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4445 Commerce St- e
N PN PR VLIIORNC ORI N ) Evansville, IN 47710

; (812) 424-2916
) , FAX (812) 424-1022

- 18417

;, Interstate Commerce Commission CONRRN o RV
: 12th & Constitution Avenue, N.W.
, _ = Washington, DC 20423 ~0CT4 1983 -poobi.. . -

Attn: Mildred Lee, Room 2303
< INTERSTATE COMMERGE (ummisian
September 29, 1993

Dear Mildred:

Please accept this letter as a request from Ameri-lLease,
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, IN 47710 State Road 1 North
812-424-2916 (phone) Connersville,IN_ 47331
812-424-1022 (fax) 317-825-0349 (phone) =
Contact: Bill Vieth 317-825-0453 (fax) ==
Contact: JFim Owshs . 570
EQUIPMENT: * e T n=
Lease #0555 - Locomotives #221, 223, 310, 71, 893 -~
—— ——— T pne BN Pl oo

< . - K e S g VY -
Lease #0571 - Locomotives #342%w343,‘344, 35, %gl) -

~ ~~As-per your-instructiors—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,

/A

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, $54.007 BN ‘ ) ’ TR



N 2 Ameri-Leas, Inc.
v 4445 Commerce Strest
AMERI-LEASE, INC. Evansville, IN 47710
812-424-2916
Fax: 812-424-1022

0571
18427

0CT 4 1983 730 PW
(TERGINIE COMMERLCE GOMMISION

Equipment Lease Agreement

Name and Address of Lessee
Full Legal Name of Lessee ___ INDIANA HI-RATL CORPORATION

Street Address___S-R. 1 North
Ctty_ Connersville State_ IN  zjp_ 47331
County Township,

Bllling Address of Lessee
Name Indiana Hi-Rail Corp.

Equipment Locatlon, If Other Than Address of Lessee
Indiana Hi-Rail Corp.

Phone__317-825-0349

Street Address

R.R. 1

1601 West Allen Lane

State IN Zip___ 47331 Evansville, 1IN

Modef Number

Cty_Connersville

Quantity Item Decription Serial Number Equipment Cost

*** See attached EXHIBIT A *** $ 300,000.00

INITIAL LEASE MONTHLY APPLICABLE _ TOTAL MONTHLY ADYANCE PAYMENT
TERM PAYMENT TAXES PAYMENT DEPOSIT First Month's Payment | TOTAL (Attach Check)
36
months $ 10,036.09 N/A $ 10,036.09| |$ 10,036.09 |$ 10,036.09 |$ 20,072.18

Additional Provisions o) o5 Tax Exempt # 351495217-001-6

$ 1.00 Buyout at end of lease term.

Agreements:

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 o 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 Lease Agreement.

Lessor: Ameri-Leiz IT:. ,m Lessee; LNDIANA HI-RATL CORPORATION

Signature . Titl ignature T—— \7:/—‘26150.'&1’“ Title
Date 10-23-92 Date (&7 23 /9F2~

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) Date
By (Signature) Date
5{ p+ Qq /62 93
SHigar. %'%%» i 34
“ng s‘iilivggg INDIANA e
NOTARY PLBLEY COUNTY

MY COMMISSION EXP JUNE 30,1997
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H .Los’sor’iessor makes not warranty with respect 1o the Equipment, express or implied, and Lassor specifically

Terms and Conditlons

1 Lease Agreement, Lessor hereby agreos to jo o Lessee, and L essee hereby agrees to leaso from Lessor, the personal p 7 describad above upon the terms and conditlons
set forth hereln (such property together with all repl 15, repalirs and addhions Incorporated therain or afilxed thereto being refefred to hereln as “Equlpment”) ¢
2 Term The term of this Lease Agreement with respect to the Equipment shail begin on the date i Is accepted by Lesses and shall inua for the bar of ftive means shown

above from the Date of Acceptance unless earler lerminated as provided herein

3. Rent. Rent shall be payable In Instaliments each In the amount of lhe rent paymems ul forth abovo plus any additional applicable sales tax or use tax Lessee shall pay instaliments
In advance on the date this rent Agreament Is executed by Lessea as Indl I shall be payable on the first day of each rent payment period shown above
beginning after the first rent payment period, provided, however, that Lessor nnd Lessoc may agrea to any other paymenl schedule Including irregular payment or balloon payments,
in which event they shall be set lorth In writing in a supplement 1o this rent Agreement.

4 Warranties Lessee agrees that It has selected each tem of Equipmant based upon is own judgment and disclalms any rellance upon any st ts or rep lons made by
disclalms an: y of hantablity and of fitness for a particutar
purposé and any llabliity for consequentlal damagas arising oul of the use of or the Inabllity to use the Equipment Lessee agraes to make the rent and other payments required hereunder
without regard to the condnlon of the Equipment and 1o ook only 1o parsons other than Lessor such as the manufacturer, vendor or carrier thereo! should any em ol Equipment for any
reason be delective” So'long as no Event of Default has occurred and Is continuing, Lessor agrees, 1o the extent they are assignable, 10 assign to Lessee, without any recourse to Lessor,
any warranty recelved by Lessor Supplier Is not an agent of Lessor, and Lesseae shall have no right to rely on or rep lon made by supplier. Lessor assumes no
responsibiity for the Installation, adjusting or servicing of the Equipment.

5 Securlty Deposit. Lessor may apply any rity deposit toward any obligation of Lesses hereundor and shall retum any unapplled balance to Lessee, without interest, upon satlsfaction
of Lessee’s obigations The Lessor may ingle the rity dep % whh 18 other funds Lessee shall replonish the Security Deposit If any Is used by Lessor to pay any obligation
of Lessee

6 Title. Thtle'to the Equl'pr\mnl $hall at all times remaln In Lessor, and Lessee at lts expense shall protect and defend the titla of Lessor and keep it free of all claims and liens other than
the rights of Lessee hereunder and the claims and llens created by or arising through Lessor, The Equipmant shall remain p. | proporty regardiess ol lts h torealty Lessea,

if requosted by Lessor, shall affix labels to the Equipment identifylng it as property of the Lessor.

7 Laws and Taxes. Lesseo shall comply with all laws and regulations relating to the Equipment and is use and shall promptly pay when due all sales, use, property, excise and other
taxes and all license and registration feas now or horealter imposed by any governmental body or agency upon the Equipmont or its use or the rent hereunder excluding, however, any
taxes on ormeasured by Lessor's netincome Inthe event Lessee failsto pay any suchtax, Lessor, al its optlon, may pay suchtaxes, and Lessee shallrelmburse Lessorlor such paymonts
upon the demand of Lessor

8. Indemntty. Lessae hereby indemnifies and agrees to save Lessor harmless from any and ail liability and expense arising out ol the orderi i i
of each ltem of Equipment during the term of this Easa Agreement, Including liability for death or injury o persons, damage lo property, strict llabuny under me laws or ]ud:clal dacisions
of any state or the Unlted Stales, and legal expenses in defending any claim brought to enfarce any such Hability or expense

9 Assignment. Without Lessor's prior written consent, Lessee will not sell, assign, sublet, pledge, or otherwlse encumber or parmit a llen o exist on or agalnst any Interest In this Lease
Agreement or the Equipment or the Equipment from s location referred to abave Lassor may assign its Interest In this Lease Agreement and sell or grant a security Interest
In all or any pan of the Equipment without Lessea’s consent Lessea agrees not to assert agalnst any assignee of Lessor any clalm or defense Lessee may have agalnst Lessor

10 Inspection. Lessor may Inspect the Equipment 3t any time and from time to time during regular businoss hours

11, Repalrs Losseo will use the Equipment with due care and for the purpose for which 1t is Intended Lessee will malnlaln the Equipment In good repalr, conditlon and working order,
and will furnish all parts and services required therelor, all at its expense All such parts when furnished shall | the propenly of Lessor and part of the Equipment lor
alt purposes hereo!

12 Loas or Damage. In the event any time ol Equipment shall become los!, stolen, destroyed, damaged beyond repair or rendered permanently unilt for use for any reason, or in the
sventof condemnation or seizure of any Remof Equipment, Lesses shall promptly pay Lessor (a) the amount of all lease and other amounts then payable by Lessea hereunder with respect
to such item due but unpaid at the date of such payment, plus, (b) the amount of all unpald lease payments with respact to such item for the balance of the term of this Lease Agreement
not yet due at the time of such payment, plus (c) the agreed upon amount necessary for Lessee 1o exercise any purchase option to Equlp al the expiration of the term of this Lease
Agreement. Upon payment of such amounts to Lessor such ltem shall become the property of Lessaa, Lessor will transter to Lessee, without recourse or warmranty, all of Lessor's nght,
title and Interest therein, the Lease Agreement with respect to suchltem shall terminate, and the bask lease payments on the remalining ems shall be reduced aocordlngly Lessoe shall

pay any sales and use taxes due on such lor Any | or lon proceeds received shall be crediled to Lessee’s obligation under lhis paragrap

13 Insurance. Lessee shall obtaln and maintain on or with respect to the Equl at its own exp: hysical d: g Insuranco ring agalnst loss or damage to the Equipment
In an amount not less than the full replacement value of the Equipment Lossen shallfurnish Lessorwitha cenlﬂcala of | [ ing th o i of a policy or policles 1o Lessee
In at least minimum amounts required herein, naming Lessor as loss payee Each such poticy shall be In such form and with such as may be satist. Yy 1o Lessor, and shali
contaln a clause requiring the Insurer to give to Lessor at least thirty (30) days prior wriiten notice of any ahteration In the terms of such policy or the cancenallon thereot, and a clause
specitylng that no action or misrepresentation by Lessee shall Invafidate such polky. In the event Lessee lalls to p the p ired above peior 10 the
commencement date of the Lease, the Lessor, at its option, without notice to Lesses, may procure the approprlato p«opony damago insurance and bul Lessae for the premium due
thereunder. Lesses agrees 1o pay Lessor for the cost of sald I premium In the sol lorth In Lessor's billing schedule

14, Retumn of the Equipmant. Upan the explration or eariier tarmination of this Lease Agreement, (ho Lessee will Immediately dellver the Equipment to Lessor in the same condltion
as when delivered to Lesses, ordinary wear and tear sxcepted, at such location within the contl | Unted States as Lessor shall designate. Lessee shall pay all transportation and

other expenses relating to such delivery
15. Addiional Action. Lesses will promptly execute and dellver to Lossor such lunhor documants and lako such further action as Lessor may fequost |n order to more ct::dlvely carry

out the intent and purposs of this Lease Agreement, Including the execution and delivery of ap 18 1o fully protect Lessor's |

\édxh the Unlform Commercial Code or other applicable law, Lessee agrees that Lassor may slgn and flle on behatl of Lessea  fi ing p 9 Lessor's | in the
quipment.

16 Collection and Late Charges R any instaliment of rent Is not pakd when due, Lessor may impose, for each monlh such Inslanmom Is unpald, a late charge of fupto tive percont (5%

of the Installment of five dollars ($5) whichever Is greater, but in any event not more than permited by applicable law, d shall be applied first to d

and then lo cumrent Installments If for any reason a Lessee’s check ks retumed the Lessor for nonpaymonl. a llﬂem dollar {$15) bad check charge will be imposed.

17. Default. Each of the following events shall constituie an “Event of Default™ hereunder: (a) Louao shall {all 1o pay when due any Installment of basic rent, (b) Lessee shalltallto obse
or perform any other agreement 1o be observed or performed by Lesses h der and th thereof for ten {10) calendar days {ollowing wiilten notice thereo! by Lessor to
Lessee, (c) Lessee orany other guarantor of this Lease Agreemant or any partnerof Lesses I! Lessoe Is a partnership shall cease doing business as a golng concern or make an assignment
tor the beneftt of creditors, (d) Lesuo orany quaranlov of this Lease Agreement or any partner of Lesses if Lessoe Is a partnership shall voluntarily file, or have flled against it involunta
a petition for liquidation, reorganizati J t of debt or simllar rellel under the federal Bankruptcy Codes or any othar prasent of future lederal or state bankruptey or Insolvency
law, of a trusiee, ncolver. or ligy shalt be appolnted of I or of all or a substantial pan of s nuu (a) any panner ol Loun. shall die, if Lesses Is a parinership, (f) breach

fepresentatlon or waranty made by the Lessee or any guarantor of this Lease Ag . (9) lovy, h ofthe E , {h) an event of default shall occur under
any other obligation Lessee owes to Lessor; (i) dissolution or ination of the exI; of Lessos

18, Remedles. Lessor and Lesseo agree that Lessor: damages sutferad by reason of an Event of Delaul (*Lessor's Loss) as of any date shall be the sum of the following: (a) the amount
of all rent and ather then ble by Lessee h then due bul unpaid at such date, plus (b) the amount of al unpald rent for the balance of the term ol lhls Lease Agreement
10 become dus after such date, plus (c) if Lessee deslres to retain the Equip the of any purch optlon y lor Lessoee 10 acqui p of the E

QUi

Upon the occurrence of an Event of Default and at the any time thereatter, Lessor may exercise anyone or more of the romedies listed below as Lessor In ts sole discretion may lawtulty
sloct, pmvldod however, that upon the occurrence of an Event of Delaull specifled In paragraph 17(d), an amount equal to Lessor's Loss as of the date of such occurrence shall

Ically be and b dlately due and payable without notice or domand of any kind
(a)Lessor rnay. by written notice to Lessoe lormlnale this Lease Ag lare an oquattoLessor's Loss as of the date of such notlce to be Immediately due and payable,
and the same shall th pon be and b diately due and payable wllhom further notlce of demand, and all rights of lassee 10 use the Equipment shall terminate but Lesses

shall be and remaln llable as provided In this paragraph 18 Lesseo shall at fis expense promplly deliver the Equiprent 1o Lessor at a location or locations within the continental Untted
sgallas design;:god by Lessor, Lessor may also enter upon the premises where the Equipment Is located and take immediate possession of and remove the same with or without Instituting
al proceedings

(b) Lessor may proceed by appropriate court action lo enforce performance by Lessae of lhe appllcablo conﬂnemenls of this Lease Agreement or to recover, for breach of this Lease
Agreament, Lessor's Loss as of the date Lessor's Loss Is declared due and payable h . that upon recovery of Les:ors Loss from Lessee in any such action
:dlhom having o repossess and dispose the Equipment, Lessor shall transier the Equipment 10 Lossee at his then locall upon pay of any addi 4 due under ck

d) and (o) balow

{¢) In the event Lessor repossesses the Equipment, Lessor shall eRther retaln the Equipment In full satisfaction of Lessee’s obligation hereunder or sell or lease each ltem of Equipment
In such manner and upon such terms as Lessor may In lis sole discretion determine The proceeds of such sale or lease shall be applied to reimburse Lessor for Lessor's Loss and any
additional amount due under clauses (d) and (o) below Lessor shallbe entltied to any surplus and Lessee shall remain llable for any delick For purp of this graph, the

proceeds of any leases ol all or any pan of the Equipment by Lessor shall ba the d by lessor as the cost of such Equlpmem in determining the rent under such
loase

{d) Lessor may recover interest on the unpald balance) of Lessor's Loss from the date it becomes payable untll ull pald at the rate of twelva percent (12%) per annum.

(o) Lessor may exerclse any other right or remedy avallable to lt by law, or by agreement, and may In any event recover legal tees and other expensos incurred by reason of an Event
of Delauit or the exerclse of any remedy hereunder, lncludlng expenses of lepossesslon repalr, slorage, !ransponallon and disposition ol the Equipmant

No remedy given In this paragraph is Intended 1o be exclusive, and each shall be cumulative but only to the extent necossary 10 permit Lessor to recover amounts for which Lessoe Is
llable hereunder No express or Implied walver by Lessor of any Event of Delault shall constliues a walver of any other Event of Default

19 Notlces. Any wiitten notice hereunder to Lessee shall be deemed 1o have been glven when delivered parsonally or degoslted In the Unlted State Malls, postage prepald, addressed
to Lessee at ks address set lorth above or at such uther address as may be last known 1o Lessor

20 NetlLease Agreement and Uncondlilonal Obllgation This Lease Agreement is a completely net Agreement and Lessee's obligation to pay the rent and amounts payable to Lessee
under paragraphs 12 and 18 Is uncondhional and not subject 1o any abaternent, reduction, setolf or defense of any kind

21 Survival of Indemnities. Lessee’s obligatlon under paragraphs 7 and 8 shall survive termination of this Lease Agreement

22 C t 1o Indl Law, Jurisdiction and Venue This Lease Ag { shall be d d fully sted and perl. d In the State of Indlana and shall be governed by and
construed In accordance with the laws thereo! 1any action, proceeding, or appeal on any matter refated to or arising out of this Lease Agreernant, the Lessor, Lessee and any guarantor
shall be subject 1o the parsonal jurlsdiction of the State of Indlana, Including any stale or fedaral court sitting therein, and all count rules thereol and shall accept venue In any federal o
state court Inlndlana.




QY

4445 Commerce St
AMERI-LEASE, INC. Evansville, IN 47710

(812) 424-2916
FAX (812) 424-1022

EQUIPMENT LITASE AGREEMENT

Terms and Conditions — Amendments

The following changes are executed to the "Terms and
Conditions"” section of the Equipment Lease Agreement # 0571.
This section is located on the reverse sidc of the Equipment
Lease Agreement. The changes are as follows:

Section #12 - Loss or Damage

Delete subsection (b) 1n its entirety and replace with the
following statement: "(b) the present value of the amount of all
the unpaid lease paymenis 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 Lhe amoun! 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

e W Vet

Dated: /0"23’?1 Dated: 40(7‘23’, /??2"
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KAREN M BELWOOD A B .
\JBLIC STATE OF INDIAN
NOTARY PUBLIC STATE 7

MY COMMISSION EXP JUNE 30,1997
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4445 Commerce St.
AMERI-LEASE, INC. Evansville, IN 47710

(812) 424-2916
FAX (812) 424-1022

EXHIBIT A

UNIT & 342
Model: GP-7U
Heritage: ATSF 2006
Rebuilt: Cleburn 1981
Engine: 567 BC
Air: 6 BL
Hersepower: 1500
Main Generator: D-22
Traction Motors: 4 X D67

UNIT # 343
Model: GP~7U
Heritage: ATSF 2223
Rebuilt: Cleburn 1981
Engine: 567 BC
Alr: 26-C
Horsepower: 1500
Main Generator: D-22
Traction Motors: 4 X D67

UNIT § 344
Model: GP-7U
Heritage: ATSF 2225
Rebuilt: Cleburn 1981
Engine: 567 BC
Air: 26-C
Horsepower: 1500
Main Generator: D-22
Traction Motors: 4 X D67

Model: GP-7U

Heritage: ATSF 2226
Rebuilt: Cleburn 1981
Engine: 567 BC

Air: 26-C

Horsepower: 1500

Main Generator: D-32
Traction Motors: 4 X D67

UNIT # 347
Model: CP-7U
Heritage: ATSF 2203
Rebuilt: Cleburn 1981
Engine: 567 BC
Ai1r: 26-C
Horsepower: 1500
Main Generator: D-22
Traction Motors: 4 X D67
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