4445 Commerce St

AMERI-LEASE, INC. ‘ Evansville, IN 47710
(812) 424-2916
\\M FAX (812) 424-1022
--Interstate Commerce Commission Q‘ 18 2
o 12th & Constitution Avenue, N.W. ® 4%
~ 7" Washington, DC 20423 0CT 4 b
Attn: Mildred Lee, Room 2303 1983 -1 40 py
NTERSTATE Couptepg s

September 29, 1993

Dear Mildred:

Please accept this letter as a request from Ameri-Lease,
Inc. to have our Leases #0555 and #0571 recorded and filed with
the Interstate Commerce Commission. Below we list the pertinent
information regarding both leases.

LESSOR: Ameri-Lease, Inc. LESSEE: Indiana Hi-Rail Corp.
4445 Commerce Street R.R. #1
Evansville, 1IN 47710 State Road 1 North
812-424~2916 (phone) Connersville, IN..47331
812-424~1022 (fax) 317-825-0349 (ghone) 2

Contact: Bill Vieth 317-825-0483 (fax) ;g'—-?;s
Contact: Fm OWERS oy ST

‘s/

2
BQUI z = Alm
PMENT: & Nz
\(Z;;;;:;;;%S = Locomotives #221, 223, 310, 3ﬂi7~%5\>ﬁ~“?ﬂ
N Fasd ze Mo
Lease #0571 - Locomotives #342, 343, 344, 335, 347 =
-1 [®%)

As per your instructions we have enclosed the original Lease
Agreements and Amendments for both leases, notarized copies of
both Lease Agreements and Amendments, this transmittal letter and
the '$18 per page fee ($126.00 total). If we can be of any
further assistance, please feel free to contact me. Thank you
for your time and efforts regarding this filing.

Sincerely,

Wt 17

William G. Vieth
Ameri-Lease, Inc.

ENC: Lease Agreements & Amendments #0555 & #0571 / Originals
Lease Agreements & Amendments #0555 & #0571 / Notarized Copy
Ck # 1034, $72.00
Ck # 1033, $54.00



Fnterstate Commeree € ommission
Washington, B.E. 20423 10/5/93

L]

OFFICE OF THE SECRETARY

william G. Vieth
Ameri-Lease Inc

4445 Commerce St.
Eansville, IN. 47710

Dear
Sir:

The enclosed document(s) was recorded pursuant to the provisions
of Section 11303 of the Interstate Commerce Act, 49 U.S.C. 11303,

on at , and assigned
10/4/93 12:20pm

recordation number(s).
18426 & 18427

Sincerely yours,

JJ/ Yy

Secretary
SIDNEY L. STRICKLAND,

Enclosure(s)
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" AMERI-LEASE, INC.

Fd
4

" Ameri-Leass, Inc.

4445 Commerce Street

Evansville, IN 47710
812-424-2916
Fax: 812-424-1022

Equipment Lease Agreement

0555

18426

P | J——
Name and Address of Lessee QCT 4 1993 - "2 Py
Full Legal Name of Lessee _ INDIANA HI-RAIT, CORPORATION MMERCE CONMISSI™
Street Address S.R. 1 North ‘mﬁﬂim
Cty__Connersville State____IN Zip__ 47331
County Township,
Billing Address of Lessee Equipment Locatlon, If Other Than Address of Lessee
Name Indiana Hi-Rail Corp. Phone_317-825-0349 Indiana Hi-Rail Corp.
Street Address R.R. 1 1601 West Allen Lane
Cty_ Connersville State_IN  Zzip 47331 Evansville, 1IN

Quantity

item Decription

Model Number

See attached EXHIBIT A.

Serlal Number

Equipment Cost

$ 255,000.00

INITIAL LEASE MONTHLY  , APPLICABLE _ TOTAL MONTHLY ADYANCE PAYMENT
TERM PAYMENT TAXES PAYMENT DEPOSIT First Month's Payment | TOTAL (Attach Check)
36 .
months $ 8530.67 N/A $ 8530.67 $ 8530.67 $ 8530.67 $ 17,061.34

Additional Provisions
Sales Tax Exempt # 351455217-001-6 .

$ 1.00 Buyout at end of lease term.

Agresments:

Lessorand Lessee, each intending to be bound by the terms of this Lease Agresment, including those set forth on the reverse side hereof, have
caused this Agreement to be executed as of the dates set forth below. (This Lease Agreement contains provisions which are set forth on the
reverse side.) and Amendments made to this Equipment Lease Agreement.

Lessor: An7-Lease, Inc. L Lessoe; INDIANA HI-RATL

Slgnatur{ %;—{7 ]/'/'m = Title swﬁ{?ﬂ’é@/ Re) 'NJ;K\let
Date é"g— 7z Date 6 "3—92

Guaranty

The undersigned Guarantors (jointly and severally if more than one) unconditionally guarantee the prompt payment when due, whether by
acceleration or otherwise, of each monthly Lease payment due and payable under the foregoing Lease Agreement. To enforce the liability of
guarantors hereunder, Lessor shall not be required, first to (a) given Guarantors notice of Lessee’s default; (b) repossess the equipment or (c)
attempt to enforce the liability of Lessee under the Lease Agreement. Lessor may from time to time accept late payments of rent and may extend
the terms of this Lease Agreement without defeating or diminishing this continuing guaranty. This is a guarantee of payment and not of collection.

The Guarantors acknowledge the execution of this guarantee is a material part of the consideration upon which Lessor relies in consummating
this Lease Agreement and that this guarantee is executed as an inducement to the Lessor to consummate the Lease Agreement.

By (Signature) /Q /2’V€w '(C/é}ﬂ Date '-57 - (/01

By (Signature) Bate
Sept. 39 1993 R
Karen M. Belwood, Notary Fublic oz
Farn . Belwoorod - I3
KAREN M BELWOOD N
NOTARY PUBLIC STATE OF INDIANA 0 \
POSEY COUNTY

MY COMMISSION EXP JUNE 30,1997
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Terms and Conditions

1 Lease Agreement. Lossor heredy agrees to (o Lossea, and Lessea hereby agrees lo lease from L.essor, the personal ty described above upon the terms and conditlons
set forth hereln (such property tegether whh all rap topalrs and addhtions Incorporated therein or atfixed thetelo beiny vfetred to herein as "Equipment™),
2 Term Thatermof this Lease Agreement with respect ta the Equipment shali begln on the date 1 s accepted by Lessee and shail continue for the ber ot ive moans shown

above Irom the Date of Acceptance unless earlier lerminated as provided herein,

3 Rent. Ront shall be payable In Installments each In the amount of lho rent paymenls u! forth above plus any additional applicable sales tax or use tax Lessee shall pay installments
in advance onthe date this rent Agreement Is executed by L essea as indl shall be payable on the first day of each rent payment period shown above

beginning atter the first rent payment period, provided, hawever, that Lassor and Lessee may agree 1o any other payment schedule including irregular payment or balloore paymenls. N

In which event they shall be set lorth In writing in a supploment {0 this rent Agreement.

4 Warrantles Lessee agrees that It has selected each lem ol Equipment based upon His own judgment and disclaims any rell upon any or repr made by
Lessor Legsor makes not warranty with respect to the Equipment, express or Implied, and Lessor spoclfically disclalms any warranty of merchantabliity and of fitness for a partcular
purpose and any llability for consequentlal damages arising out of the use of or the Inabliity touse the Equipment Lessee agrees to make the rent and other paymonts roquired hereundar
withdut regiard fo thie conddian of the Equipment and ta loak only to persons other than Lessor such as 1he manufacturer, vendor or catrlar thereo! should any Rem of Equlpment for any
reason be defective So long as no Event of Default has occurred and Is continulng, Lessor agrees, 10 the extent they are assignabte, to assign to Lessee, withoul any recourse 10 Lessor,

any warranty recolved by La%sor, Supplier is not an agent of Lessor, and Lessea shall have no right 10 rely on stalement or representation made by supplier Lessor assumes no

P y for the lon, adjusting or servicing of the Equipment

5 Security Deposit. Lessor may apply any security daposit toward any obligatlon of Lessee hereunder and shall retum any unapplied balance to Lessee, without interest, upon satistaction
of Lesseq’s obiigations The Lessor may comminglo the security deposit with hs othor funds Lessee shall teplonish the Security Deposit it any Is used by Lessor to pay any obligation
of Lessee

26 Thle. Thie tothe {Equipment shall at all imes remaln In Lassor, and Lessea at its expense shall protect and defend the titte ol Lessor and keep it free of all claims and llens other than

the rights of Lessee hernunddr and the clalms and llans created by or arising through Lessar The Equipment shall remain personal property regardiess of lis attachmaent to reafty Lesses,
¥ requested by Lessor, shall atilx labels to the Equipment identilying it as property of the Lessor.

7 Laws and Taxes. Lassee shall comply with alt laws and regulations relating to the Equipment and lts use and shall promplly pay when due all sales, use, property, excise and other
taxes and all license and registration fees now or hereatter Imposed by any governmental body or agency upon the Equipment or its use or the rent hereunder excluding, however, any
faxes on or maasured by Lessor's netincome in the event Lessee falls 1o pay any suchtax, Lessor, atits option, may pay suchtaxes, and Lessea shail reimburse Lessorfor such payments
upon the demand of Lessor

8, Indemnlty. Lessee hereby indemnilies and agrees to save Lessor harmless irom any and all llabliity and expense arising out of the ordering, ownership, use, contaglon, or opaeration
of each tem of Equipment during the torm ol this Easa Agreement, Including Habillity for death or Injury to parsons, damage to propenty, strict kability under the laws of judicial dacisions
of any state or the United States, and legal expenses In defending any claim brought 10 enforce any such llabilily or expense

9. Assignment. Without Lessor s prior wrliten consent, L sssee will not sell, assign, sublet, pledge, ar otherwise encumber of permit a llen lo exist on or against any Interest In this Lease
Agreemant or the Equipment of remove the Equipment lrom s location referred to above Lessor may assign its Interest In this Lease Agreement and sell or grant a security interest
In all or any part of the Equipment without Lessee’s consent Lessee agrees not 1o assert agalnst any assignee of Lessor any claim or defense Lessee may have against Lessor

10 Inapection. Lessor may Inspect the Equipment at any time and from time to time during regular business hours

11, Repalrs Lassee will use the Equipment with due cara and for the purpose for which it Is intendod Lossae will maln(aln the Equipmant In gaod repalr, conditlon and working order,
mlyd will furnish ali pants and services requlred lherelor all at s exponse All such parts when furnished shall the propenty of Lessor and pan of the Equipment for
all purposes hereo! .

12 Loss or Damage Inthe event any time of Equlprnem shall become lost, stolen, destroyed, damaged beyond repair or rendered permanently unfit for use for any reason, or in the
event of condemnalion or selzure of any temof Lquipment, Lessee shall promptly pay Lessor (a} the amount of alflease and othor amounts then payable by Lessee hereunder with respect
1o such tam due but unpaid at the dale of such payment, pius, (b) the amount of all unpald lease paymants with respect to such tem for the balance of the term of this Lease Agreement
not yet dua at the time af such payment, plus {c) the agreed upen amount necessary or Lesses 10 exerclsa any purchase oplion to Equipment at the expiration of the 1erm of this Lease
Agreement. Upon payment of such amounts 1o Lessor such item shall become the property of Lesses, Lessor will ransier 1o Lesses, withoul recourse or wamranty, all of Lessor's nght,
title and Interest thereln, the Lease Agreement with respect to such ltlem shall terminate, and the basic lease payments on the remalning tems shall be reduced accordingly Lessee shall
pay any salos and use taxes due on such lranslor Any Insurance or condemnatlon proceads received shall be credited 1o Lessoee's obligation under this paragraph

13 Insursnce. Lessee shall obtain and malntain on or with respect to the Equip at lts own exp physical d: ge Insurance Insuring agalnst loss or damage lo the Equipment
In an amount not lass than the fult replacement value of the Equipment Lessoa thall furnish Lessor with a certiticate of i ce evidancing the lssuance of a policy or policies to Lessee
In at loast minimum amounts required hereln, naming Lessor as loss payee Each such policy shall be in such form and with such Insurers as may be satistactory 1o Lessor, and shall
contaln a clause requiring the Insurer to give o Lessor at least thirty (30) days prior wrltten notice of any alteration in the terms of such policy o the cancallauon theteo!, and a clause
spacitying that no action or misrepresentation by Lessea shall invalidate such policy. In the event Lessee lalistop the p ny d. lred above prior to the
commencement date of the Leasas, the Lassor, at lts option, without nollce to Lessee, may procure the npproprlate pfopeny damago Insurance and bxll Lesseo for the premium due
thereunder. Lessee agrees to pay Lessor for the cost of sald insurance premium In the manner set forth In Lessor’s billing schedule

" 14, Ratumn of the Equ!, t. Upon the explration or earller xem\lnallon of this Lease Agreement, the Lnssao will immediately dellvar the Equipment o Lessor In the same condition
a3 when delivered to Lesses, ordin ary woar and tear pted, at such location within the continantal United States as Lessor shall designate, Lessee shall pay all transportation and
other expenses rolating to such delivery

15 Additional Actlon. Lessee will pmrrvlly oxecute and dellver 1o Lessor such lunhor documents and take such funther action as Lessor may requost In ordar lo more o“ecﬂvely carry

out the Intent and purpose of this Lease A g the stlon and delivery of appropriate 1l ts 10 fully protect Lessor's | In

gnh the UnHorm Commercia) Code of othar appucablo law. Lessee agreas thal Lessor may sign and ille on behall of Lessee & financing slatement protecting Lessor's lnterest in the
quipment. , . . s

16 Collection snd Late Charges It any Instaliment of rent is not pald when due, Lessor may Impose, for ench momh such Instalimant Is unpaid, a late charge ot up ta five percent (5%
of the Instaliment of five dollars ($5) whichever is greater, but In any svent not more than permitied by applicable law, tved shali be applied first to delingy
and then 1o current Instaliments, if for any reason a Lossee's chack Is retumed the Lessor for nonpaymnnl, a Imeon dollar {$15) bad check chargo will be imposed

17. Detault. Each of the following events shall constiiute an *Event of Delault” hereunder: (a) Lessae shall tall to pay when due any Instaliment of basic rent, (b) Lesseo shallfatlto obse
orp any other ag 1o be observed or parlonmed by Lessaes h dor and the { thereof for ten (10) calendar days lollowlng wiitten notice thereof by Lessor to
Lusoc {c}Lessen or any other guarantor ot this Lease Agreement or any partnerol Lesses if Lessae is a parinership shait dolngb asagoing of make an assignment
for the benellt of creditors, (d) Lessee or any guarantor of this Lease Agreement or any partner of Lessee Il Lessea Is a partnership shall volumamy file, or have tiled agalns! it involunta
a petition for kquidation, reorgantzation, adjusiment of debt or simifar rellef under the federal Bankruptcy Codes or any othar prasent or future federal or state bankruplcy of insolvency

faw, or a trustee, recelver, of iliquk shall be appolntad of I or of all or 2 substantial part of Its assets; (e) any pariner ol Laueo, shall die, i Lessee is a partnership, (1) breach
representation or warranty made by the Lessea or any guaumov ol this Lease A Qr s (g) levy, sel: h of the Equlp , (h) an event of default shall occur under
any other obligation Lessee owes 10 Lessor; (1) dissol lon of the of Lessoo.

‘18 Remedies, Lessorand Lessee agroe that Lessor;s damages sutfered by reason of an Event of Defaull (“Lessor's Loss) as of any date shall be the sum of the following* (a) the amount
of all rent and other amounts then payable by Lessee hereunder then due but unpald at such date, plus (b) the amount of all unpaid rent for the balance of the termof this Lease Agreement
to become due after such date, plus (c) if Lessee dasires to retain the Equip the of any purchase option Y lor Lessos to acquire ownership of the Equipment

Upon the occurrence af an Event of Detault and at the any time therealier, Lessor may exerclse anyone or more of the remedies listed below as Lessor in lts sola discretion may lawfully
eloct, pmvldod however, that upon the occurrence of an Event of Default spacified In paragraph 17(d), an amount equal to Lessor's L.oss as ol the date of such occurrance shall

fcally be and b immediately due and payable without notice or demand of any kind
{a) Lessor may, by written notice to Lessee lemlnale this Lease Agreement and declare an amount equalio Lessor's Loss as of the date of such notice to be immediately due and payable,
and the same shall th be and b dialely due and payabie without further notica or demand, and all rights of lessee !o use the Equlpmsnl shall terminate bus Lessee
shall be and remaln llablo as providad In this paragraph 18 Lessaa shall at s axpanse promptly daliver the Equlpmenl to Lassor al a location or locations within the { ! Untted
lselgax’es dosig:alnlgod by Lessor, Lessor may also enter upon the premises where the Equipment is located and take § dlate p lon of and the same with or without Inslituting
al proce s

(b) Lessor may proceed by appropriale court action 10 enforce parformance by Lessae of the applicable confinemaents of this Lease Agreement of 1o recover, for breach of this Lease

Agreament, Lessor's Loss as of the date Lessor's Loss is declared dus and payable hereunder, pravided, however, that upon recovery of Lessor‘s Loss lrom Lesses in any such action

m;hmg ?a)vtl;g 10 repossess and dispose the Equipment, Lassor shall transter the Equipment Yy Lessea at lts then locatlon upon pay of any add; t due under clauses
and (e) balow

(¢) in the event Lessor repossesses the Equipment, Lessar shall elther retain the Equipment in full satistaction of Lessee’s obligation hersunder or sell of lease each lem of Equipment
In such manner and upon such terms as Lessor may In Iis sole discretion delermine The proceeds of such sale orlease shall be applied to reimburse Lessor for Lessor's Loss and any
additional amount dus under clauses (d) and (e) below Lessor shall be entitled lo any surplus and Lessea shall remain liable for any deficlency For purposes of this subparagraph, the

zwaods of any leases of all or any part of the Equipment by Lessor shall ba the amoum roasonable assigned by lessor as the cost of such Equipment In determining the rent under such
aso

(d) Lessor may recover interest on the unpald balance of Lessor's Loss from the date 1 becomes payable until full paid at the rale of twelve percent {12%) per annum,

' (#) Lessor may exerclse any other right or remedy available to & by law, or by agreement, and may In &ny event recover logal ees and othar expensos incurred by reason of an Event
of Dalauk or the exercise ol any ramady hateunder, Jncfud)ng expenses of repossession, repalr, storage, transportation, and disposition of the Equipment

No remedy given In this paragraph is intended to be exclusive, and each shall be cumulative but only to the extent necessary o permit Lessor to recover amounts for which Lessee Is
liable hereunder No express or implled walver by Lessor ol any Event of Delaull shall constitues a walver of any other Event of Default

19 Notlces. Any written notice hereunder (o Lesseo shail be deemed ta have bean glven when delivered personally or dezosited In the Unhed Stale Malls, postage prepald, addressed
1o Lessee at ks addross set forth above or at such uther address as may be last known to Lessor

20 Netlease Agreoment and Uncondltional Oblligatlon, Thls Laase Agreemsnt Is acompletsly nel Agreement and Lessee's obligatlon to pay the rent and amounts payabls to Lesses
under paragraphs 12 and 18 is unconditional and not subject lo any abatement, reduction, setolf or delense of any kind

21 Survival of Indemnitles. Lessee’s obligation under paragraphs 7 and 8 shall survive terminatlon of this Lease Agreemenl

22 Consent to Indlana Law, Jurisdiction and Yenue This Lease Ag shall be d d luily dandp d in the State of Indlana and shall be governed by and
construed In accordance with the laws thereo! | any action, procaeding, or appeal on any maller related to or arsing outof this Lease Agreement, the Lessor, Lessea and any guarantor
shall be subject 1o the personal Jurisdiction of the State of Ind‘ana Including any state or fedaral court sitiing thereln, and all court rules thereo! and shall accept venua in any federal o
stale court inindiana

-
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ERI-LEASE, I C.

4445 Commaerce St. Evansville, IN 47710 (812) 424-2916

EQUIPMENT LEASE AGREEMENT

Terms and Conditions - Amendments

The following changes are executed to the "Terms and
Conditions" section of the Equipment Lease Agreement # 0555.
This section is located on the reverse side of the Equipment
Lease Agreement. The changes are as follows:

Section #12 - Loss or Damage

Delete subsection (b) in its entirety and replace with the
following statement: " (b) the present value of the amount of all
the unpaid lease payments with respect to such item for the
balance of the term of this Lease Agreement not yet due at the
time of such payment,'plus...

Section #18 - Remedies

In the first paragraph delete subsection (b) in its entirety
and replace with the following statement: " (b) the present value
of the amount of all unpaid rent for the balance of the term of
this Lease Agreement to become after such date," plus...

Section #18 - Remedies

Add to the end of the second paragraph the following
statement: " The Lessor will grant the Lessee a seven (7) day
'grace' period to cure the Event of Default. This period will
begin after notice thereof from Lessor"

AMERI-LEASE, INC. INDIANA HI-RAIL CORPORATION
~N '
By: M‘ JM By: /QMW
Dated: 4'3'72 Dated: é -5 - 9R

Sept. 39 1993
/{arenﬁm Pelwus: 5 Na?LOry Publie

J
% a/w”? ‘/77 76@&0’000( S
KAREN M BELWOOD = ~ E
NOTARY PUBLIC STATE OF INDIANA ) S
POSEY COUNTY )

MY COMMISSION EXP JUNE 30,1997 “
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AMERI-LEASE, m"g

S S

4445 Commerce St. Evansville, IN 47710 (812) 424-2916

EXHIBIT A

Unit # 221

Manufacturer: EMD

Type: SW

(see attached photo)
Horse Power: 1200

Year Built: 1957

This unit is an General Motors EMD SW 1200HP switch
engine. It has a 567 12 cylinder engine, D-15 C

generator, Traction motors of D37 to D77, and Type A
trucks.

Unit # 223

Manufacturer: EMD

Type: SW

(see attached photo)
Horse Power: 1200

Year Built: 1955

This unit is a General Motors EMD SW 1200HP switch
engine. It has a 567 12 cylinder engine, D-15 C

generator, Traction motors of D37 to D77, and Type A
trucks.

Unit # 310

Manufacturer: ALCO

Type: C420

(see attached photo)
Horse Power: 2000

Year Built: 1964

This unit is a Century 420, 2000HP locomotive
manufactured by the American Locomotive Company. it

has a 12 cylinder C turbo charged engine, and GE 752
traction motors.

Sept. 291993 -

" Baren M. /Se/wood /\/mlar\/ Fubli¢. .
Faran Y7 ﬁdwmjd -

KAREN M BELWOOD

o

oy |

//\/

NOTARY PUBLIC STATE OF INDIANA 3

POSEY COUNTY

MY COMMISSION EXP JUNE 30,1997
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AMERI-LEASE, INC.

4445 Commerce St. Evansville, IN 47710 (812) 424-2916

Unit # 371

Manufacturer: EMD
Type: GP35
(see attached photo)
Horse Power: 2500
Year Built: 1965

This unit is a GP35, a general purpose 2500HP General
Motors built locomotive with a 567 D3A engine, D22-32
generator, and D57-77 traction motors.

Unit # 373

Manufacturer: EMD
Type: GP35
(see attached photo)
Horse Power: 2500
Year Built: 1965
This unit is a GP35, a general purpose 2500HP General

Motors built locomotive with a 567 D3A engine, D22-32
generator, and D57-77 traction motors.

S;ep’f- A9 1993

Karen M. Belwood, /VmLar\/ Public
Koran 171 LBalwoool S

SN

AR

/N,

KAREN M BELWOOD
NOTARY PUBLIC STATE OF INDIANA -
POSEY COUNTY - -

MY COMMISSION EXP JUNE 30,1997



