Canada.
Lessee shall promptly notify Lessor of all details arising out of any accident which has a
significant risk of resulting in a claim against the Lessor allegedly resulting from the use or
operation thereof. Lessee shall maintain or cause to be maintained all records, logs,
reports, and compliance certificates relating to the care, use and maintenance of the
Equipment as are customary in the industry and shall make such records available for
inspection at Lessor’s request and shall deliver such records to Lessor upon the return of
the Equipment under Section 6 hereof. In addition, the Lessee will make available (or will
cause to be made available) to Lessor such information as Lessor shall reasonably request
from time to time in order to enable the Lessor to fulfill its Federal, state, local and foreign
tax return obligations and shall furnish for inspection and copying such original records or
copies of available records necessary to satisfy tax audit requirements and to conduct
effectively any tax contest. Lessee shall, on or before each April 30 during the Lease Term,
submit to Lessor a report, as of the preceding December 31, listing, by car number (with
adequate information for any car numbers which have been changed from the Closing
Date), each Item of Equipment then subject to this Lease, the status of such Item,
identifying those Items of Equipment which have been removed from service and the
reason(s) therefor, the date of such removal, and the expected date of return to service.
Such report shall be certified by a responsible officer of Lessee.

(b) Rules. Lessee agrees to comply with all local, state and Federal governmental
laws, regulations and requirements relating to the operation and/or use of the Equipment,
including the Interchange Rules and all other rules of the Association of American
Railroads, Federal Railroad Administration, and the ICC or any successors thereto, unless
Lessee is contesting the applicability of such law, rule, regulation or requirement in good
faith by appropriate proceedings, provided that such proceedings do not, in the reasonable
opinion of Lessor, involve any material danger of the sale, forfeiture or loss of any Item of
Equipment or expose Lessor to criminal prosecution or penalties. In case any equipment
or appliance on any Item of Equipment shall be required to be changed or replaced, or
any additional or other equipment or appliance is required to be installed on such Item in
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order to comply with such laws, regulations, requirements and rules, Lessee agrees to make
such changes, additions and replacements promptly at its own expense and title thereto
shall be immediately vested in Lessor, unless Lessee is contesting the applicability of such
law, regulation, requirement or rule in good faith by appropriate proceedings, provided
that such proceedings do not, in the reasonable opinion of Lessor, involve any material
danger of the sale, forfeiture or loss of any Item of Equipment or expose Lessor to criminal
prosecution or penalties.

(c) Maintenance. Lessee will, at its own expense, keep and maintain the
Equipment in good repair, condition and working order and in the same manner as other
railcars owned or leased by Lessee, and will furnish or cause to be furnished, all parts,
replacements, mechanisms, devices and servicing required therefor so that the value,
condition and operating efficiency therefor will at all times be maintained and preserved,
reasonable wear and tear excepted. All such repairs, parts, mechanisms, devices and
replacements shall immediately, without further act, become the property of Lessor and
part of the Equipment. ‘

(d)  Modifications. Lessee will not make or authorize any improvement, change,
addition or alteration to any Item of Equipment if such improvement, change, addition or
alteration will (i) impair the originally intended function or use of such [tem of Equipment
(il) impair the value, utility or remaining useful life of such Item of Equipment as it existed
immediately prior to such improvement, change, addition or alteration or (iii) cause this
Lease not to be a "true lease” with respect to such Item of Equipment under Rev. Proc. 79-
48. Any part which is added to the Equipment without violating the provisions of the
immediately preceding sentence and which is not a replacement or substitution for any
property which was a part of the Equipment, and which can be removed without causing
damage to the Equipment shall remain the property of Lessee and may be removed by
Lessee at any time prior to the expiration or earlier termination of the Lease Term. Any
part which is not so removed prior to the expiration or earlier termination of the Lease
Term shall, without further act, become the property of Lessor. All such parts shall be and
remain free and clear of any Liens (other than Permitted Liens). ‘

(e) Inspection. Lessor or its authorized representatives may, at its own risk, at
any reasonable time or times during Lessee’s normal business hours, upon not less than
four (4) Business Days’ notice (which notice shall not be required while a Default exists or
an Event of Default has occurred and is continuing), inspect the Equipment and the books
and records of Lessee relative to the Equipment. Such inspection shall not unreasonably
interfere with Lessee’s or any permitted sublessee’s business or the operation of the
Equipment.

) Identification Marks. (i) The Lessee will cause each Item of Equipment to be

. kept numbered with the identification number set forth in Exhibit A hereto, and will, as

soon as practicable after the date hereof cause to be marked, and thereafter keep and
maintain marked, plainly, distinctly, permanently and conspicuously on each side of each
Item of Equipment, in letters not less than one inch in height, the words "Ownership
subject to documents filed with the Interstate Commerce Commission." with appropriate
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changes thereof as from time to time may be required by law, in the reasonable opinion of
the Lessor, in order to protect the Lessor’s title to and interest in such Item of Equipment
and the rights of the Lessor under this Lease. The Lessee will replace promptly any such
markings which may be removed, defaced or destroyed. (ii) The Lessee will not change
the identification number of any Item of Equipment unless and until (i) a statement of new
number or numbers to be substituted therefor have been filed with the Lessor and duly
filed and deposited by the Lessee in all public offices where this Lease shall have been filed
and deposited. (iii) Except as provided in (i) or (ii) above, the Lessee will not allow the
name of any person, association or corporation to be placed on any Item of Equipment as a
designation that might be interpreted as a claim of ownership; provided, however, that the
Equipment may be lettered with the names or initials or other insignia customarily used by
the Lessee or its affiliates.

14. Disclaimer; Assignment of Warranties.

@) LESSOR NEITHER MAKES NOR SHALL BE DEEMED TO HAVE MADE
AND LESSEE HEREBY EXPRESSLY WAIVES ANY WARRANTY OR
REPRESENTATION, EITHER EXPRESS OR IMPLIED, AS TO THE EQUIPMENT,
INCLUDING, WITHOUT LIMITATION, ANY WARRANTY OR REPRESENTATION AS
TO THE DESIGN, QUALITY OR CONDITION OF THE EQUIPMENT OR ANY
WARRANTY OF MERCHANTABILITY OR FITNESS OF THE EQUIPMENT FOR ANY
PARTICULAR PURPOSE OR AS TO THE TITLE TO OR LESSOR’S OR LESSEE’S
INTEREST IN THE EQUIPMENT OR AS TO ANY OTHER MATTER RELATING TO
THE EQUIPMENT OR ANY PART THEREOF. ‘

LESSEE CONFIRMS THAT IT HAS SELECTED THE EQUIPMENT AND EACH
PART THEREOF ON THE BASIS OF ITS OWN JUDGMENT AND EXPRESSLY
DISCLAIMS RELIANCE UPON ANY STATEMENTS, REPRESENTATIONS OR ,
WARRANTIES MADE BY LESSOR, AND LESSEE ACKNOWLEDGES THAT LESSOR IS
NOT A MANUFACTURER OR VENDOR OF ANY PART OF THE EQUIPMENT.

(b) Lessee acknowledges that Seller has assigned to Lessor such rights as Seller
may have (to the extent Seller may validly assign such rights) under manufacturers’ and
suppliers’ warranties with respect to the Equipment. Lessor agrees that prior to the
occurrence and continuance of any Event of Default hereunder, Lessee shall be permited
to exercise all of Lessor’s rights with respect to such warranties (and Lessor shall take such
action as Lessee may reasonably request to facilitate such exercise), provided, however, that
Lessee shall not commence any legal proceeding in Lessor’s name uniess it shall have given
Lessor at least ten (10) Business Days prior written notice thereof. Lessee agrees to settle
all claims with respect to the Equipment directly with the manufacturers or suppliers
thereof, and to give Lessor prompt notice of any such settlement and the details of such
settlement.

(c) The Lessor shall have no responsibility or liability to the Lessee or any

other person with respect to any of the following: (i) any liability, loss or damage caused
or alleged to be caused directly or indirectly by any Equipment or by any inadequacy
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thereof or deficiency or defect therein or by any other circumstances in connection
therewith; (ii) the use; operation or performance of any Equipment or any risks relating
thereto; (iii) any interruption of service, loss of business or anticipated profits or
consequential damages; or (iv) the delivery, operation, subleasing, servicing,
maintenance, repair, improvement or replacement of any Equipment.

15. Personal Property.

The Equipment shall be and at all times remain separately identifiable personal
property. Lessee shall, at its expense, take such action (including the obtaining and
- recording of waivers) as may be necessary to prevent any third party from acquiring any
right to or interest in any Item of Equipment by virtue of such Item being deemed to be
real property or a part of real property or a part of other personal property.

16. Loss or Damage.

(@) All risk of loss, theft, damage or destruction to the Equipment or any part
thereof during the Lease Term and any 90-day storage period under Section 6(a), however-
incurred or occasioned, shall be borne by Lessee and, unless such occurrence constitutes an
Event of Loss pursuant to paragraph (b) of this Section, Lessee shall promptly cause the
affected part or parts of the Equipment to be replaced or restored to the condition and
repair required to be maintained by Section 13 hereof.

(b) If an Event of Loss with respect to any Item of Equipment shall occur, Lessee
shall promptly give Lessor written notice thereof, and Lessee shall pay to Lessor on the first
Rental Payment Date which is more than forty-five (45) days after the date Lessee learns of
such Event of Loss ("Loss Payment Date") an amount equal to the sum of (i) the Stipulated
Loss Value of such Item of Equipment computed as of such Loss Payment Date; and (ii) all
Rent and other amounts due and owing hereunder for such Item of Equipment on or
prior to the Loss Payment Date. Ifin connection with an Event of Loss the Lease Term
has expired prior to payment of Stipulated Loss Value, the amount of the payment shall be
the Stipulated Loss Value in effect for the last Rental Payment Date and the payment date
shall be forty-five (45) days after Lessee learns of the Event of Loss. Upon payment of such
amount to Lessor, the lease of such Item of Equipment hereunder shall terminate, and
Lessor will transfer to Lessee, Lessor’s right, title and interest in and to such Item of Equip-
ment, on an "as-is, where-is" basis, without recourse and without representation or
warranty, express or implied, other than a representation and warranty that such Item of
Equipment is free and clear of any Lessor’s Liens. Lessor shall execute and deliver such
documentation as Lessee may reasonably request in order to evidence such transfer.

Lessor agrees to use best efforts to reasonably cooperate with Lessee in order to minimize
any Taxes, other than Taxes excluded by Section 12(b) hereof, that may be imposed on
such transfer.

(c) Provided no Event of Default shall have occurred and be continuing, in the

event of the occurrence of an Event of Loss with respect to one or more Items of
Equipment, Lessee may, at its option and in lieu of payment of the Stipulated Loss Value
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for such Item as provided in paragraph (b) above, on or prior to the date on which such
Stipulated Loss Value would otherwise have been due, convey or cause to be conveyed to
Lessor, as a replacement for any such Item with respect to which an Event of Loss
occurred, title to a Replacement Item free and clear of all Liens other than Permitted Liens
and having a value, utility and useful life at least equal to, and being in as good operating
condition as, such Item with respect to which an Event of Loss occurred, assuming that
such replaced Item of Equipment was in the condition required by the terms hereof. At
the time of or prior to any replacement of any Item of Equipment, the Lessee, at its own
expense, will:

@) furnish to the Lessor a bill of sale and an assignment of
warranties with respect to the Replacement Item;

(ii) duly execute an Acceptance Certificate and Schedule
which shall subject such Replacement Item to the Lease and
cause notice of lease of such Replacement Item to be filed for
recordation in the same manner as provided for in the Lease
with respect to the replaced Item; and :

(iii)  furnish to the Lessor a certificate of a responsible officer
of Lessee certifying that the Replacement Item is free and clear
of all Liens other than Permitted Liens.

Upon full compliance by the Lessee with the provisions of this Section 16(c), Lessor shall
transfer to the Lessee, "as is, where is" and without recourse or warranty, all of the Lessor’s
right, title and interest in and to the replaced Item of Equipment, except that Lessor shall
warrant that such Item of Equipment is free and clear of any Lessor Liens. Lessor shall
execute and deliver such documentation as Lessee may reasonably request in order to
evidence such transfer. Lessor agrees to cooperate with Lessee in order to minimize any
Taxes, other than Taxes excluded by Section 12(b) hereof, that may be imposed on such
transfer. For all purposes hereof, each such Replacement Item shall, after such
conveyance, be deemed part of the property leased hereunder and shall be deemed an
"Item of Equipment" as defined herein. No Event of Loss with respect to an Item of
Equipment under the circumstances contemplated by the terms of this Section 16(c) shall
result in any reduction in Basic Rent or Renewal Rent.

(d)  Any payments received at any time by Lessor or Lessee from any insurer
with respect to loss or damage to the Equipment shall be applied as follows: (i) if such
payments are received prior to Lessee’s payment of Stipulated Loss Value described in
Section 16(b) hereof, the amount thereof up to the amount of Lessee’s obligation to pay the
amounts due to Lessor under Section 16(b) hereof with respect to such Event of Loss shall
be paid to or retained by Lessor and applied to such obligation, and, so long as no Major
Default shall have occurred and be continuing, any excess shall be paid to or retained by
Lessee; (ii) if such payments are received after the full payment by Lessee as described in
Section 16(b) hereof or the replacement described in Section 16(c) hereof, then, so long as
no Major Default shall have occurred and be continuing, Lessor shall immediately pay

-94.




Lessee in full, such insurance payments received, or (iii) if such payments are received with
respect to any loss of or damage to the Equipment other than an Event of Loss, such
payments shall, unless a Major Default shall have occurred and be continuing, be paid over
to Lessee to reimburse Lessee for its payment of the costs and expenses incurred by Lessee
in replacing or restoring pursuant to Section 16(a) hereof the part or parts of the
Equipment which suffered such loss or damage.

17. General and Environmental Indemnity.

(a) Lessee assumes liability for, and shall indemnify, protect, save and keep
harmless Lessor and its officers, directors, agents, servants, successors and assigns (an
"Indemnitee") from and against any and all liabilities, obligations, losses, damages,
penalties, claims, actions, suits, costs and expenses (other than Taxes of any kind or nature,
the indemnification for which is limited to Section 12 and the Tax Indemnity Agreement),
including reasonable legal expenses, of whatsoever kind and nature, imposed on, incurred
by or asserted against any Indemnitee, in any way relating to or arising out of this Lease or
the enforcement hereof, or the manufacture, purchase, acceptance, rejection, ownership,
possession, use, selection, delivery, lease, sublease, assignment, operation, condition, sale,
return, storage pursuant to Section 6(a) or other disposition of the Equipment or any part
thereof (including, without limitation, latent or other defects, whether or not discoverable
by Lessee or any other person, any claim in tort for strict liability and any claim for patent,
trademark or copyright infringement), provided, however, that Lessee shall not be required
to indemnify any Indemnitee for loss or liability arising from acts or events which occur
after the Equipment has been returned to Lessor (other then by placement into storage
pursuant to Section 6(a)) in accordance with this Lease, or for loss or liability resulting to
the extent of the willful misconduct, gross negligence, breach of contract or
misrepresentation of such Indemnitee or resulting from any transfer, sale or assignment of
such Indemnitee’s interest in the Equipment or Operative Documents prior to an Event of
Default. Each Indemnitee shall promptly notify Lessee of any event or condition which
requires indemnity hereunder or any allegation of such event or condition. If no Default
exists or no Event of Default has occurred and is continuing, Lessee shall be entitled to
control the defense of such claim and to determine the settlement thereof and no
Indemnitee shall settle any such claim without the prior written consent of Lessee. Each
Indemnitee shall cooperate, at Lessee’s expense, in the defense of any such claim. Any
payments made by Lessee under this Section 17 shall be made on an after-tax basis.

(b) The Lessee agrees to indemnify, defend, reimburse and hold harmless the
Lessor and its successors and assigns,' officers, directors and agents, from and against any
and all Environmental Damages: (i) arising from the use, loading or unloading of the
Equipment; or (ii) arising from the Release or threat of Release of Hazardous Material
from the Equipment; or (iii) arising from any violation of any Environmental Law
pertaining to the Equipment of materials transported by the Equipment; or (iv) arising in
any manner whatsoever in connection with this Lease. As used herein:

"Environmental Damages" shall mean all claims, judgments, damages, losses,
penalties, fines, liabilities (including strict liability), encumbrances, liens, costs, and
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expenses of investigation and defense of any claim, and of any judgment or good
faith settlement, of whatever kind or nature, including without limitation (i)
reasonable attorneys’ fees and disbursements and contractors’ and/or consultants’
fees in the defense of any claim or judgment; (ii) claims of any nature relating to
transporting Hazardous Materials in commerce; (iii) damages for personal injury, or
injury to property or natural resources, foreseeable or unforeseeable, including,
without limitation, lost profits, consequential damages, interest and penalties; and
(iv) fees incurred for the services of attorneys, consultants, contractors, experts,
laboratories and all other costs incurred in connection with the investigation or
remediation of Hazardous Materials or violation of Environmental Laws.

"Hazardous Material" shall mean any substance: (i) the presence of which requires
investigation or remediation under any Environmental Law; or (ii) which is or
becomes defined as a "hazardous waste,”" "hazardous substance,” "hazardous
material," pollutant, or contaminant under any federal, state or local statute,
regulation, rule or ordinance or amendments thereto including, without limitation,
the Comprehensive Environmental Response, Compensation and Liability Act (42
U.S.C. section 9601 et seq.) and/or the Resource Conservation and Recovery Act (42
U.S.C. section 6901 et seq.) and/or the Hazardous Materials Transportation Act (49
U.S.C. section 1801, et seq.) (collectively the "Acts"); or (iii) which is toxic, explosive,
corrosive, flammable, infectious, radioactive, carcinogenic, mutagenic, or otherwise
hazardous and is or becomes regulated by any governmental authority, agency,
department, commission, board, agency or instrumentality of the United States, any
State, or any political subdivision thereof; or (iv) the presence of which causes or
threatens to cause a nuisance or poses or threatens to pose a hazard to the health or
safety of persons; or (v) without limitation, which contains gasoline, diesel fuel or
other petroleum hydrocarbons.

"Environmental Laws" shall mean all present and future statutes, regulations, rules,
ordinances, codes, licenses, permits, orders, approvals, and similar items, of all
governmental agencies, departments, commissions, boards, bureaus, or
instrumentalities of the United States, states and political subdivisions thereof and all
applicable judicial, administrative, and regulatory decrees, judgments, and orders
relating to the protection of human health or the environment, including without
limitation: (i) the Acts; and (ii) all requirements pertaining to discharges, releases, or
threatened releases of "Hazardous Materials," into the air, surface water,
groundwater, or land, or relating to the manufacture, processing, distribution, use,
treatment, storage, disposal, transport, or handling of Hazardous Materials; and (iii)
all requirements pertaining to the protection of the health and safety of employees
or the public.

~ "Release” shall mean any spilling, leaking, pumping, pouring, emitting, emptyixlg,

discharging, injecting, escaping, leaching, dumping, overfilling or disposing into the
environment (including the abandonment or discarding of trucks, tanks, tankers,
trailers, barrels, containers, and other receptacles containing any Hazardous
Material).
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(c) The obligations of the Lessee under this Section 17 shall survive the
expiration or termination of this Lease.

18. Events of Default.

The following events shall each constitute an event of default (herein called "Event
of Default") under this Lease:.

(a) Lessee shall fail to make any payment of Rent within the later of five (5)
Business Days after the same is due and payable or one (1) Business Day after receipt of
notice from Lessor of such failure; or

(b) Lessee shall fail to maintain any insurance required to be mamtamed
pursuant to Section 11 hereof; or

() Lessee shall fail to perform or observe any other covenant, condition or
agreement to be performed or observed by it with respect to this Lease and such failure
shall continue unremedied for thirty (30) days after the date on which notice thereof shall
be given by Lessor to Lessee, provided, however, that, the continuation of such failure,
other than a failure to comply with the covenant set forth in Section 10, beyond thirty (30)
days shall not constitute an Event of Default if (i) such default is curable but can not, with
reasonable diligence, be cured within thirty (30) days, (ii) Lessee is diligently pursuing the
cure of such default, (iii) such default does not impair in any material respect Lessor’s
interest in any Item of Equipment or this Lease, and (iv) such default is cured within one
hundred eighty (180) days; or

(d)  Any representation made by Lessee herein or any certificate herein required
and provided by Lessee shall prove to have been untrue or misleading in any material
respect as of the time when made or furnished, and shall remain material at the time in
question; or

(e) A decree or order for relief by a court having jurisdiction in respect of Lessee
adjudgmg Lessee bankrupt or insolvent shall have been entered; or a petition seekmg a
reorganization, arrangement, adjustment, or composition of or in respect to Lessee in any
involuntary proceeding or case under the federal bankruptcy laws, as now or hereafter
constituted, or any other applicable federal, foreign or state bankruptcy, insolvency or
other similar law, or the appointment of a receiver, liquidator, assignee, custodian, trustee,
or sequestrator (or other similar official) of Lessee or of any substantial part of property or
ordering the winding up or liquidation of affairs, shall have been filed in a court having
jurisdiction and shall remain undismissed or unstayed for a period of sixty (60) days; or

® The institution by Lessee of proceedings to be adjudicated a bankrupt or
insolvent, or the consent by Lessee to the institution of bankruptcy or insolvency
proceedings against it, or the commencement by Lessee of a voluntary proceeding or case
under the federal bankruptcy laws, as now or hereafter constituted, or any other applicable
federal, foreign or state bankruptcy, insolvency or other similar law, or the consent by
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Lessee to the relief requested in any such proceeding or to the appointment of or taking
possession by a receiver, liquidator, assignee, trustee, custodian, or sequestrator (or other
similar official) of Lessee or of any substantial part of the property or the making by Lessee
of any assignment for the benefit of creditors or the admission by Lesse in writing of its
inability to pay its debts generally as they become due or its willingness to be adjudicated a
bankrupt or the failure of Lessee generally to pay its debts as they becomme due or the
taking of corporate action by Lessee in furtherance of any of the foregoing; or

® an event of default shall have occurred and be continuing under any other
Lease Agreement or Schedule wherein the lessor and lessee are the Lessor and Lessee,
hereunder. :

19. Remedies.

If an Event of Default (other than pursuant to Section 18(e) and (f) hereof) shall
occur and be continuing Lessor may, at its option, declare this Lease to be in default and if
an Event of Default under Section 18(e) or (f) hereof shall occur, this Lease shall, without
further notice or demand of any kind, all of which are hereby waived, be in default; and, in
any such case, thereafter, Lessor shall not be obligated to purchase or lease any Item of
Equipment hereunder and Lessor may do any one or more of the following with respect to
all of the Equipment or any part thereof then subject to this Lease as Lessor in its sole
discretion shall elect, to the extent permitted by applicable Jaw then in effect:

(@  demand that Lessee, and Lessee shall at its expense upon such demand,
return the Equipment promptly to Lessor at such place on Lessee’s rail lines as Lessor shall
specify, or Lessor, at its option, may enter upon the premises where the Equipment is
located and take immediate possession of the Equipment and remove the same by summary
proceedings or otherwise, all without liability for or by reason of such entry or taking of
possession, whether for the restoration of damage to property caused by such taking or
otherwise (other than its gross negligence or willful misconduct);

(b) sell the Equipment at public or private sale, with or without notice,
advertisement or publication, as Lessor may determine, or otherwise dispose of, hold, use,
operate, lease to others or keep idle the Equipment as Lessor in its sole discretion may
determine, all free and clear of any rights of Lessee;

(c) by written notice to Lessee specifying a payment date which shall be not
earlier than twenty (20) days after the date of such notice, demand that Lessee pay to
Lessor, and Lessee shall pay to Lessor, on the payment date specified in such notice, as
liquidated damages for loss of a bargain and not as a penalty, all accrued and unpaid Rent
for the Equipment due on all Rent Payment Dates up to and including the payment date
specified in such notice plus an amount (together with interest on such amount at the Late
Charge Rate, from the payment date specified in such notice to the date of actual payment)
equal to the excess, if any, of the Stipulated Loss Value of the Equipment as of the
payment date specified in such notice over the Fair Market Value of the Equipment as of
such date;
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(d) Lessor may exercise any other right or remedy which may be available to it
under applicable law or proceed by appropriate court action to enforce the terms hereof or
to recover damages for the breach hereof or to rescind this Lease.

In addition, Lessee shall be liable for any and all unpaid Rent and other amounts
due hereunder before or during the exercise of any of the foregoing remedies and for all
reasonable legal fees and other reasonable costs and expenses incurred by reason of the
occurrence of any Event of Default or the exercise of Lessor’s remedies with respect
thereto, including all reasonable costs and expenses incurred in connection with the placing
of the Equipment in the condition required by Section 6(b) hereof.

No remedy referred to in this Section 19 is intended to be exclusive but each shall be
cumulative and in addition to any other remedy referred to herein or otherwise available to
Lessor at law or in equity, and the exercise or beginning of exercise by Lessor of any one or
more of such remedies shall not preclude the simultaneous or later exercise by Lessor of any
or all such other remedies. No express or implied waiver by Lessor of an Event of Default
shall in any way be, or be construed to be, a waiver of any future or subsequent Event of
Default. ' '

20. Lessor’s Right to Perform.

If Lessee fails to make any payment required to be made by it hereunder or fails to
perform or comply with any of its other agreements contained herein within the periods of
time herein permitted, Lessor may itself make such payment or perform or comply with such
agreement, and the amount of such payment and the amount of the reasonable expenses of
Lessor incurred in connection with such payment or the performance of or compliance with
such agreement, as the case may be, together with interest thereon at the Late Charge Rate,
shall be deemed to be Additional Rent, payable by Lessee within five (5) Business Days of
demand, except that Lessee shall not be obligated for such Additional Rent if (a) Lessor has
not properly notified Lessee of Lessee’s failure to pay or perform or (b) Lessor has not
provided the opportunity to Lessee, to the extent agreed to herein, to remedy the failure itself.

21. Sublease; Use by Others; Lessee Assignment.

(a) Sublease. So long as no Event of Default exists hereundef, Lessee shall have the

right to permit others to use the Equipment and Lessee shall have the right to sublease the

Equipment, but in each and every case only for a term ending on or prior to the Lease Term
then in effect and only upon and subject and subordinate to all the terms and conditions of
this Lease and only after such other person or sublessee so agrees in writing. No such sublease
shall relieve Lessee of its obligations hereunder or result in any adverse tax consequences to

~ Lessor, unless Lessee shall have agreed to indemnify Lessor for any such adverse tax

consequences in a manner reasonably acceptable to Lessor.
(b)  Assignment. Lessee may assign its rights under the Lease or any Schedule to

(i) any Railroad (within the meaning of Subchapter IV of the Bankruptcy Code of 1978, as .
amended [the "Bankruptcy Code"]) or, (ii) upon the prior approval of Lessor, which approval
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shall not unreasonably be withheld, any other person or entity, in each case, which at the time
of such assignment is not insolvent or involved in any proceeding under the Bankruptcy Code,
provided, however, that no such assignment shall relieve Lessee of its obligations hereunder
or result in any adverse tax consequences to Lessor, unless Lessee shall have agreed to
indemnify Lessor for any such adverse tax consequences in a manner reasonably acceptable
to Lessor. '

(c) Lessor’s Expenses. All costs and expenses, including reasonable attorneys’ fees,
incurred by Lessor in connection with any sublease or assignment by Lessee shall be for the
account of Lessee.

22, Transfer by Lessor; Security Interests.

Lessor shall not cause or suffer any assignment, conveyance or other transfer of all or
any portion of its right, title or interest in, to or under this Master Lease, any Schedule, or
interest in any Item of Equipment (a "Transfer") except as provided below:

(@) Without the prior consent of Lessee, Lessor may make any Transfer to (i) any
Affiliate of Lessor, if Lessor remains directly and primarily liable and not merely as a surety
for the obligations of such Affiliate hereunder; (ii) to any bank, financial institution or leasing
company if such bank, financial institution or leasing company has a net worth, or combined
capital, surplus, and undivided profits, as of its most recent audited financial statements of not
less than $50,000,000; or (iii) to any other entity if the obligations of such entity under this
Master Lease and/or any Schedule are guaranteed by an entity which meets the requirements
of clause (ii) of this paragraph (a) pursuant to a guaranty reasonably acceptable to Lessee;
upon a Transfer described in clause (ii) or (iii) Lessor shall be released from its obligations
under this Lease; -

(b)  Any Transfer to any entity other than one satisfying the requirements set forth
in clause (a) (i), (ii) or (iii) above, may be made only with the prior written consent of Lessee,
which shall not unreasonably be withheld;

(©) Notwithstanding any other provision of this Section 22, no Transfer shall be
made that would create a relationship that would be in violation of applicable law, including,
Section 5 of the Securities Act of 1933, as amended, or which would constitute a "prohibited
transaction” within the meaning of ERISA;

(d) Each transferee shall execute and deliver an agreement in form and substance
reasonably satisfactory to Lessee whereby such transferee agrees to be bound by all the terms
and provisions of, and to assume and confirm all of the obligations of Lessor under, this
Master Lease and/or Schedule, as the case may be, from and after the effective date of such
Transfer;

(e) No Transfer pursuant to this Section 22 shall impair or diminish Lessee’s rights
hereunder or under any Schedule;
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® Lessor shall give notice of each such proposed Transfer to the Lessee at least five
(5) Business Days prior to the date on which such proposed Transfer is to become effective,
setting forth the name and address of the proposed Transferee and the date on which such
transfer is proposed to become effective and shall furnish such additional information
(including opinions of counsel) as may be reasonably requested or required to demonstrate
compliance with the provisions of this Section 22;

(g)  All costs and expenses, including reasonable attorneys’ fees, incurred by Lessee
in connection with any Transfer or proposed Transfer shall be for the account of Lessor.

(h)  Security Interests. Lessor may encumber any Item of Equipment or assign its
interest or any part thereof under this Master Lease or any Schedule to a lender, provided,
that (i) the lender shall be a reputable financial institution, (ii) the offering and sale of such
indebtedness shall have been made in compliance with all securities laws and shall not require,
or shall be exempt from, registration or qualification under such securities laws, (iii) entering
into any required security agreement shall not constitute a "prohibited transaction" within the
meaning of ERISA, (iv) Lessee shall have received an opinion of counsel to Lessor, reasonably
acceptable to Lessee, as to matters set out in clauses (ii) and (iii) and such other matters as
Lessee may reasonably require, (v) Lessor shall reimburse Lessee for all costs and expenses,
including reasonable attorneys fees, incurred in connection with such assignment or security
interest, and (vi) Lessor shall have provided Lessee prior written notice of its intent to enter
into such security agreement or assignment.

23. Further Assurances; Financial Information.

(a) Lessee and Lessor will cooperate in order to more effectively carry out the intent
and purpose of this Lease and to establish and protect the rights, interests and remedies
created or intended to be created in favor of the parties hereto, including, without limitation,
the filing of this Master Lease and each Schedule with the ICC and the Registrar General of
Canada and the filing of Uniform Commercial Code financing statements in the jurisdiction
in which Lessee’s chief executive office (as that term is used in Section 9-103(3)(d) of the
Uniform Commercial Code as in effect in any applicable jurisdiction) is located. Lessee will
give prior written notice to Lessor of any change in its chief executive office or in the place
where it keeps its corporate records concerning the Equipment, its interest in, to or under any
Operative Document or its contracts relating thereto.

(b)  Lessee will qualify to do business, and remain qualified in good standing, in each
jurisdiction in which the failure to so qualify would materially adversely affect Lessee’s ability
to perform its obligations hereunder.

(©) Lessee will furnish to Lessor its Financial Statements, during the Basic Term or
any Renewal Term, within 105 days after the end of each fiscal year, in the case of annual
audited Financial Statements, and within 45 days after the end of each fiscal quarter, in the
case of quarterly Financial Statements.
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(d) Lessee shall provide Lessor with such additional information concerning, and
shall make available its officers and other employees to meet with representatives of Lessor to
discuss, such matters reasonably related to the Equipment, the Lease and the transactions
contemplated hereby and the financial condition of Lessee as Lessor shall reasonably request.

24.  Notices.

All notices, requests, demands or other communications required hereunder or given
pursuant hereto shall be in writing unless otherwise expressly provided and shall become
effective when delivered by hand or received by facsimile transmission, telegram or registered
mail, postage prepaid, addressed as follows:

@) if to Lessee, at

Wisconsin Central Lid.

6250 North River Road
Rosemont, Illinois 60018
Attention: Chief Financial Officer
Fax: 708-318-4628

(b) if to Lessor, at

PNC Leasing Corp

Two PNC Plaza

620 Liberty Avenue
Pittsburgh, Pennsylvania 15265
Attention: President

Fax: 412-762-7575

or at such other address as any party may from time to time hereafter designate to the other
party in writing. v

25. Transaction Expenses and Other Costs.

(a) Transaction Expenses. Lessor shall pay the reasonable fees, costs and expenses
associated with the negotiation and documentation of the Operative Documents, including (i)
the fees and expenses of legal counsel for Lessor and Lessee, (ii) the costs and expenses of
recordation of the Lease, the Schedules and any other document, certificate or financing
statement filed in accordance therewith or any other Operative Document, (iii) the cost of
Lessor’s appraisal of the Equipment ((i), (ii) and (iii) being collectively the "Transaction
Expenses"), and (iv) the fees incurred by Lessee or Seller for inspection of the Equipment (the
"Inspection Fees"). Lessor and Lessee shall jointly determine the amount of the Transaction
Expenses on or prior to the Basic Term Commencement Date and, if Transaction Expenses
are more or less than $25,000, shall adjust the Basic Rent percentage, the Early Buyout Factor
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and the Stipulated Loss Values (which were originally established on the assumption that
Transaction Expenses would be $25,000) to maintain Lessor’s expected net after tax yield and
periodic after tax cash flows. Lessee shall give Lessor notice of the amount of the Inspection
Fees on or prior to the Basic Term Commencement Date. On the Basic Term
Commencement Date the Inspection Fees shall be allocated ratably to the Units of Equipment,
and the applicable Schedule for each Item of Equipment shall be amended to include in
Lessor’s Cost for such Item of Equipment the allocation of a portion of Inspection Fees
allocated to such Item of Equipment. :

(b)  Costs of Amendments, Waivers, Etc. Lessee shall pay all costs and expenses
incurred in connection with the entering into or the giving or withhclding of any future
amendments, supplements, waivers or consents with respect to the Operative Documents,
whether or not the same shall become effective, if such amendment, supplement, waiver or
consent is a result of any action, inaction or request of Lessee.

26. Quiet Enjoyment.

Lessor hereby agrees that so long as no Default or Event of Defaul: shall have occurred
and be continuing, neither Lessor nor any party claiming through or under Lessor, will
disturb Lessee’s quiet and peaceful possession of the Equipment and its unrestricted use
thereof for its intended purpose under the terms of this Lease. Lessor recognizes and agrees
that, notwithstanding any other provisions hereof including, without limitation, Sections 5(d)
and 21 hereof, in the event Lessor breaches its obligations under this Section 26, Lessee shall
have a cause of action against Lessor for damages and shall be entitled to be granted the
equitable remedy of specific performance.

217. Obligations upon Change of Control of Lessee.

In the event of a Change of Control of Lessee which would have a material adverse
effect on the ability of the Lessee to pay Rent as provided in this Lease, at Lessor’s written
demand given not later than 180 days after the date of the Change of Control, Lessee will
either, at Lessee’s option, (i) provide to Lessor a third-party guaranty or other assurance of
payment reasonably acceptable to Lessor or (ii) purchase all the Equipment for its Stipulated
Loss Value on the next Rent Payment Date in which case Lessee will have no obligation to
Lessor under the Tax Indemmty Agreement with respect to such sale of the Equipment by
Lessor.

28. Miscellaneous.

(a)  Any provision of this Lease which is prohibited or unenforceable in any
Jjurisdiction shall, as to such jurisdiction, be 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 render unenforceable
such provision in any other jurisdiction. To the extent permitted by applicable law, Lessee
hereby waives any provision of law which renders any provision hereof prohibited or
unenforceable in any respect.
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(b) No terms or provision of this Lease may be changed, waived, discharged or
terminated orally, but only by an instrument in writing signed by the party against which the
enforcement of the change, waiver, discharge or termination is sought. No delay or failure
on the part of either party to exercise any power or right hereunder shall operate as a waiver
thereof, nor as an acquiescence in any default, nor shall any single or partial exercise of any
power or right preclude any other or further exercise thereof, or the exercise of any other
power or right. After the occurrence of any Default or Event of Default, the acceptance by
Lessor of any payment of Rent or other sum owed by Lessee pursuant hereto shall not
constitute a waiver by Lessor of such Default or Event of Default, regardiess of Lessor’s
knowledge or lack of knowledge thereof at the time of acceptance of any such payment, and
shall not constitute a reinstatement of this Lease if this Lease shall have been declared or be
in default pursuant to Section 19 hereof or otherwise, unless Lessor shall have agreed in
writing to reinstate the Lease and to waive the Default or Event of Default.

(0 This Lease contains the full, final and exclusive statement of the agreement
between Lessor and Lessee relating to the lease of the Equipment.

(d)  This Lease shall constitute an agreement of lease, and nothing herein shall be
construed as conveying to Lessee any right, title or interest in the Equipment except as lessee
only.

(e) This Lease and the covenants and agreements contained herein shall be binding
upon, and inure to the benefit of, Lessor and Lessee and, to the extent permitted by Section
21 and 22 hereof, their respective successors and assigns.

(i) The headings of the Sections are for convenience of reference only, are not a
part of this Lease and shall not be deemed to affect the meaning or construction of any of the
provisions hereof.

(g)  This Lease may be executed by the parties hereto on any number of separate
counterparts, each of which when so executed and delivered shall be an original, but all such
counterparts shall together constitute but one and the same instrument.

(h) THIS LEASE SHALL BE GOVERNED BY AND CONSTRUED IN
ACCORDANCE WITH THE INTERNAL LAWS OF THE STATE OF ILLINOIS.
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IN WITNESS WHEREOF, Lessor and Lessee have each caused this Lease to be duly
executed as of the later of the dates set forth opposite the signatures below.

PNC NG CORP

W/ﬂ& 27 1995 By: méw
v Name: Dobglas 15 Bickyore
Title: (7¢ce fresiclent

WISCONSIN CENTRAL LTD.

, 1995 By:
Name:
Title:




STATE OF )
) sS.
COUNTY OF )
I, E&c . LARRKINS , a Notary Public in and for said County, in the

State aforesaid, DO HEREBY CERTIFY that Douglas B. Bickmore, Vice President of PNC
Leasing Corp, personally known to me to be the same person whose name is subscribed to
the foregoing instrument, appeared before me this day in person and acknowledged that
he or she signed said instrument as the free and voluntary act of PNC Leasing Corp for the
uses and purposes therein set forth.

Given under my hand and notarial seal this % day of Septemb er, 1995

2 aaed @ '};‘%

\1

Notaris! 3ea
Eric W. Larmr?s Notary Public P p\ -
My commission expires: o) o™ 006 (Impress Seal Here)

Meniber, Pennsyivania Association of Notaries

STATE OF
SS.
COUNTY OF

I, , a Notary Public in and for sald County, in the
State aforesaid, DO HEREBY CERTIFY that Susan H. Norton, Treasurer of Wisconsin
Central Ltd., personally known to me to be the same person whose name is subscribed to
the foregoing instrument, appeared before me this day in person and acknowledged that
she signed said instrument as the free and voluntary act of Wisconsin Central Ltd. for the
uses and purposes therein set forth.

Given under my hand and notarial seal this ___ day of ' , 1995,

Notary Public

My commission expires: (Impress Seal Here)



-

IN WITNESS WHEREOF, Lessor and Lessee have each caused this Lease to be duly - |
executed as of the later of the dates set forth opposite the signatures below.

, 1995

Sept 27 *h 1905

PNC LEASING CORP

By:
Name:
Title:

WISCONSIN CENTRAL LTD.

By: gu))aﬂv %4)7 h’"\
Name: Susan M /Vorfro/u
Tide: 7 eaguver




STATE OF
ss.

N N N

COUNTY OF

I, , a Notary Public in and for said County, in the
State aforesaid, DO HEREBY CERTIFY that Douglas B. Bickmore, Vice President of PNC
Leasing Corp, personally known to me to-be the same person whose name is subscribed to
the foregoing instrument, appeared before me this day in person and acknowledged that
he or she signed said instrument as the free and voluntary act of PNC Leasing Corp for the
uses and purposes therein set forth.

Given under my hand and notarial seal this ____ day of September, 1995.

~ Notary Public

My commission expires: (Impress Seal Here)

STATE OF JluwinNers )
o ) ss.
COUNTY OF CeoK )

0 _
I, Cﬁr” ERpE - 4“ WAA a Notary Public in and for said County, in the
State aforesaid, DO HEREBY CERTIFY that Susan H. Norton, Treasurer of Wisconsin

Central Ltd., personally known to me to be the same person whose name is subscribed to

- the foregoing instrument, appeared before me this day in person and acknowledged that

she signed said instrument as the free and voluntary act of Wisconsin C«=ntral Ltd. for the
uses and purposes therein set forth.

Given under my hand and notarial seal this 27w 277 day of S‘Eﬂ Ere dg(— , 1995.

WL /0 /(LW%@

Notary Public

My commission expires: 713-76 ' (ImpressJ Seal Here)

g . .

“OFFICIAL SEAL™ :
CATHERINE D. ALDANA

Notary Public, State of llinois
My Commission Expires 7/13/96  §
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EXHIBIT A

Pertaining to the MASTER LEASE AGREEMENT, dated as of September 28, 1995,
between PNC LEASING CORP ("Lessor") and WISCONSIN CENTRAL LTD. ("Lessee").

300 one hundred ton steel gondolas as more fully described on Annex I hereto.




ANNEX I
TO
EXHIBIT A

300 100-Ton Gondolas manufactured by Johnstown America,
bearing car numbers WC 54000 through 54299, inclusive.



EXHIBIT B
CERTIFICATE OF ACCEPTANCE

No. ___ dated the ___ day of : , 1995
to MASTER LEASE AGREEMENT (the "Lease"),
dated as of September 28, 1995,
between PNC LEASING CORP
("Lessor") and
WISCONSIN CENTRAL LTD. ("Lessee")

THIS ACCEPTANCE CERTIFICATE is executed pursuant to the Lease and the
terms used herein shall have the meanings ascribed to them in the Lease.

Lessor and Lessee do hereby confirm and agree that (i) the Items of Equipment
described in Attachment 1 hereto, having an aggregate Lessor’s Cost as set forth below
(subject to adjustment pursuant to Section 25(a) of the Lease), have been delivered as of
the date hereof, (ii) such Items have been duly accepted by Lessee as part of the
Equipment for leasing under the Lease, (iii) such Items are hereby made subject to, and
the rights and duties of the parties with respect thereto shall be governed by, the Lease,
and (iv) Lessee has become obligated to pay Interim Rent (if applicable) and Basic Rent
with request to such Items. '

Lessor’s Cost: $ (prior to adjustment under Section 25(a) of Lease)

Lessee hereby acknowledges and represents and warrants to Lessor with respect to
each Item of Equipment described in Attachment 1 that (i) such Item is of a size, design,
capacity and manufacture selected by Lessee, (ii) such Item conforms to the applicable
description set forth in the respective Schedule, and (iii) Lessee is satisfied that such Item is
suitable for its purposes; provided, however, that nothing contained in this Certificate of
Acceptance shall in any way diminish or otherwise affect any rights which Lessor or Lessee
may have against the Seller or manufacturer of any Item or any subcontractor of Seller or
such manufacturer. Lessee also confirms that the Lease, including an Exhibit A listing the
Items of Equipment listed on Attachment I hereto has been filed with the ICC.

WITNESS the due execution hereof as of the day and year first above written.

LESSEE: LESSOR:
WISCONSIN CENTRAL LTD. PNC LEASING CORP
By. By.




EXHIBIT C
BILL OF SALE
KNOW ALL MEN BY THESE PRESENTS:

THAT the undersigned, WCL RAILCARS, INC,, an Illinois corporation ("Seller"), is
the owner of the full, legal and beneficial title to the railcars described and identified on
Schedule 1 hereto, together with all appliances, parts, instruments, appurtenances,
accessories, furnishings and other equipment or property incorporated, installed in or on
or attached to said railcars (together the "Railcars").

THAT for and in consideration of the sum of ten dollars and other valuable
consideration, the receipt of which is hereby acknowledged, Seller does hereby grant,
convey, transfer, bargain and sell, deliver and set over, all of its right, title and interest in
and to the Railcars and other equipment or property incorporated, installed in or on or
attached thereto, unto PNC LEASING CORP, a Pennsylvania corporation, whose address is
Two PNC Plaza, 620 Liberty Avenue, Pittsburgh, PA 15265 ("PNC"), and its successors and
assigns forever. ‘

THAT Seller hereby warrants to PNC, its successors and assigns, that there is
hereby vested in PNC good and marketable title to each Railcar free and clear of all liens,
encumbrances and rights of others of any nature whatsoever (except any Permitted Liens),
and that Seller will defend such title forever against all claims and demands whatsoever.

THAT Seller hereby assigns to PNC, all of Seller’s rights in and to any warranties
made by the manufacturer of any Railcar, to the extent that such warranties have been
assigned to Seller and may be further assigned by Seller to PNC.

IN WITNESS WHEREOF, Seller has caused this instrument to be executed by its
duly authorized representative this day of 1995.

WCL RAILCARS, INC.

By:




EXHIBIT D

FORM OF EQUIPMENT LEASE SCHEDULE
EQUIPMENT LEASE SCHEDULE

No. ___dated the ____ day of ‘ , 1995
to MASTER LEASE AGREEMENT (the "Lease"),
dated as of September 28, 1995,
between PNC LEASING CORP

("Lessor") and A
WISCONSIN CENTRAL LTD. ("Lessee")

THIS SCHEDULE is executed pursuant to the Lease and the terms used herein

shall have the meanings ascribed to them in the Lease.

- Equipment Description: one hundred ton steel gondolas
Equipment Identification Numbers: see attached list
Lessor’s Cost for the Equipment: § (amount paid on Closing Date)

(as adjusted on Basic Term
Commencement Date)

Basic Rent Factor: %

Early Buyout Factor: %

- Stipulated Loss Values: See Schedule 1 hereto

ALL OF THE TERMS, COVENANTS AND CONDITIONS SET FORTH IN THE

" ABOVE REFERENCED MASTER LEASE AGREEMENT ARE INCORPORATED HEREIN .
BY REFERENCE AS IF THE SAME HAD BEEN SET FORTH HEREIN IN FULL.
Lessor agrees to lease to Lessee and Lessee agrees to lease from Lessor the Items of
Equipment referenced in paragraph 1 above. By their execution and delivery of this
Schedule, the parties hereby reaffirm all of the terms and conditions of the Lease
(including, without limitation, the representations and warranties of Lessce set forth in
Section 9 thereof), except as modified hereby.



WITNESS the due execution hereof as of the day and year first above written.

LESSEE: LESSOR:
WISCONSIN CENTRAL LTD. PNC LEASING CORP
By By.
This is Counterpart No. ___ of ___ manually executed counterparts of Equipment Lease
Schedule No. __. Only the counterpart numbered "1" is sufficient to transfer Lessor’s

interest herein and to constitute chattel paper as such term is defined in the Uniform
Commercial Code.



