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Washington, D.C. 20423 % é
Dear Ms. McGee:

Enclosed for recordation pursuant to the provisions of
49 U.S.C. Section 11303(a) are one copy containing an original
executed Affidavit and three photostatic copies of a Railroad
Equipment Lease (the "Lease"), dated as of January 24, 1989,
between U.S. Railcar, Inc. ("USR"), as lessor, and Peoria & Pekin
Union Railway Company ("PPU"), as lessee, and one copy containing
an original executed Affidavit and three photostatic copies of an
Assignment and Assumption Agreement ("Assignment") dated as of
December 31, 1990, by which USR assigned its right, title and
interest in the Lease to Citicorp Railmark, Inc. -The Lease is a
primary document as defined in the Commission's Rules for the

L
Recordation of Documents, and the Assignment is a secondary
document as defined therein.

The name and address of the parties to the enclosed

Lease (as assigned) areﬁza/
ST U, ] Opse e,
Lessor: qi:setp:ﬁz&imé;**‘qﬁﬁ:/

4§!EEamn:gneck-Aveﬁue

Lessee:

Peoria & Pekin Union Railway Company
101 Wesley Road

Creve Coeur, IL ™

\&

A descrlptlon of the railroad equipment covered\Qy the
enclosed documents is set forth in Appendix A hereto.
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Also enclosed is a check in the amount of $15.00 payable
to the order of the Interstate Commerce Commission covering the
required recordation fee.

Kindly return the stamped original executed copy and two
stamped photostatic copies of the enclosed Lease and Assignment
and the stamped photostatic copy of this letter to Susan G.
Lichtenfeld at Ross & Hardies, 150 N. Michigan Avenue, Chicago,
Illinois 60601.

Following is a short summary of the enclosed documents:

Primary Document to be Recorded

Railroad Equipment Lease dated as of

January 24, 1989 between U.S. Railcar,
Inc. and Peoria & Pekin Union Railway
Company covering six 100-ton gondolas.

Secondary Document to be Recorded

Assignment and Assumption Agreement dated
as of December 31, 1990 by U.S. Railcar,
Inc. and Citicorp Railmark, Inc.
Very truly yours,
san G. Lichtég¥é¥2;7éx;{
SGL:ssb

enc.

cc: James S. Archibald
Robert W. Kleinman
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AFFIDAVIT

Homer Jones, having been duly sworn on oath, deposes and
states as follows:

1. A copy of the Lease dated January 24, 1989 between
U.S. Railcar, Inc. and Peoria & Pekin Union Railway Company (the
"Lease") is attached hereto as Exhibit A.

2. I have compared the Lease to the original document
and found the attached copy to be complete and identical in all
respects to the original document.

FURTHER AFFIANT SAYETH NOT.

HOMER JONES

SUBSCRIBED AND SWORN TO
before me this 31st day of
December, 1990.

Notary Public

o e " N oLt e VN
“OFFICIAL SEAL" b
o E.:EVA C. KLEIN :
©. Tiblic, State . v g
My Commssion Expires Aug 31,1991 ¢
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1S LEASE, dated as of the _24Ll_ day of __JANUARY

VO LAac, ras Avd a8
RALLROAD_EQUIPMENT, LEASE ;

LaAns £ 4

B e 4

19 8
by and between U. S. RAILCAR, INC. ("Lessor") and *Wiﬂlé
- PEORIA & PEKIN UNION RALLWAYX COMPANY Se—

"Les: .
(Fhesses WITNESSETI: FEB 71391-2 10 py

INTERSTATE rpee
1. Leage of _Cars. Lessor ayrees to lease to Lessce and Leﬁé@e“%%ﬁﬁﬂMvwmon

to lease from Lessor ___S1X _100-1TON_CONDOLA__ cars (each hereinafler
referred Lo as a "Car" and morae thah one hereinafter referred to as

——"Cars"), bearing numberse as set forth in Exhibit A, attached hereto

aud made a part hereof. The lease will become-effective, as to each
Car, jmmediately upon Jjts acceplance pursuant to Paragraph 3 hereof,
and will continue in effect, as Lo each Car, until redelivelned
pursuant to Paragraph 20 hereof.

2. PRelivery of Cars. Lesaor wiil deliver the Cars as promptly as is
reasonably possible. The Catrs will be transported without cost to
Lessor to such point as l.essee shall designate. Delivery of each Car
to Lessee will be effective upon the date when such Car has been
accepled in interchange service by a connecting railrocad at such point
as is designated by Lessee,.

3. Dcceptance. Lessee will inspect all of the Cars prior to
delivery. Lessee agrees to accept the sgame without objection as to
condition upon delivery, provided that a Certificate of Acceptance has
been execulted and delivered to Lessor by an officer of Lessee with
respect to each such Carx, within fifteen (15) days of sald inspection.
Lessee will not bhe responsible, however, for damage whiclt may have
occurred to any Car subseguent te said inspection but prior te
delivery.

4. Disclaimer of Warranty. LESSEE EXPRESSLY AGREES TO LEASE EACH CAR
"AS IS". LESSOR WILL NOT BE DEEMED ''0 HAVE MADE, AND LESSOR HEREBY
DISCLAIMS, ANY REPRESENTATION OR WARRANTY, EITHER EXPRESS OR IMPLIED,
AS TO ANY MATITER WHATSOEVER, INCLUDING, WITHOUT LIMITATION, THE DESIGN
OR COMDITION OF THE CARS, THE MERCHANTABILITY OR FITMESS FOR ANY
PARTICULAR PURPOSE, THE QUALITY OF TIE MATERIAL OR WORKMANSHIP OF TUE
CMRS, NOR WILL LESSOR BE LIABLE IN CONTRACT, IN TORT (INCLUDING
NEGLIGENCE) OR OTHERWISE FOR ANY INCIDENTAL, SPECIAL, INDIRECT OR
CONSEQUENTIAL DAMAGES, SUCH AS, BUL NOT LIMITED 170, LOSS OF PROFITS OR
REVENUE, COST OF CAPITAL OR CLAIMS OF CUSTOMERS OF LESSEE.

5. Use and Pogsession. During the term of this lease, so long as
lessee is nolt in default of the provisions hereunder, lLessee will be
entitled to possession of each Car from Lhe date the lease becomes
effective as to such Car, and the same may be used on its own property
or lines and uponh the lines of any other rallroad in interchange
service; provided, however, that the Cars will be used only in the
United States of America, Canada, and the Republic of Mexico for the
uses for which they were designed.

6. Term. This lease wil) be for an jipitial term which will commence
on the date of delivery of the first Car by lLessor and will terminate

1
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JFIVE (5] . yearn from Lhe average dale of dellivery of all of the
carag., If Lessee has fully performed all of ilts obligations under Lhls
Jeage, lLessee may, by written notice to Lessor glven no later

than _SIXTY_(60)_. days prior to the conclusion of the preceding term
or any renewal term, renew this leare for up to, but not exceeding,
ONE_(1) additional term of ONE_ (1) year each. During any additional
term or tering, all of the provinlons and conditjonn of thio lecase will
conlinue in effect. '

7. Reutal. Aa vental for the ugse of each Car, lessce will pay lessor
2300.0U0 per month during the Initinl FIVE_ (%) year period from the
date of dolivery thareof, aund MECGOTINTEU _AMOUNT per month for each
wonlh of any additlonal term relained in accordance with the
provisionn of Patraguraph 6 hereof. flonnee will wake monthly payments
of Lhe aforesaid rental to lLessor within fifleen (15) days from
billing date. DBilling date wlll he the firsl day of the month,
commencing with the first day of the wonth following the commencement
dnte of Lhin leame. Any payment: ciie [or a partial month shall be
pro-raled. [€ 1s specifically nygreed Lhat lessee will retain al)
Daily Time Charges ami Mileage Charges attributable to the use of each
Car from the date of delivery until the expiration of the term of this
lease.

ND. Title. Lessee will nol by reanon of Lhis Jeane or any action
talken hereunder acguivre or have any right or title in and to the Cars
excepl as Lo the rights herein expressly granled to it as Lesseec.

9. Maintenence. During the conltinuance of this lense, lLessee will
prompltly and with due diligence keep and malntain the Cars in good
working order and repalr, and make all replacements and repairs to the
Cara or their equipment and appliances to the extent required by
presently effective Intenrchange Rules of the Assoclation of American
Railroads and laws and regulatione of any Federal, State or
governmental body or department. Except as provided in Paragraph 19
hereof with respect to the loss, theft, or destruction of Cars, all of
the foregoing maintenance and replacements will be provided at the
sole cost and expenre of Legsee and wjlthout any reduction or abalement
in rent or other loss, cost or expense to liessor. 1In addition, Lessor
will have the right, but not the obligation, to inspect any Car at iis
own expense, atd upon request of Lessor, Lessee will confirm to lLessor
the location of each Car and will, at any reasonable time, make the
Car, and Lessee's recorde pertaining Lo it available to Lessor for
inspection.

10. pdditjions_to Cars. Any parts, replacements or additions made to
any Car will be accessions Lo such Car and title thereto will be
jmnediately vested in Lessor witheut cost ov expense to Lessor. No
additions, alterations, removals or basic stiructural repairs,
reguiring in encess of twenty (20) man-hours direct labor to complete,
will be made to any Car wilhout prior written consent of Lessor.

11. Taxes. liessee will promptly pay all taxes, assessments and other
governmental charges, including sales, use or ad valorem taxes, levied
or assessed during the continuance of this lease upon the Cars or the
interest of Lessee therein whelher or not upon the use or operation
thereof or the earnings derived therefrom., If any levy or assessmentl

2
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in made against Lessor on account of any of Lthe foreygoing malters or
on account of its ownership of the Cars, exclusive, however, of any
taxes on the reuntala lherein provided or Lhe net income of Lesasor
therefrom, Lessee will prompltly pay or relmburse Lessor for Lhe same
except that Lessce will not be reqgquired Lo pay the same 8o long as it
protestn, in good fallh and by appropriate legal or adminiatrative
proceedings, Lhe validity or amount of such levy or assessment.

12. lLaws_apd_Reaulations, During the term of this lease, lLessee will
comply with all stalules, orders, regulationsa, and ordinances
applicable to its business and the use of the Cars, and Lessee agrees
that its use of the Cars will not violate any statutes, lavs,
ordinances or regulations of any governmental agency applicable Lo the
use of much Cars.

13. Freight apd Other_Chargesn, LlLessaor will sot be obligated for Lhe
payment of any freight or othor charges incurred by the movement or

Lthe holdlng of the Cars, either loaded or empty, during the term of
this lease.

14. Lading, Lessor will not be llable for any loss of, or damage to,
commodities, or any part thereof, loaded or shipped in the Cars, for
whatever reason such loss or damage may be caused or result. lLessee
agrees to assume renponmibility for, Lo Indemnify Lessor againest, and
gave Lesgor harmless from any such loss or damage or claim therefor.

15. Prohibition Againat Liens. Lessee will not direclly or
indirectly create, incur, assume or suffer to exiet any liens,
securily interests or other encumbrances on or with respect to the
Cars, lLessor's title therveto or any interest of Lessor therein, and
Lessee will promptly, at its own expense, take sBuch action as may be
necessary duly to discharge any such lien, security interest or other
encumbrance. Lessee will not be required, however, to pay orv
discharge any such lien or claim as long as the validity thereof shall
be contested in good falth and by appropriale legal proceedinga in any
reasonable manner which will not affect Lhe title in and to Lhe Cars
or Lessor's interest therein.

Jé. Jdentification of Cars,_ Al all times during the continuance of

this leasa, Lemsee will cause each Car to bear Lhe number asaigned to
it and appearing thereon as of the date of its delivery.

17. Indemnity. Lesgsee hereby agrees to forever indemnify, defend and
save Lessor harmless from and against any and all damages,.claims,
actions, liabilities, costs and expenses, including attorneys' fees
arising directly or indirectly out of or iu coimection with the
condition, operation or use of .all or any of the Cars from and aftex
their delivery to Lessee until thelir redelivery to Lessor, whelther or
not due to the negligence in whole or in part of Lessor, its agents or
employees, Lessee, its agents or employees, or of Lessor and Lessea,
their agents or employees, jointly. 1If Lessor is named as a party to
any lawsuit as A result of the above, Lessee agrees to undertake the
defense and costs associated therewilh immediately upon tender of said
defense, including payment of any judgement directed againat Lessor,
Jointly or severally. Lessee also aygrees Lo pay and indemnify Lessor
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from any and all penaltles, Laxen, fines, and levies arising from Lhe
operations of sald Cars under this lease.

18. JInsurance. Lessee will maintain or cause to be maintained,' with
rvespect Lo the Cars and its activities and operations in which the
Cars shall be utilized, casualty and liabillity insurance of the scope
and limits vormally carried by lLeassen, and in such types and limits
notmally carvied by Lessee, and in nuch Lypes and liwmite as are
customarily carried by compamahle companies under similar
circumslances, or as in the jJudgmentl of lLessee are adeguale to protect
activitles and operations of Lessee, such jnsurance to be maintalned
through commercial insureis of rvecognized responsibility; provided
that Lensce shall malntain the followlnhyg minimum coverage with respect
to ite liability insurance: personal injury and property damage
liability insurance with combined aingle limit of $1,000,000, covering
liability of Lessee, Including Liabiiity assumed under any contract ov
agreement, ariasing out of any occurrence or occurrences caused by or
growing out of Lesseoa'n operationr anywhere in the world, and all
operations incidental thercto. A)J nuch policies requirved above shall
name Lessor as anh additional insured and shall contain a provision teo
the effect that Lhe insurer will glve Lessgsor thirty (30) days prior
written notice before cancellation, termination or modification of any
such policy is effective. Lessea shall furnish Leasor wilh
cortificates or other satlsfactory evidence of Lhie maintenance of the
insurance required hereunder. If Lessee falls to effect and heep in
force such insurance or Lo pay Lhe premium Lherefore, l.essor may do Bo
for Lessee's account and the cosl Lhereof shall be treated as
additional rental hereunder. 1If Lessor shall recelve the proceeds of
such policies, the proceeds shall be pald over Lo lLessee; provided
that no event of default shall have occurred and be continuing.

19. loss..Thefl ol Destruction of Cars. In the event that any Car
shall be lost, stolen, deslroyed or irreparably damaged heyond
economic repair (to be determined by Lessor) from any cause whalsoever
at any time during Lhe term of this lease, Lessee will be relieved of
its obligation to pay rentals in respect of such Car from the date of
such occurrence. Lessee will forthwith advise Lessor of such
occurrences and will make prompt settlement for each such Car by
payment in cash to Lesmor of a sum calculated, as of the date of said
loss, thefl, destruction or damage, in accordance with the prevailing
rules applicable thereto in the Field Manua) of Interchange Rules
prescribed by the Association of American Rallroads, plus any unpaid
rental and charges as herein provided Lo such date. Such selttllement
will be made no later than forty-five (45) days aflexr the occurrence.
Upon payment of such settlement, Lhis lease wlll terminate as to such
Car as of said date and Lessee will he entitled to salvage, 1f any.

20. Redeliyery.of Cars. Upon termination of tLhin lease with respect
Lo any Car (other Lhan pursuant to Paragraph 19 hereof), Lessae will
at its sole cost and expense lummedialely surreivcier possession of such
Car by causing delivery of same Lo Le made at Lhe direction of Lessor,
to a location of points on the system lines of Lessee. If on
termination, Lessor falls Lo provide disposition instructions Lessee
will store Cars free of charge for up Lo ninety (90) days. Lessee
will return all Cars to Lessor in as good condition (ordinary wear and
tear excepted) as when the same were accepted by Lessee and in

4
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furtherance of this obligation, Lensce and Lessor will perform a joint
inspection of all Cars prior Lo redelivery, each party to assume Lhe
expense of its own inspection. Lessor may require that a qualified
envirommental consultant inspect any or all of the Cars at Lensee's
expense. Such repairvs as may be determined by nald joint inspection
and by the environmental consultant to be reguired to place the Cars
in as good condition (ordinary wear and tear excepled) as when
accepted under this lease will be performed by lLessee at its sole
expense prior to redelivery to Lessor. Until such time as each Car
has been redelivered to lLiessor, Lessee will contlnue to pay rental at
the rate being paid immedliately prior Lo termination of this lease and
l.eassee will make all othelr paywents and perform all obligations and
requirements of Lessee under all provismions of this lease as though
such termination had not occurred.

21. Substitution of Carg. In the event the lease as Lo any Car rhall

be terminated pursuant to Paragraph 9 or 19 hereof, Lessor will have

- the right, bult not the obligation, to substitute therefor another Car

of the same type and capacity. lessor may offer replacement cars of a
different grade al a lease rale to be negotiated.

22. Defaull. “The term "event of default” for the purpose hereof will

mean any one or more of the following:

(a) Non-payment by Leaseo within flve (5) days afler
written notice to lLessee of defaull in paywment of
rental or any other suwm required to be pald hereunder
by Lessee;

(b) Failure by Lessee, in the observance or
performance of any agreement required Lo be observed or
performed on ita part under this leane, exceptl as
referred Lo in the foregolng clause (a), said fallure
continuing for a period of Lhirty (30) days after the
giving of written notice thereof by Lessor;

(c) Decree or order, entered by a court having
jurisdiction in the premises, adjudying Lessee bankrupt
or insolvent, or approving as propetrly filed a petition
seeking reorganization under Federal or State law; or

(d) Institution by Lessee of proceedings to be
adjudicated a bankrupt or insolvenl, or the consent by
it to the institution of any proceeding or Lo any
action taken or proposed to be taken in any proceeding
described hereinabove in clause (¢), or the making by
l.easee of a general asgsignment for the benefit of
creditors.

23. Remedies. Lessor will have the right in the event of default by
Lessee to terminate this lease immediately by glving notice to lLessee,
and Lessor may, without any notice or demand, take or cause to be
taken linmecdlate possession of the Cars, pursuant Lo Paragraph 20

- hereof concerning redelivery of Cars by Lessee, provided, however,
that all remedies are cumulative and such retaking will not be deemed
as exclusive or a waliver of Lessor's right to receive payment of all

5
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~sums, including reasonable attorney's fees and cosls, payable by

Lessee Lo Leasor under this lease, or any other rights or remecdies
conferrved upon Lessor under appllcable laws or in equity.

24. Financial Statements, During the term of this lease, lessee will
furnish to Lessor:

(a) As soon as practicable and in any event within
s8ixty (60) days after the end of each of the first
three quarterly periods in each fiscal year of lLessee,
consolidated balance sheeta of [Lessee and its
subsidiaries, as at the end of such period, and
consolidated statements of income, stockholders'
equity, and changes in financial position of l.essee and
its subsidiaries for such period, setting forth in
comparative form the figures for the corresponding
periods of the previous fiscal year, all in reasonable
detail, prepared in accordance with genarally accepted
accounting principles applied on a consistent basis and
certified as complete and correcl, subject to changes
resulting from audit and year-end adjustments, by the
principal financial officer of [.eesee;

(b) As soon as practicable and in any event within
one hundred twenty (120) days afiter the end of each
fiscal year, consolidated and consolidating balance
sheets of Lessee and lts subsicdiaries, as at the end of
such year, and consolidated and consolidating
statements of income, stochholders' equity, and changes
in financial position of Lessee and ils subsidiaries
for such year, setting forth in Lhe case of all .
consolidated statements in comparative form the figures
for the previous fiscal year, all in reasonable detall,
prepared in accordance with generally accepted
accounting principles applied on a consistent basis,
and (1) in the case of consolidated balance sheets and
otheyr consolidated financial statements referred to
above, accompanied by a report and opinion of
independent certified public accountants, which report
and opinion shall have been prepared in accordance with
generally accepted auditing standards, and (ii) in the
case of consollidaling balance sheels and stalements,
certified by the principal fiunancial officer of Lessee.

25. Neb Leage, The lease provided for herein is a net lease, and
Lessee acknowlodges and agrees that Lessee's obligation to pay all
rentals hereunder, shall be albisalute and unconditional and shall not
be subject to any abatement, reduction, setoff, defense, counterclaim
or recoupment for any reason whatsoever, including, without
limitation, such as may be due to any present or future claims of
Lessee against Lessor under this lease or otherwise. Except as
otherwise expresbly provided herein, this lease shall not terminate,
nor shall the obligations of Lesnee be affected, by reason of any
defect in or damage to, or any loss or destruction of, any Cars from
whaltsoever cause (other than provided for in FParagraph 19 hereof), orx
the interference with Lhe use thereof by any third party or

6
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governmental auwthority, or the invalidllLy or unenforceabilily or lack
of due aulborization of Lhis lease or lack of righl, power or
authoritly of Lemsor or [essece to enter inlteo this lease or any failure
of l.assor to perform any obligation of Leasor Lo Lessee under lhis
lease, or any instrument ov document. executed in connection herewith,
or for any other cause, whether simllar ot dissimilar to the
foregoing, any present or fulure law or tegulation to the conlrary
notwithaslanding, it beiny the expreas intenlion of Lessor and l.essce
that all rentals payable by lessee hereunder shall be, and contlnue to
be, payable in all events unjess the obligalion to pay the same will
be terminated pursuant Lo Lhe express provisions of this lease.

26. Recording, Leassee, immedintely upon executjon and without
expense to Lessor, will cause Lhis lease Lo be filed with Lhe
Interstatoe Commerce Commission for recordation under Seclion 11303(a)
of the Interstale Commerce Act.

27. Suhlease and Assignment, Lessee will not assign or sublease Lhis
lease or any of Lhe Cars without the prior wrltten consent of lLessor,
vhich will not be unreasonably withheld. However, any event of
default under such ansignment or sublenne will be considered as an
oevent of default under Lhis lease. ‘lessor may scll or otherwise
dlispose of the Cars or may assiygn and reasslgn all or part of tts
righta under this lease, including the rent Lo be paid, without the
consent of Lessee, if Bald sale, disposition, asslgnment or
reassigument does not diminish, interfere or prejudice the rights of
Lessee under this lease, and Lessor gives to lL.essee notlice of any spuch
sale, dlsposition, assignment or reassignment.

28. Successors_and_Assigns. The covenants, condltions and agreements
contained in this lease will bind and inure to Lhe benefit of Lhe
parties, their successors and permitted asslgns.

29, Governing Laws_-_Amendments. The terms of this lease and all
rights and obligations hereunder will be governed by the laws of the
State of 1llinois. The terms of this lease and the righte and
obligations of the parlies hereto may nol be amended or terminated
orally, but only by agreement in writing by Lhe pairty against whom the
enforcement of such amendment or terminaltion is sought.

30. FExecution. This lease may he execubted in any number of
counterparts, each of which so executed shall be deemed Lo be an
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original, and such counterparins Logether shall conslititte but one and
the same contract, which will be sufficiently evidenced by any such
ofdainal counterpart.

WITNESS: . U. S. RAILCAR, INC.

Vio oLl
G el AN Xewated T

WITNESS:
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original, and such counterparts Logether shall constitute but one and
the same contract, which will be sufficiently evidenced by any such
original counterpart.

WITNESS: . U. S. RAILCAR, INC.

- / ) ’/) /’ "
G el AN Xaaed T

WITNESS:
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STATE OF

COUNTY OF LAKE

On this

:43 ERMAN 1

ILLINOIS
SS:

g

6’24!—4& - day of )7&-4-14{-/)

me the undersigned Notary Public, personally appeared

Homer C. Jones
law, acknowledged that he is __  Prasident

P.8

of

19 J_’j_ » before,

. who being duly sworn according to

M, S, Railcar._inc.
that he executed the foregoing inatrument for and on behalf of uaid
and that the execution of the foregoing instrument was the

company,
free act

and deed of sald company.

) ?;,,/@L@A

Notary Publi¢

MY COMMISSION EXPIRES
JUNE 19, 1989
LORETTA M. ZIOLKOWSKI

"‘ DAANNE “‘“\



