LEASE

- ' : as_of ek :
AGREEMENT made and entered intolthis _12Th day of’ October 1973

between .

UNITED STATES RAILWAY LEASING COMPANY
- an'illinois corporation {hereinafter called “United’’) and

William M. Gibbons, Trustee of the Property of the
CHICAGO ROCK ISLAND AND PACIFIC RAILROAD COMPANY,

Deb tor, _ RcCOnDATlON NG,

N

(hereinafter called “'Lessee’)

8122

. Filsd. &_Rocorded

~NOV'191975-11 00 il

RECITALS T " INTERSTATE COMMERCE COMMISSION

Lessee des:res to Iease from United as Lessor certain railroad cars, hereinafter specifically
designated, all upon the rentals, terms and conditions set forth-in this Lease. .

'-AGREEMENT.'
Itis Agreed
1. Lease of Cars. United agrees to lease to. Lessee and Lessee agrees to and does hereby lease
from United the Cars (the term “Cars” and other terms used herein are defined in Paragraph 28
hereof). The Cars covered by this Lease are those which shall be detivered to and accepted by Lessee

pursuant to Paragraphs 2 and 3 hereof. The lease shall become effective as to any Car immediately

upon its acceptance pursuant to Paragraph 3. (Continued in Rider)

2. Delivery of Cars. United shall deliver the Cars as promptly as is reasonably possiblle. United's

bbligations with respect to delivery of all ar any of the Cars are hereby made expressly subject to, and.

United shall not be.responsible for, failure to deliver or delays in delivering Cars. due to labor

difficulties, fire, delays and defaults of carriers and material suppliers or Car manufacturers, acts of
God, governimental acts, regulations and restrictions or any other causes, casualties or contingencies

beyond United’s control; provided, however, that in no event shall Lessee be obligated to accept

delivery of Cars after March 31, 1976.

Initial delivery shall be f.o.t. _Washington, indiana, or Blue lsland, !llinois,
as United sha!l designate. ' :

" From and after acceptance of a Car, Lessee shall be liable for, and shall pay or relmburse United for

the payment of, all costs, charges and expenses of any kind whatsoever on account of or relating to

_switching, demurrage, detention, storage, transportation or movement of a Car, including specifically,

but not exclusively, freight and switching charges for moverment at any time and from time to time to
and from any repair shops, storage or terminal facilities.

3. Condition of Cars — Acceptance.. All Cars delivered hereunder shall be in satisfactory
condition for movement in- the normal interchange of rail traffic and shall otherwise comply with the

_ description and/or specnfncatnons contained in Exhabnt A; but Lessee shall be solely responsibie for
_ determining that Cars are in proper condition for loading and shipment. Within _five (3) days

after United shall give Lessee naotice that some or all Cars are ready for initial delivery, Lessee may
have its authorized representative inspect such Cars at (¥mxpoaimxrokrdgiivemyd (the manufacturer’s
plant)* and accept or reject them as to condition. Cars so inspected and accepted and any Cars which
Lessee does not elect to inspect shall upon delivery thereof to Lessee as above provided be
conclusively deemed to be accepted and subject to this Lease and to meet all requirements of this
Lease. Lessee shall issue and deliver to United with respect to all Cars accepted, a Certificate -of
Inspection and Acceptance in the form of Exhibit B. ‘

*Strike inapplicable material in Paragraph 3.
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4. Use and Possession. Throughout the continuance of this Lease so long as Lessee is not in

"+ default hereunder, Lessee shall be entitled to possession of each Car from the date the Lease becomes.
' effective as to such Car and shall use such Car (a).on its own property or lines; or (b) upon the lines
- of any railroad or other person, firm or corporation in. the usual interchange of traffic; provided,
" however, that Lessee agrees that the Cars shall at all times-be used (i} in conformity with interchange
Rules; (ii) in compliance with the terms and provisions of this Lease; (iii) in.a careful and prudent
manner, solely ‘in the use, service and manner for which they were designed; (iv) only within the
continental. limits of the United States of America or in Canada; and (v) in such service as will not -
constitute a “'unit train’ XXX BChXSRRIRETSH MK ST AITCERX TOHTRUTRURX B K IRSTDERIVIER

MK ORI TR LR (D8 $ET B KIS <K CoaMX (RXITRS MOt B T PO T SRS BT oA, prov i ded ;

- 5. Term. This. Lease shall be for a term which shall commence.on the date of delivery by See Rider
e 2 ... United.of the first Car, as. provided in. Paragraph 2 hereof, and shall terminate._fiffeen.  vears for option
e - from the Average:Date of Delivery unless sooner terminated. in accordance with the provisions of this - To extend.. .
"" Lease or unless extended pursuant to written agreement of the parties. R N '

6. Rental. During the term of this Lease, Lessee shall pay to United for each Car, commencing
on the date of delivery thereof a rental of $_297.00 ' per Car per __month '

7. Payment. |_essee shall make. payment of all sums.due hereunder to Unitedin Chicago.funds
at the address provided in Paragraph 21 hereof, or such other place as United may direct. Rental
payments shall be made monthly in advance on or before the first day of each month for which such ,
rental is due, except that the first full month’s payment shall include rental covering any prior period '
of less than one month. '

8. Title. Lessee shail not by reason of this Lease or any action taken hereunder acquire or have
any right or title in the Cars except the rights herein expressly granted. to it'as Lessee.

9. Repairs. Lessee shall perform or cause to be performed and shall pay all costs and expenses

of, all Repair Work without any abatement in rent or -other lass, cost or expense to United. Any

" parts, reptacements or additions made-to any car shall be accessions to such car and title thereto shal
be immediately vested in United without cost or expense to United.

10. Substitution of Cars. United may, at any time and from time to time, replace any Casualty
Cars with Replacement Cars and such Replacement Cars shail be deemed to be subject to all terms
~ and conditions of this Lease as if the same had been originally delivered ta Lessee at the time and in
the place of Cars for which they are substituted. The parties shall execute amendments to this Lease -
and such other or further documents as may be required by either party hereto to evidence the
withdrawal from. and termination of this Lease with respect to Casualty Cars, or to0 include any
Replacement Cars within the terms and provisions of this Lease and of any other document under
which.United has assigned its rights hereunder, as permitted in Paragraph 19 hereof.

" 11. No Abatement of Rent. Rental payments on any Car shall not abate if such Car is out of
" service for Repair Work nor on.account of any other reason whatsoever.

12. Taxes. Lessee shall be liable for and pay or reimburse United for payment of all Federal,
State or other governmental charges or taxes assessed or levied against the Cars, including but not
limited to (i) all Federal, State or local sales or use taxes imposed upon or in connection with the
Cars, this Lease, BM#HRMAANEATHNEEHUTKINN or use of the Cars for or- under this Lease; (ii) all
taxes, duties or imposts assessed or levied on the Cars or this Lease by a foreign country and/or any
governmental subdivision thereof; and (iii} all taxes ar governmental charges assessed or levied upon
its interest as Lessee of Cars. If any levy or assessment is made against United or which United shall
pay on account of any of the foregoing matters or on account of its ownership of the Cars, exclusive,

-——WMMWMMMWW%__
wever, that lLessee agrees that none of the Cars will be physically located outside The contrin-_

1ital United States more than 40% of any calendar year and Lessee shall indemnify and hold United
irmless for any loss, cost or expense suffered by United by reason of the breach of said covenant
wether said loss, cost or expense is due to United's undertakings under any agreement -under

vich it derives its interest in the Cars or ofherwise.
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such tax. on rentals which is in substitution for, or relieves the Lessee from the payment of taxes
which it would otherwise be obligated to pay or reimburse as hereinbefore provided), Lessee will
promptly pay or reimburse United for same; but the Lessee shall not be required to pay the same so
long as it shall in good faith and by appropriate legal or administrative proceedings contest the
vahdlty or amount thereof uniess thereby, in the judgment of United, the rnghts ar interest of United
in and to the Cars wiil be materially endangered. In the event any tax reports are-required to be made-
on the basis of individual Cars, the Lessee will either make such reports in such manner as to show the
ownership of such Cars by United or will notify United of such requnrements and will make such
report in such manner as shall be satisfactory to United.

13. Liens. Lessee shall keep the Cars free from any.and all encumbrances or liens in favor of
" anyone claiming by, through or under Lessee which may be a cloud upon or otherwise affect United’s
~ title, including but not limited to liens. or-encumbrances which arise out of any suit involving Lessee,

_or any act, omission or failure of Lessee or Lessee's failure to comply with the provisions. of this.
" Lease, and Lessee shall promptly dtscharge any such lien, encumbrance or legal process.

14, Indemnivties‘ — Patent Covenants. Lessee agrees to indemnify United and hold it harmiess
from any: loss, expense or liability which United” may suffer or incur from any charge, claim,
“proceeding, suit or other event which in any- manneror from any cause arises in connection with the
- use, possession or operation of a Car while subject to this Lease, and without regard as to how such
. charge, claim, proceeding suit or ather event arose, including without limiting the generality of the
foregoing, whether it arises from latent or other defects: which may or may not have been
discoverable by United. United agrees to indemnify Lessee and save it harmless against any charge,
-loss, claim, suit, expense or liability arising out of or on account of the use or incorporation by
United upon delivery of a Car or upon the making of repairs thereto by United, of any invention or
the infringement of any patents, except if such invention was used or incorporated by reason .of
Lessee’s specifications. The term "United"’ shall mean and include any subsidiary, parent or affiliated
“corporation for all purposes. of this Paragraph 14, Lessee’s indemnity shall not eliminate any rights
which Lessee may have under any manufacturer’s warranty assigned to it pursuant to Paragraph 22.
The indemnities and assumptnons of liability herein contained shall survive the termination of this
Lease. Each party shall, upon learning of same, give the other prompt notice of any claim or liability
hereby indemnified against. - -

15. Lettering = Inventory. At United's election all cars may be marked with United’s name
designating it as owner or Lessor and may bear the fallowing inscription: *Title to this car subject to
documents recorded under Section 20c of Interstate Commerce Act’’. Except for renewal and
maintenance of the aforesaid lettering or lettering showing the interest of the Lessee, no'lettering or
marking shall be placed upon any of the Cars by Lessee except upon the written direction or consent

-of United. United may at its own cost and expense inspect. the Cars from time to time wherever they
may be, and Lessee shall, upon request of United, but no more than once- every year, furnish to
United its certified inventory of all Cars then covered by this Lease.

16. Loss, Theft or Destruction of Cars. In the event.any. Car is.lost, stolen, destroyed or damaged
beyond economic repair, Lessee shall, by notice, promptly and fully. advise United of such
occurrence. Except where United shall have received payment for such Casualty Car from 3 handling
railroad or other party under and pursuant to Interchange Ruiles, Lessee shall, within 45 days after
demand by United, promptly make payment to United in the same amount as is prescribed in the
Interchange Rules for the loss of such Car. This Lease shali continue in full force and effect with
respect to any Casualty Car irrespective of the cause, place or extent of any casualty occurrence, the
risk of which shall be borne by Lessee; provided, however, that this Lease shall terminate with
respect to a Casualty Car on the date United shall receive all amounts and things granted it on
account of such Car under this Paragraph 16 and Lessee shall have no further liabiiity to United
hereunder except for accrued rent and as such arises or exists under Paragraphs 12, 13 and 14 hereof.

-3-
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17. Return of Cars. Upon the expiration or upon the termination of this Lease with respect to -

any Car (cther than pursuant to Paragraph-16 hereof), Lessee shall at its sole cost and expense
forthwith surrender possession of such Car to United by delivering same to United as such car shop,

“storage. or terminal faéi!ity[xmimmuv(mes'rwam by notice to Lessee, Each Car so surrendered shall be
- in the same or.as good condition, working order and repair as when delivered to Lessee, wear and tear |

from ordinary usé and the passage of time excepted and shall be.in need of no Repair Work. Until.

the delivery-of possession- to United pursuant to this Paragraph 17, Lessee shall continue to be liable
for and shall pay rental at the rate being paid immediately prior to termination or expiration, and
Lessee shall in'addition. make all-other payments and keep all obligations and undertakings required
of Lessee under any and all provisions of this Lease as though such- termination or expiration had not
occurred. |f United shall.so request by notice delivered prior to surrender of possession of such Car as
above provided, Lessee shall’ provide suitable storage for such Car for a period of ninety (90) days
from the date of expiration or termination and inform United: of the place of storage and the

reporting: number of the Car there stored. Dellvery in storage shall constitute delivery of possessnon‘

“for the' purpose of this. Paragraph 17 and such storage shall be at the risk of United: Upon termination
of- the storage period or upon request of United prior thereto, Lessee shall cause the Car to be
transported to-United as above provided.

" 18. Default

See RIDER, Paragraph R-4
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19. Sublease and Asszgnment. The right to assign this Lease by euther party and the Lessee sright
1o sublease shall exist only as follows:

(a)- Lessee shall have no right to assign or sublease or loan any of the
Cars without the prior written consent of United; provided, however, that
Lessee shall have the right to assign all of its rights under this Lease to
another railroad corporation which succeeds to all or substantially all of
the business of Lessee, provided ‘such successor shail expresly -assume ail
of the obltgaflons and ‘liabillties of Lessee hereunder.

(b} ail rights of United hereunder may be aSsigned, pledged, mortgaged, transferred or
- otherwise disposed-of either in whole or. in part without notice to-Lessee. This Lease and Lessee's
rights hereunder are and shall be subject and' subordinate t0 any chattel. mortgage, security
agreement or-equipment trust or other security -instrument: covering the Cars heretofore or
hereafter created by United.. If United shall have’ given written notice to Lessee stating ‘the
|dentnty and post office address of any assignee entitled to receive future rentals and any other
sums payable by Lessee hereunder Lessee shall thereafter make such payments to the desugnated '
. assugnee

The rights of any assignee or any party or parties on behalf of whom such assignee
~Is acting. shall not be subject to any defense, setoff, counterclaim or recoup-

ment whatsoever whether arising out of any breach of any obligation of United

hereunder or by reason of any other indebtedness of liabillity at any time owing

by United to Lessee. The making of an assignment or sublease by Lessee or an

assignment by United shall not serve to relieve such party of any liability or

undertaking hereunder nor to impose any liability or undertaking hereunder

upon any such assignee or sublessee except as otherwise provided herein or

unless expressly assumed. in writing by such sublessee or assignee. .

20. Obinion of Counsel.

~

See RIDER, Paragraph R-5

5
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21. Notice. Any notice required or permitted to be given pursuant to the terms of this Lease
shall be properly given when made in writing, deposited in the United States mail, registered or
certified, postage prepaud addressed to:

United at: 2200 East Devon Avenue
- Des Plaines, lllinois 60018

Lessee at: 745 South LaSalle Street_
VN Chicago, |llinois 60605 .
 Attention: Treasurer

or-at such other address as either party fnay from time to time deéignate by such notice in writing to

the other. _

22. Warranty — Representations. United  makes no- warranty or representation of any. kind,
either express or implied, as to any matter whatsoever, including. specifically’ but not exclusively,
merchantability, fitness for a particular purpose extending beyond the description in Exhibit A, or:
the: design, workmanship, condition. or quality of the Cars or parts thereof which Cars have been
accepted by Lessee hereunder; and United shall have no liability hereunder for damages of any kind,
including specifically but not exclusively, special, indirect, incidental, or consequential damages on
account of any. matter which might otherwise constitute a beach of warranty or representation.
United "agrees to assign to Lessee such rights as it may have under warranties, if any, which it may
have received from the manufacturer of any Cars or parts therefor and shall at Lessee's expense
cooperate with Lessee and take such action as may be reasonably requested to enable Lessee to
enforce such rights. Lessee represents that all of the matters set forth in Paragraph 20(a) through and

including (e} shall be and are true and correct at-all times that any Car is subject 1o this Lease.

23. Governing Law - Writing. The terms of this Lease and all rights and obligations hereunder
shall be governed by the laws of the State of lllinois. The terms of this Lease and the rights and
obligations of the parties-hereto may-not be changed or terminated orally, but only by agreement in
writing signed by the party against whom enforcement of such change or termination is sought.

24. Counterparts. This Lease may be executed in any number of counterparts, each of which so
executed shall be deemed to be an original, and such counterparts together shall constitute but one

and the same contract, which may be evidenced by any such signed counterpart.

25 Severability — Waiver. If any term or provision of this Lease or the application thereof to

.any persons or circumstances shal! to any extent be invalid or unenforceable, the remainder- of this

Lease or the application of such term or provision to persons or circumstances other than those as to
which it is invalid or unenforceable shall not be affected thereby, and each provision of this Lease
shall be valid and be enforced to the fullest extent permitted by law. Failure of United to exercise

. any rights hereunder shall not constitute a waiver of any such right upon the continuation or

recurrence of the situation or contingency giving rise to such right.

26. Terminology. In construing any language contained in this Lease, no reference shall be made
and no significance given to paragraph titles, such titles being used only. for convenience of reference.
Where the context so permits, the singular shall include the plural and vice versa.

- 27, Past Due Payments. Any nonpayment of rentals or other sums due hereunder, whether
during the period within which a default may be cured or for a longer period, and whether or not
deemed a default or violation of this Lease, shall result in the obligation on the part of the Lessee to

| —6—
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pay also an amount equal to ten per cent per annum (or if such rate may not lawfully be charged, '
then the highest rate which may lawfully be charged) of such overdue sum for the perlod of time
during which overdue and unpacd

28. Definitions. For all purposes of this ‘Lease the fonowmg terms; shall have the following
meaning: _

(@) "Cars” ~ railroad cars of the type, construction and such other description as is set
forth in Exhibit A. : : : ~ . -

(b) “Interchange Rules”” — all codes, rules, interpretations, iaws ar orders governing hire,

use, condition, repair and all other matters pertaining to the interchange of - freight .traffic

© reasonably- interpreted as bemg apphwble to the Cars, adopted and in effect from time to time _

" by. the American ‘Association of Ranlroads and any ‘other organization, association; agency,or .

governmental autharity, including the Interstate Commerce Commission and the United States

Department of Transportation, which may from. time to time be responsible for or have
_authority. to impose such codevs.vrules,.interpretations, laws or orders..

(¢} “Average Date of Delivery” = that date which is determined by (i) multiplying the
-number of Cars delivered by United on each day by the number of days elapsed between such
day and the date of delivery of the first Car hereunder, and (ii) adding all of the products so
obtained and dividing that sum by the total number of Cars delivered and (iii) adding such

~ quotient rounded out to the nearest whale number to the date of delivery of the first Car. The
date on which delivery of a Car shall be deemed to have been made will be the day following
delivery of the Car. to the Lessee, as specified in Paragraph 2. A Car shall be conclusively deemed
delivered to the Lessee on the earliest date shown on any of the following: {i) Certificate of
Inspection' and -Acceptance or other writing accepting a Car signed by the Lessee; or (ii) a bill of

" lading showing delivery to Lessee or to a railroad for the account of Lessee.

" {d) “Repair Work’* — All repairs, maintenance, modifi_catio'ns‘, additions or replacements
required to keep and maintain the Cars in good condition, working order and repair (wear and
tear from ordinary use and the passage of time excepted), in compliance with Interchange Rules
in effect from time-to time and complete with all devices, appliances appurtenances and parts
with which the Cars were initially equnpped or which from time to time may be required by
interchange Rules.

{e} “Casualty Cars"” -~ Cars which are lost, stolen, destroyed or damaged beyond economic
repair..

(f) “"Replacement Cars’’ — Cars of substantially similar description and specifications'to that
set forth in Exhibit A which are substituted for Casualty Cars.

(g) “Present Worth”” — An amount equal to the excess of the total remaining rentals over
the fair rental value all as determmed in Paragraph 18(c), discounted flve percent per annum
compounded annually.

Continued in Rider, Paragraph-R-6.

29. Benefit Except as otherwise provided herein the covenants conditions and agreements
contained in this- Lease shall bind and inure to the benefit of the parties and (to the extent permitted
in Paragraph 19-hereof) their successors and assigns. Without limiting the generality of the foregoing,
the indemnities of the Lessee contained in Paragraph 14 hereof shall apply to and inure to the benefit
of any assignee of United, and if such assignee is a trustee or secured party under an indenture under
which evidence of indebtedness has been issued in connection with the financing of the Cars, then
also to the benefit of any hoider of such evidence of indebtedness.

—7—
USRL-RF — 11/73



-

(SEALL”

30. Recording. Upon request by United, Lessee shall join in the execution of a memorandum or
short form of this Lease for use in recordation under-Section 20¢ of the Interstate Commerce Act or
such other recordation as United deems appropriate. Said-memorandum or short form of lease shall
describe the parties, the Cars being leased and the term of this Lease mcludmg any options to extend
and shall mcorporate the Lease by reference

IN WITNESS WHEREOF Umted and -Lessee have duly executed this Lease as of the day and
year first above wntten

UNITED STATES RAILWAY. LEASING COM_PANY
an lllinois corporation

ECPTYY.

Z President

re

Jm@ﬂmﬁ

Sccrotary

William M. Gibbons, Trustee of the Property
of the CHICAGO ROCK ISLAND AND PACIFIC
RATLROAD COMPANY, Debtor

USRL-RF —'11/73



STATE OF ILLINOIS |-
COUNTY OF COOK

: app%red ’
to me personally: known, who bemg by me dul ly_sworn sz says that he is. C/Mf Presudent of the
United’ States Railwa Leasm Company and\f/?x—fﬁf\?‘u ...... 7 to me personally known -

Secretary of said corporation, that the seal affixed to the
faregoing lnstrument is ‘the corporate seal of said-corporation, that said instrument was signed and
sealed on behalf of said corporation by authomy of its Board of Directors, and they acknowiedged

V. ~ that the executnon of the foregomg mstrument was, the free act and deed of sald corporation.

Notary Public /

fly Commissie® Fipives Yee 78, T97R.

STATE OF. ‘
COUNTY OF e

On this _°) day of 22 QZZ — , 1975, before me personally

. appeared WILLIAM M. GIBBONS to me personally known, who being by me
duly sworn, says that he is the Trustee of the Property of the CHICAGO
ROCK [SLAND AND PACIFIC RAILROAD COMPANY, that said instrument was
signed and sealed by said Trustee and he acknowledged that the execu-
“tion of the foregoing instrument was the free act and deed of the

said Trustee.

WM/I QIAAAIJ
é:;}”‘ ‘Notary (Public

-8A~
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EXHIBIT A

Ceg

.......................................................................

Leasing Company, (“United”) and....Wi.l.Liam M. Gibbons, Trustee of the Property
of The‘.'CH‘lCAGQ‘, ROCK [SLAND AND PAC_IFIC RAILROAD COM»PANY ("Lessee").

" TYPE AND DESCRIPTION OF CAR::  New 4750 cu. ft., 100-ton cépacH‘y Covered
' . : ~ Hopper with trough hatch and gravity:dis-
‘charge: gates. . —_— '

NUMBER OF CARS: -~ ‘One Hundred (100)

INTERIOR EQUIPMENT: None
SPECIAL LININGS: None:
PERMITTED LADING usg-; A Non-corrosive bulk commodities.

REPORTING NUMBERS AND MARKs: ROCK 133100 to _133199, inclusive.

SPECIFICATIONS DESIGNATED BY LESSEE:

Cars are to be painted per Lessee requirements.
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EXHIBIT B

.........................................

Leasing Company (“United”) and.... W1 Liam M. Gibbons,. Trustee. of .the Property
of the CHICAGO, ROCK ISLAND AND PACIFIC RA|ILROAD COMPANY ("Lessee").

~_ CERTIFICATE OF INSPECTION AND ACCEPTANCE

— ' , _ _ .19

2200 East Dévon Avenue” -
Des Plaines, illinois 6001 8_

‘United States Railway Leasing Cpmb_any 5

‘Gentlemen:’

The undersigned, being a duly authorized inspector for Lessee, hereby certifiés that he has '
made an inspection of { ) Cars bearing numbers as -
follows: : ’ '

or has, on behalf of Lessee; elected to forego such inspection all as provided in the Lease, and hereby
accepts such Cars for the Lessee pursuant to the Lease; that each of said Cars is plainly marked in
stencil on both sides of each Car with the-words

\

UNITED STATES RAILWAY LEASING COMPANY
ERNEEIETEER L ESSOR

Title to this Car subject to documents recorded
under Section 20c of Interstate Commerce Act -

in readily visible letters not less than three-quarters inch (3/4"") in height; and that each of said Cars
confarms to, and fuily complies with the terms of said Lease and is in condition satisfactory to the
Lessee. : .

Lessee

-10~
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RIDER consisting of six (6) page(s) attached to and made a part
of lease dated as of October 15, 1975, by and. between United States Railway
Leasing Company ("United") and William M. Gibbons, Trustee of the Property
~of the Chicago Rock Island and Pacific Railroad Company, Debtor ("Lessee").

R-1. ‘Lease of Cars: (conflnued from Paragraph ). In no event shall

this Lease become effective prior to its approval and confirmation by the
;AUnITed States Disfrict Court, Northern District of |llinois, Eastern Division,.

:? or such other Court hereinafter called the "Reorganization Court" having
--Jurisdiction in the Reorganization .Proceedings (hereinafter defined in

- Paragraph IS[g]) of the Chicago Rock Island and Pacific Railroad Company,
Debtor.

R-2. Option to Extend. Unless lessee is in default under the provi-
sions of this Lease, Lessee shall have an option to extend the term of
. this Lease, upon the same terms and conditions as to all or any portion
of the Cars then subject to this Lease by notifying United in writing
no less than ninety (90) days and no more than six (6) months prior to
the end of the original term. An extension pursuant to this option with
respect to any Car shall be for a period (hereinafter referred to as the

" Mextended term") of five (5) years from the end of the original term.

Lessee shall pay to United as rental for each Car during the
extended term, from and including the first day following the end of the

"~ original term, an amount per Car per month equal to the fair market rental value

- for the Cars as of the expiration of the original fterm of this Lease. The

- fair market rental value of all of the Cars shall be determined by both of the
parties and in the event the parties cannot agree then such value shal! be
determined by arbitration in Chicago, lllinois, pursuant fto the rules of the
American Arbitration Association. One arbitrator shall be appointed by each
party and a third arbitrator shall be appointed by the ftwo arbitrators. n
the event rental is determined by arbifration Lessee shall have a period of
ten (10) days following notification of the decision of the arbitrators
within which to terminate the ferm of this Lease notwithstanding any pro-
vision as to the length of the term contained in Paragraph 5 of the Lease

or Paragraph R-2 of this Rider. Such termination shall be effected by

- written-notice to United within the aforesaid.ten (10) -day period. In

the event the fair market rental vaiue has not been agreed upon by the
parties or defermtned by arbitration prior to the expiration of the ori-
ginal term, the parties agree that Lessee shall be obligated to and shall
pay rent for the Cars at the rate provided in the original term until the
fair market rental value shall be determined. |f after determination of

the fair market rental value the amount so determined shall be in excess

of that paid by Lessee or shall be less than that paid by Lessee and Lessee
does not elect to terminate the Lease within the ten (10) day period above
provided, the parties shall adjust and account for any overpayment or under-
payment.

Page |



R-3. Lease or Sublease. Lessee acknowledges that at any ije"pfior
to delivery. of the first Car hereunder United may, at'its election, enter
~Into a sale and leaseback of the Cars from such financing institution as

United may elect and that thereafter this document shall constitute a sub-
lease by and between United and Lessee. Lessee. acknowledges that in the
event of said sale and leaseback United's right, title-and interest in
the Cars shall be that of a Lessee under and pursuant to its leaseback
agreement, copies of which shall have been filed with the Interstate

" ‘Commerce Commission in accordance with Section 20c of the Interstate

* Commerce Act and exhibited to Lessee. .Lessee further acknowledges that

"~ "Unfted may assign this sublease to its lessor as security for United's

- undertakings and obligations under its leaseback agreement; provided,
however, that United, Lessee and United's lessor shall have entered into
© an agreement as a part of said assignment acknowliedging that although the
- rights of Lessee hereunder are subject and subordinate to the rights of
United's lessor, Lessee shall be entitled to quiet possession of the Cars
so long as Lessee shall not be in default under any of the terms and
conditions of this Lease

R-4. Defaulf (Paragraph 18). The term "event of defaulT" for the
purpose hereof shall mean any one .or more of the following:

(a) non-payment by Lessee within TwenTy (20) days
after the same becomes due of any installment of rental
or any other sum required to be paid hereunder by lessee;

(b) the Lessee shall default or fail for a period
of twenty (20) days in the due observance of performance
of any covenant, condition or agreement required to be
observed or performed on its part hereunder;

(c) tThe represenfafions made by Lessee. as provided
in Paragraph 22 hereof shal! at any time during the con-
tinuance of this Lease become untrue or incorrect;

(d) this Lease is rejected or the obligations of
the Lessee hereunder are not assumed by the Reorganized
Company (as that term is hereinaffer defined); or the
Reorganization Proceedings (as fhat term is hereinafter
defined in subparagraph (g) of this Paragraph 18) are
dismissed or otherwise terminated without the adopfnon
of a plan confirming this Lease in aII respects;

(e) a petition for reorganlzaflon under Section
77 of the Bankruptcy Act, as now constituted or as said
Section 77 may be hereafter amended, shall be filed by
or against any Reorganized Company as hereinafter de-
fined and all the obligations of Lessee under this Lease
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shall not have been duly assumed by a trustee or trustees
‘or receiver or receivers appointed in such proceedings

or otherwise given the same status as obligations assumed
by such- trustee or trustees or receiver or receivers with-
in thirty (30) days after such appointment, if any, or
sixty (60) days after such petition shall have been filed,
whichever shall be earlier; or '

_ (f) any proceedlngs shall be commenced by or against -
any Reorganlzed Company as hereinaffer defined for any
‘rel'ief under any bankruptcy or insolvency laws, or laws
relating to the rel.ief of debtors, readjustments of indebt- -
" edness, reorganizations, arrangements, compositions or
- extensions (other than a-law which does not permit any re-
adJusfmenT of the indebtedness payable hereunder), and all
the obligations of Lessee under this Lease shall nof have
been duly assumed by a trustee or trustees or receiver or
receivers appointed. for such Reorganized Company or for its
property in connection with any such proceedings or other-
wise given the same. status as obligations assumed by such
a trustee or trustees or receiver or receivers, within ,
thirty (30) days after such appointment, if any, or sixty
(60) days aftfer such proceedlngs shall have .been commenced,
whichever shall be earlier;

(g) the order of the United States District Court
for the Northern District of lllinois, Eastern Division,
entered in the Reorganization Proceedings authorizing the
execution and delivery of this Lease shall be reversed,
modified, amended, terminated or superseded in any material
respect which might adversely affect thé rights, powers,
privileges, remedies or obligations of United under this

_ Lease or of any assignee of United's right, title and
interest in and under the Lease and the continuance of
any such order unstayed and in effect for a period of
thirty (30) days from the date of entry thereof.

Upon the happening of an ev%nf of default, United at its option
may : :

(h) proceed by appropriate court action either at
law or in equity for specific performance by the Lessee
of the applicable covenants of this Lease or to recover
from Lessee all damages, incliuding specifically but not
exclusively, expenses and attorneys' fees which United

"may sustain by reason of Lessee's default or on account
of United's enforcement of its remedies hereunder;
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(1) elect only to terminate the Lessee's right
. of possession (but not to terminate the Lease) without
. releasing Lessee in whole or in part from its liabilities
~and obligations accrued hereunder, or: hereafter to accrue
for the remaining term of the Lease, and thereupon require
Lessee to deliver aill such Cars fo United at such.places as
- it may designate or to take possession itself, of any or
all of the Cars wherever same may be found. United may,
_ but need not, require dellvery of the Cars to it or re-
possess the Cars, but in the event the Cars are del ivered
. to United or are repossessed, United shall use reasonable
“efforts to relet the same or any part thereof to others
upon a reasonable rental and such other terms as it may
see fit. The proceeds. of ‘any such reletting shall first
‘be~appriéd,+o,+he expenses (including reasonable attorneys'’
fees) of retaking and reletting of the Cars and delivery
to the new lessee and then to the payment of rent due
under this Lease. Lessee shall pay any deficiency re-
maining due after so applying the proceeds as the same
shall accrue. United shall not be required to accept
or receive any lessee offered by lLessee, or do any act
whatsoever or exercise any diligence whatsoever in or
about the procuring of another lessee to mitigate the .
damages of the Lessee or otherwise. The election by
United to relet the Cars and the acceptance of a new
lessee shall not operate to release Lessee from lia-
bility for any eXISTung or future default in any oTher
covenant or promise herein contained;

(j) declare this Lease terminated and recover from
Lessee all amounts then due and payable plus, as liquidated
damages for loss of bargain and not as a penalty, the
Present Worth, as of the date of such termination, of the
excess, if any, of the total remaining rentals reserved
under the Lease from the date of such termination to the
expiration date of the then current term of the Lease over
the fair rental value of the Cars for such period;

(k) recover or take possession of any or all of the
Cars and hold, possess and enjoy the same, free from any
‘right of the Lessee to use the Cars for any purposes what-
soever.

The remedies provided in this Paragraph 18 in favor of United shall not be
deemed exclusive but shall, where not by rule of law inconsistent with
each other, be cumulative and may be availed of singly, in combination,
.or all ftogether and in any order, and shal! be in addition to all other
‘remedies, in United's favor existing at law or in equity. The Lessee
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"hereby waives any mandaTorY requirements of law now or hereafter in effect
which might limit or modify any of the remedies herein provided to The

. . extent that such waiver is permlffed by law.

_ R-5, Opnnnon of Counsel (Paragraph 20). Upon the request of Uhifed or
- its assignee at any time or times, Lessee will deliver to United an opinion

" of counsel for Lessee or counse! designated by him, addressed to United or

. its assignee in form and substance satisfactory to counse| for United, or
its assignee,. whlch opinion. shall be to the effect that:

(@) The-TrusTee has been and is duly appo:nfed and
validly acting as Trustee of the property of the Chicago
Rock island and Pacific Railroad Company, has the power
and authority to carry on its business, and by specific

" order .of court has been authorized to execute and deliver
this Lease; or alternatively, if, during the continuance
of this Lease there shal! be a corporation or other entity
succeeding to the aforementioned Lessee's interest, that
such Lessee is duly organized and validly existing under
all applicable laws and that it has full power and right
to enter into or assume this Lease and carry out all of
Lessee's obligations hereunder;.

- (b). this Lease constitutes the Iegal, valid and
blndlng obligation of Lessee enforceable in accordance
with its terms, and the obligations of Lessee during the
continance of the Reorganization Proceedings for rental
and any other sums due or which become due on account of

- the undertakings and obligations of the Lessee hereunder
constitutes an expense of admlntsfrafson,

(c) the rights of United as set forth'in this Lease

and the title of United to the Cars are free and clear
of the lien of any mortgage, security agreement, or other
instrument binding on Lessee or in favor of any party claim-
ing by, through or under Lessee or Chicago Rock lsiand and
Pacific Railroad Company, Debtor and all of the Cars which

'~ are then subject to the Lease, were, upon:delivery to Lessee
in condition satisfactory fo Lessee and were accepted by
Lessee in accordance with the terms of this Lease; pro-
vided, that with respect to its opinion as to the satisfactory
condition of the Cars, counsel for Lessee may rely upon
Certificates of Inspection and Acceptance executed by the
duly authorized representative of the Lessee;

(d)  no recording, filing or‘depoSiTing of this Lease,.

other than with the Interstate Commerce Commission in
accordance with Section 20c of the Interstate Commerce Act
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and with the Registrar General of Canada pursuant to Section
148 of the Railway Act, together with required notice of
such depositing, is necessary fo preserve or protect the
title of United or its assignee in the United States of
America and in Canada; and:

"~ (e) all governmental or other authority or approval
necessary, if any, in connection with the execution and
dellvery of this Lease or the performance of. any of
Lessee s obllgaflons fhereunder has been obTalned

R-6.. Paragraph 28 confinued -

(h) "Lessee" = 'William M. Gibbons, Trustee of the
Property of Chicago Rock !sland and Pacific Railroad Company,
Debtor, and not individually as well as any additional or
successor Trustee of subject property, and upon assignment
and transfer of or succession to the interest of the Lessee
to a Reorganized Company, shall mean any such Reorganized
Company, as well as any successor and asssgnee permitted
Paragraph 19 hereof. _

(1) '"Reorganized Company" - any corporation, includ-
ing Chicago Rock lsland and Pacific Railroad Company, Debtor,
or other entity, which acquires substantially all of the
property and business of Chicago Rock Island and Pacific
Rai lroad Company upon termination of the trusteeship of

. the property of the Chicago Rock Island and Pacific
Raliroad Company and shall include any successor pursuant
to Paragraph |9 hereof.

Page

6



. , Rock
Vlsland

Hhiwgv Rock fsiand amf Famm: ﬁaiimad Company

LA SALLE STREET STATION I CHICAGO, ILLINOIS 60605

AFOEDRRX

_ LAW DEPARTMENT (312) 435-7915
O.L.HOUTS : e :

GENERAL SOLICITOR

" November 7, 1975

United States Railway Leasing Company
2200 Bast Devon Avenue

Suite 282 ' .

Des Plaines, Illinois 60018

Dear Sirs:

: As counsel for WilllanlM GlbeDS, Trustee of the Property of
the Chicago, Rock Island and Pacific Railroad Company ("Lessee") I
have reviewed and am familiar with the following Lease ("Lease")

October 15, 1975 (100 - 100~ -ton covered hopper cars ROCK
133100 to 133199 -

of railroad equipment ("Cars") between United Statés Railway Leasing
Carpany, as lessor, and the ILessee and with such matters and pro-
ceedlngs as I have deened requlslte for the rendltlon of this oplnlon.

I am of the oplnlon that:

{a) The Trustee has been and is duly appointed and
: validly ‘acting as Trustee of the property of the
Chicago, Rock Island and Pacific Railroad Corpany,
has the power and authority to carry on its busi-
ness, and by specific order of court has been
- authorized to execute and deliver this Lease;

(b) The Lease constitutes the legal, valid and
binding obligation of Lessee enforceable in
accordance with its terms, and the obligations of
Lessee during the continuance of the Reorganiza-
tion Proceedings for rental and any other sums due
or which becare due on account of the undertakings
and obligations of the Lessee hereunder con%tltuteb
an expense of administration;

(c) The rights of Lessor as set forth in the lease and
the title of Iessor to the Cars are free and clear
of the lien of any mortgage, security agreement,
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(@)

OIH F: vE

or other instrument binding on Lessee or .in favor
of any party claiming by, through or under Lessee
or Chicago, Rock Island and Pacific Railroad
Company, Debtor and upon issuance and delivery

by Lessee of Certificate of Inspection and
Acceptance, as referred to in Paragraph 3 of the
lease, all of the Cars would be upon delivery to
lessee in condition satisfactory to Lessee and
would be accepted by lessee in accordance w1th
the terms of this lease;

Mo recording, flllng or depositing of this lease,
other than with the Interstate Commerce Commis-—
sion in accordance with Section 20(c) of the
Interstate Ccmmerce Act and with the Registrar
General of Canada pursuant to Section 148 of the
Railway Act, together with required notice of
such depositing, is necessary to preserve or pro-
tect the title of Lessor or its assignee in. the
United States of America and in Canada; and

All governmental or other authority or approval
necessary, if any, in connection with the execu-
tion and delivery of this Lease or the performance
of any of lessee's obligations thereunder has been
obtained.

Yours truly,

d‘%v‘au/f,

O. L. Houts



