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LEASE OF RAILROAD EQUIPMENT dated as of September 1,
1970, between C.I.T. CorrporaTion, a New York corporation (herein-
after called the Lessor), acting herein through its agent C.I.T. LrasiNg
CorporarioN, a Delaware corporation, and Irrivors CENTRAL RATLROAD
Compaxy, an Jllinois corporation (hereinafter called the Lesse2).

‘WaEereAs the Lessee has agreed to lease from the Lessor all the
units of the equipment described in Annex A hereto (hereinaftsr some-
times called the Annex A Equipment) and Annex B hereto (hereinafter
sometimes called the Annex B Equipment), or such lesser number as
are delivered and accepted and settled for under the Kquipment Trust
Agreement (as hereinafter defined) on or prior to December 15, 1970
(each hereinafter called a Unit and collectively the Units or the Fquip-
ment), at the rentals and for the term and upon the conditions herein-
after provided; and

‘Waegreas the Lessor and the Lessee have entered into an Equip-
ment Trust Agreement dated as of September 1, 1970 (herein called the
Equipment Trust Agreement), with Morgan Guaranty Trust Company
of New York, as Trustee (hereinafter called the Trustee), under which
security title to the Units will be reserved to the Trustee until the Lessor
fulfills all its obligations under the Equipment Trust Agreement;

Now, THEREFORE, in consideration of the premises and of the rentals
to be paid and the covenants hereinafter mentioned to be kept and per-
formed by the Lessee, the Lessor hereby leases the Units to the Lessee
upon the following terms and conditions, but subjecet and subordinate
to all the rights ard remedies of the Trustee under the Equipment Trust
Agreement.

§1. Delivery and Acceptance of Units. The Lessor will ecause each
Unit to be tendered to the Lessee at such point or points within the
United States of America as may be mutually agreed upon. Immediately
upon such tender, the Lessee will cause its anthorized inspectors or rep-
resentatives to inspect the same, and if such Unit is found to be in good
operating order and repair, to accept delivery of such Unit and ‘o exe-
cate and deliver to the Lessor and to the Trustee a Lessec’s Certificate
(as defined in the Fquipment Trust Agreement and complyiny with
the provisions of Section 4.4(a) thercof); whereupon such Unit shall
be deemed to have been delivered to and accepted by the Lessee under
this Lease and shall be subject thercafter to all the terms and conditions
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of this Lease and such Lessee’s Certificate shall be absolutely binding
upon the Lessee.

§ 2. Rentals. The Lessee agrees to pay to the Lessor, as rental for
each Unit subject to this Lease, 30 consecutive semiannual payments,
payable on March 1 and September 1 in each year commencing March
1, 1971. 1In the case of the Annex A Equipment, the first such semi-
annual payment shall be in an amount equal to .0184722% of the Cost (as
such term is defined in the Equipment Trust Agreement) of each Unit
thereof subject to this Lease for each day elapsed from and including
the Settlement Date (as defined in Section 4.2 of the Equipment Trust
Agreement) for such Unit to March 1, 1971; the next nine such semi-
annunal payments shall each be in an amount equal to 3.325% of the Cost
of each such Unit; and the last 20 of which shall each be in an amount
equal to 7.9543% of the Cost of each such Unit. In the case of the Annex
B Equipment, the first such semiannual payment shall be in an amount
equal to .0184722% of the Cost (as so defined) of each Unit thereof
subject to this Lease for each day elapsed from and including the Settle-
ment Date (as so defined) for such Unit to March 1, 1971; the next nine
such semiannual payments shall each be in an amount equal to 3.325%
of the Cost of each such Unit; and the last 20 of which shall each be in an
amount equal to 6.9612% of the Cost of each such Unit. In addition, the
Lessee shall pay to the Lessor on March 1, 1971, additional rental in
an amount equal to 9.5% per annum of the amount from time to time
remaining on deposit with the Trustee as Deposited Cash (as defined
in the Equipment Trust Agreement but excluding accrued dividends)
from the original date of issue of the Trust Certificates to the date of
application of such Deposited Cash or March 1, 1971, as the case may be.
If any of the payment dates referred to above is not a Business Day (as
defined in the Equipment Trust Agreement), the payment shall be
payable on the next succeeding Business Day (without interest).

Notwithstanding anything to the contrary contained herein, any and
all sums paid by the Lessee pursuant to its guaranty set forth in the
first paragraph of Section 7.2 of the Equipment Trust Agreement in
respect of the obligations set forth in Sections 5.4(¢), (d) and (e)
thereof not attributable to an Event of Default (as hereinafter de-
fined) hereunder or to late payment shall be thereupon deemed to
have been paid in reduction or satisfaction, to the extent thereof, of
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any rental payments then due and payable by the Lessee to the Lessor
under this § 2.

The Lessor irrevocably instructs the Lessee to make all the pay-
ments provided for in this Lease, during the original term hereof, in
immediately available funds in New York City for the account of the
Lessor, in care of the Trustee at its office at 23 Wall Street, New York,
N. Y. 10015, attention of Corporate Trust Department, with instructions
to the Trustee first to apply such payments to satisfy the obligations of
the Lessor under the Equipment Trust Agreement known to the Trustee
to be due and payable on the date such payments are due and payable
hereunder and second, so long as no Fvent of Default under the Equip-
ment Trust Agreement shall have occurred and be continuing, to pay
any balance promptly to the Lessor in immediately available ‘unds in
New York City to the credit of C.I.T. Corporation, ¢/o Chemical Bank,
Madison Avenue and 59th Street Branch, New York, New York 10022,
Special Account Number 116-013117, or to such other place as the Lessor
shall specify in writing. After the original term of this Lease, all pay-
ments provided for herein shall be made to the Lessor in immediately
available funds in New York City to the credit of C.I.T. Corporation,
¢/0 Chemical Bank, Madison Avenue and 59th Street Branch, New
York, New York 10022, Special Account Number 116-013117, or to such
other place as the Lessor shall specify in writing. The Lessee agrees
to make payments provided for herein as contemplated by this para-
graph.

This Lease is a net lease and the Lessee shall not be entitled to
any abatement of rent, reduction thereof or set-off against rent, in-
cluding, but not limited to, abatements, reductions or set-offs due or
alleged to be due to, or by reason of, any past, present or future
claims of the Lessee against the Lessor under this Lease or otherwise
or against the Trustee; nor, except as otherwise expressly p:rovided
herein, shall this Lease terminate, or the respective obligations of the
Lessor or the Lessee be otherwise affected, by reason of any defect in
or damage to or loss of possession or loss of use of or destruction of
all or any of the Units from whatsoever cause, the prohibition of or
other restriction against the Lessee’s use of all or any of the Units, the
interference with such use by any person or entity, the invalidity
or unenforceability or lack of due authorization of this Lease or lack
of right, power or authority of the Lessor to enter into this Lease,
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or by reason of any failure by the Lessor to perform any of its obliga-
tions herein contained, or for any other cause whether similar or
dissimilar to the foregoing, any present or future law to the contrary
notwithstanding, it being the intention of the parties hereto that the
rents and other amounts payable by the Lessee hereunder shall con-
tinue to be payable in all events in the manner and at the times herein
provided unless the obligation to pay the same shall be terminated
pursuant to the express provisions of this Lease.

§ 3. Term of Lease. The term of this Lease as to each Unit shall
begin on the date of the acceptance thereof by the Lessee pursuant
to § 1 hereof and, subject to the provisions of §§ 6, 9 and 12 hereof,
shall terminate on the date on which the final semiannual payment
of rent in respect thereof is due hereunder.

§ 4. Identification Marks. The Lessee will cause each Unit to be
<~ kept numbered with its identifying number as set forth in Annex A or
Annex B hereto, as the case may be, and will keep and maintain, plainly,
distinetly, permanently and conspicuously marked on each side of such
Unit, in letters not less than one-half inch in height, the following
words: “OwxEp BY A Bank or Trust CoMPANY UNDER A SECURITY
AGREEMENT FILED UNDER THE INTERSTATE CoMMERCE AcT, SEcTION 202,
or other appropriate words designated by the Lessor or the Trustee,
with appropriate changes thereof and additions thereto as from time to
time may be required by law or reasonably requested in order to
protect the title of the Lessor and the security title of the Trustee
to such Unit and the rights of the Lessor under this Lease and the
Equipment Trust Agreement and of the Trustee under the Equip-
ment Trust Agreement. The ILessee will not place any such Unit
in operation or exercise any control or dominion over the same until
such words shall have been so marked on both sides thereof and will
replace promptly any such words which may be removed, defaced
or destroyed. The Lessee will not change or permit to be changed,
the numbers of any such Units, except in accordance with a statement
of new numbers to be substituted therefor which previously shall have
been filed with the Trustee and the Lessor by the Lessee and filed,
recorded or deposited in all public offices where this Lease will have
been filed, recorded or deposited.
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Each Unit may be lettered ‘‘Illinois Central Railroad Ccmpany”’,
“Ilinois Central”’, ¢“I.C.”” or in some other appropriate menner for
convenience of identification of the interests of the Lessor and the
Lessee therein. Except as above provided, the Lessee will not allow
the name of any person, association or corporation to be placed on
any of the Trust Equipment as a designation which migkt be in-
terpreted as a claim of ownership thereof.

§ 5. Tawes. All payments to be made by the Lessee hereuwader will
be free of expense to the Lessor and the Trustee for collection or other
charges and will be free of expense to the Lessor and the Trustee with
respeet to the amount of any local, state, federal or foreign taxes
(other than any United States federal income tax [and, to tke extent
that the Lessor is entitled to credit therefor against its United States
federal income tax liability, any foreign income tax] payable by the
Lessor in consequence of the receipt of payments provided for herein
and other than the aggregate of all state or city income faxes or
franchise taxes measured by net income based on such receigt, up to
the amount of any such taxes which would be payable to the state
and city in which the Lessor has its principal place of business with-
out apportionment to any other state or city, except any such tex 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 herein
provided, and other than any taxes payable by the Trustee in conse-
auence of the receipt by the Trustee of fees or compensation for
services rendered under the Equipment Trust Agreement), or license
fees, assessments, charges, fines or penalties (all such taxes,
license fees, assessments, charges, fines and penalties being herein-
after called impositions) hereafter levied or imposed upon or
in connection with or measured by this ILease, the Equipment Trust
Agreement or any of the instruments or agreements referred to
herein or therein or contemplated hereby or therchy, or any sale, rental,
use, payment, shipment, delivery or transfer of title under the terms
hereof, the Equipment Trust Agreement or any such instruments or
agreements, all of which impositions the Lessee assumes and agrees
to pay on demand in addition to the payments to be made by it provided
for herein. The Lessee will also pay promptly all impositions which
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may be imposed upon any Unit or for the use or operation thereof
or upon the earnings arising therefrom (except as provided above) or
upon the Lessor solely by reason of its ownership thereof or upon the
Trustee solely by reason of its security title thereto and any impositions
upon or on account of the trust ereated by the Equipment Trust Agree-
ment or the transactions contemplated thereby (whether or rot such
transactions shall actually be consummated) or the instruments or
agreements referred to therein or contemplated thereby, and will keep
at all times all and every part of such Unit free and clear of all imposi-
tions which might in any way affect the interests of the Lessor and the
Trustee (or the holders of the Hguipment Trust Certifieates izsued
under the Equipment Tiust Agreement) therein or result in a lien or
security interest upon any such Unit (other than the Bquipment Trust
Agreement and this Lease) and will supply the Lessor and the Trustee
with a receipt or other evidence of such payment satisfactory to the
Lessor and the Trustee; provided, however, that the Lessee shall be
under no obligation to pay any impositions so long as it is contesting
in good faith and by appropriate legal proceedings such impositions and
the nonpayment thereof does not, in the opinion of the Lessor or the
Trustee, adversely affect the title, property or rights of the Lessor or
the Trustee hereunder or under the Equipment Trust Agreement. If
any imposition shall have been charged or levied against the Lessor or
the Trustee directly and paid by the Lessor or the Trustee, the Lessee
shall reimburse the Lessor or the Trustee, as the case may be, on pre-
sentation of an invoice therefor. The Lessor agrees that if, in the opinion
of independent tax counsel selected by the Lessor and acceptable to the
Lessee, a bona fide claim exists to all or a portion of any imposition
in respect of which the Lessee has made payment to the Lessor as afore-
said, the Lessor shall, upon request and at the expense of the Lessee,
take all such legal or other appropriate action deemed reasonable by
said independent counsel in order to sustain such claim. The Lessor
shall not be obligated to take any such legal or other appropriate ac-
tion unless the Lessee shall first have indemnified the Lessor for all
liabilities and expenses which may be entailed therein and shall have
furnished the Lessor with such reasonable security therefor as may
be requested. The Lessee shall be entitled to the proceeds of the
successful prosecution of any such claim.

In the event any reports with respect to impositions are required
to be made the Lessee will either make such reports in such manner
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as to show the interests of the Lessor and the Trustee in the Units,
if such is necessary or appropriate, or will notify the Lesso: and the
Trustee of such requirement and will make such reports in such manner
as shall be satisfactory to the Lessor and the Trustee.

In the event that, during the continuance of this Liease, the Lessce
shall become liable for the payment or reimbursement of any imposi-
tions pursuant to this § 5, such liability shall continue, notwithstanding
the termination of this Lease, until all such impositions are paid or re-
imbursed by the Lessee.

§ 6. Payment for Casualty Occurrences. Whenever any Unit shall
be or become worn out, lost, stolen, destroyed or irreparably damaged,
from any cause whatsoever, or taken or requisitioned by condem-
nation or otherwise (such occurrences being hereinafter called Casualty
Occurrences) during the term of this Lease or any extended term
thereof, the Lessee shall, promptly after it shall have been determined
that such Unit has suffered a Casualty Occurrence, deliver to the
Lessor and the Trustee a Lessee’s Certificate (as defined in the Equip-
ment Trust Agreement) fully informing them with respect thereto
and complying with the provisions of Section 5.7 of the Eguipment
Trust Agreement. On the rental payment date next succeeding the
delivery of such Lessee’s Certificate (or in the event such rental pay-
ment date will occur within 60 days after such delivery, on the follow-
ing rental payment date or, if this Lease, or any extended term thereof,
as the case may be, shall expire before or within 60 days after such
delivery on the termination date of this Lease, or any such extended
term, or any cther date thercafter, within 60 days of such delivery)
the Lessee shail pay to the Leszer an amount equal fo the acerued
rental for such Tnit to the date of such payment plus a sum equal to
the Casualty Value (as hereinafter defined) of such Umnit as of such
payment date in accordance with the schedule set out below. Upon the
making of such payment by the Lessce in respect of any Unit, the
rental for such Unit shall cease to acerue as of the date of such pay-
ment, the term of this Lease as to such Unit shall terminate and (except
in the case of the loss, theft or complete destruction of such Unit) the
Lessor shall be entitled to recover possession of such Unit. Tf the date
upon which the making of such payment by the Lessee in respect of any
Unit is required as aforesaid shall be after the original or any extended
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term of this Lease in respect of such Unit, no rental for such Unit shall
accrue after the end of such term but the Lessee in addition to paying
the Casualty Value for such Unit shall pay interest thereon at the
prime rate of interest charged by the Trustee for ninety-day loans
to borrowers of the highest credit standing, from the end of such
term to the date of such payment. The Lessor shall, upon request
of the Lessee, after payment by the Lessee of a sum equal to the
Casualty Value of any Unit which shall have been lost, stolen or com-
pletely destroyed, execute and deliver to or upon the order of the
Lessee a bill of sale (without warranties) for such Unit.

The Casualty Value of each Unit as of any rental payment date
shall be the greater of (x) the Fair Value thereof as determined pur-
suant to Section 5.7 of the Equipment Trust Agreement or (y) that
percentage of the Cost of such Unit as is set forth in the following
schedule opposite the number of such rental payment date:

CASUALTY VALUE

Percentage Percentage

Annex A Annex B Amex A AnnexB

Rental Payment Equip- Equip- Rental Payment Equip- Equip-
Date No. ment ment Date No. ment mment

1 ... 105% 104% 16 ... .. ... ... 95% 89%
2 105 104 B 86 80
3 110 106 8 86 80
4 110 106 19 .. 76 71
5 113 109 20 .. 76 71
6 ... 113 109 2 64 61
T 117 110 22 . 64 61
< 117 110 23 52 51
9 ... 119 111 24 .. 52 51
0 ... 119 . 111 25 ... 39 38
1 . 112 104 26 ... 39 38
12 112 104 27 L. 25 24
13 ... 104 o7 28 ... 25 24
14 ... 104 97 20 . 15 15
%5 ... 95 39 30 and thereafter 15 15

Except as hereinabove in this § 6 provided, the Lessee shall not be
released from its obligations hereunder in the event of, and shall bear
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the risk of, any Casualty Oceurrence to any Unit after delivery to and
acceptance thereof by the Lessee hereunder.

§7. Annual Reports. On or before April 1in each year, commene-
ing with the vear 1971, the Lessce will furnish to the Lessor and the
Trustee, in such number of counterparts or copies as may reasonably
be requested, a Lessee’s Certificate, as of the preceding December 31,
(i) showing the amount, deseription and numbers of the Units then
leased hereunder and the amount, deseriptien and nambers of all Units
that may have suffered a Casualty Occurrence during the preceding
12 months (or since the date of {hiz Lease in the case of the first such
Lessee’s Certificate), and such other information regarding the condi-
tion and state of repair of the TUinits as the Lesser or the Trustee may
reasonably request, and (ii) stating that, in the case of all Units re-
paired or repainted during the period covered thereby, the markings
required by § 4 hereof and Section 5.6 of the Equipment Trust Agree-
ment have been preserved or replaced. The Lessor shall have the right
at its sole cost, risk and expense, by its authorized representative, to
inspect the Units and the records of the Lessee with respect thereto
at such times as shall reasonably be necessary to confirm to the Lessor
the existence and proper maintenance of the Units during the continu-
ance of this Lease.

§ 8. Disclaimer of Warranties; Compliance with Laws and Rules;
Maintenance; Indemuification; and Insurance. The Lessor makes
no warranty or representation, either express or implied, as to the
design or condition of, or as to the quality of the material, equipment
or workmanship in, the Units delivered to the Lessee hereunder, and the
Lessor makes no warranty of merchantability or fitness of the Units
for any particular purpose or as to its title to the Units or any com-
pounent thereof, it being agreed that all such risks, as between the Lessor
and the Lessee, are to be borne by the Lessee; but the Liessor hereby
irrevocably appoints and constitutes the Lessee its agent and attorney-
in-fact during the term of this Lease to assert and enforce from time
to time, in the name of and for the account of the Lessor and/or the
Lessee as their interests may appear, at the Lessee’s sole cost and
expense, whatever claims and rights the Lessor may have against the
manufacturer of the Units or of the components thereof. The Lessor
shall have no responsibility or liability to the Lessee or any other per-
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son with respect to any of the following: (i) any liability, loss or
damage caused or alleged to be caused directly or indirectly by any
Units or by any inadequacy thereof or deficiency or defect therein
or by any other circumstances in connection therewith; (ii) the use,
operation or performance of any Units or any risks relating thereto;
(iii) any interruption of service, loss of business or anticipated profits
or consequential damages; or (iv) the delivery, operation, servicing,
maintenance, repair, improvement or replacement of any Units. The
Lessee’s acceptance of delivery of the Units shall be conclusive evi-
dence as between the Lessee, the Lessor and the Trustee, that all
Units described in any Lessee’s Certificate confirming such acceptance
are in all the foregoing respects satisfactory to the Lessee and the
Lessee will not assert any claim of any nature whatsoever against the
Lessor or the Trustee based on any of the foregoing matters.

The Lessee agrees, for the benefit of the Lessor and the Trustee,
to comply in all respects with all laws of the jurisdictions in which
operations involving any Unit subject to this Lease may extend, with
the Interchange Rules of the Association of American Railroads, if
applicable, and with all lawful rules of the Interstate Commerce
Commission, the Department of Transportation and any other legis-
lative, executive, administrative or judicial body or officer exercising
any power or jurisdiction over any such Unit, to the extent such laws
and rules affect the operations or use of such Unit; and the Lessce
shall and does hereby indemnify the Lessor and the Trustee and agrees
to hold the Lessor and the Trustee harmless from and against any
and all liability that may arise from any infringement or violation
of any such laws or rules by the Lessee, the Lessee’s employees or
any other person. In the event that such laws or rules require the
alteration of the Units or in case any equipment or appliance on any
such Unit shall be required to be changed or replaced, or in case any
additional or other equipment or appliance is required to be installed
on such Unit in order to comply with such laws and rules, the Lessee
agrees to make such alterations, changes, additions and replacements at
its own expense and to use, maintain and operate such Unit in full
compliance with such laws and rules so long as such Unit is subject to
this Lease; provided, however, that the Liessee may, in good faith, con-
test the validity or application of any such law or rule in any reason-
able manner which does not, in the opinion of the Lessor or the Trustee,
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adversely affect the property or rights of the Lessor or the Trustee
hereunder or under the Equipment Trust Agreement.

The Lessee agrees that, at its own cost and expense, it will main-
tain and keep each Unit which is subject to this Lease in good order
and repair.

Any and all additions to any Unit and any and all parts installed
on or replacements made to any Unit shall be considered accessions
to such unit and, without cost or expense to the Lessor or the Trustee,
there shall immediately be vested in the Lessor and the Trustee the
same interest in such accessions as the inferests of the Lossor and
the Trustee in such Unit. The Liessee may make alterations or modi-
fications in any Unit so long as it does not affect the value of such
Unit adversely.

The Lessee agrees to indemnify and save harmless the Lessor
and the Trustee against any charge or claim made against the Lessor
or the Trustee and against any expense, loss or liability (including
but not limited to counsel fees and expenses, patent liabili:ies, pen-
alties and interest) which the Lessor or the Trustee may ineur in any
manner by reason of the issuance of the Trust Certificates or by reason
of entering into or performing the Equipment Trust Agreement, this
Lease, any of the instruments or agreements referred to therein or
herein or contemplated thereby or hereby or the ownership of, or
which may arise in any manner out of or as the result of the ordering,
acquisition, purchase, use, operation, condition, delivery, rejection,
storage or return of, any Unit while subject to this Lease or until no
longer in the possession of or stored by the Lessee, whichever is later,
and to indemnify and save harmless the Lessor and the Trustee against
any charge, claim, expense, loss or liability on account of any accident
in connection with the operation, use, condition, possession or storage
of any Unit resulting in damage to property or injury or death to any
person. The indemnities contained in this paragraph shall survive
payment of all other obligations under this Lease and the termination
of this Lease.

The Lessee agrees to prepare and deliver to the Lessor -within a
reasonable time prior to the required date of filing (or, to the extent
permissible, file on behalf of, and furnish a copy to, the Lessor) any
and all reports known by the Lessee to be required to be filed by the
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Lessor, or requested by the Lessor to be filed, with any Federal, state or
other regulatory authority by reason of the ownership by the Lessor
of the Units, the security title of the Trustee to the Units or the leasing
of the Units to the Lessee.

§9. Default. If, during the continuance of this Lease, one or more
of the following events (hereinafter sometimes called Events of De-
fault) shall oceur:

A. default shall be made in the payment of any part of the
rental provided in §§ 2, 12 or 17 hereof and such default shail
continue for 15 days;

B. default shall be made in the observance or performance
of any other of the covenants, conditions and agreements on the
part of the Lessee contained herein or in the Equipment Trust
Agreement and such default shall continue for 30 days after
written notice from the Lessor to the Lessee specifying the de-
fault and demanding that the same be remedied;

C. any proceedings shall be commenced by or against the
Lessee for any relief under any bankruptey or insolvency laws, or
laws relating to the relief of debtors, readjustments of indebted-
ness, reorganizations, arrangements, compositions or extensions
(other than a law which does not permit any readjustment of
the obligations of the Lessee hereunder) and, unless such pro-
ceedings shall have been dismissed, nullified, stayed or otherwise
rendered ineffective (but then only so long as such stay shall
continue in force or such ineffectiveness shall continue), all the
obligations of the Lessee under this Lease, under the Equipment
Trust Agreement and under the guaranty endorsed on the Trust
Certificates shall not have been duly assnmed in writing, pur-
suant to a court order or decree, by a trustee or frustees or
receiver or receivers appointed (whether or not subject to
ratification) for the Lessee or for the property of the Lessee in
connection with any such proceedings in such manner that such
obligations shall have the same status as obligations incurred by
such a trustee or trustees or receiver or receivers, within 30 days
after such appointment, if any, or 60 days after such proceedings
shall have been commenced, whichever shall be earlier;
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D. a petition for reorganization under Section 77 of the
Bankruptey Act, as now constituted or as said Section 77 may
hereafter be amended, shall be filed by or against the Lessee and,
unless such petition shall have been dismissed, nullified, stayed
or otherwise rendered ineffective (but then only so lcng as such
stay shall continue in force or such ineffectiveness shall con-
tinue), all the obligations of the Lessee under this Lease, under
the Equipment Trust Agreement and under the guaranty en-
dorsed on the Trust Certificates shall not have been duly as-
sumed in writing, pursuant to a court order or decree, by a
trustee or trustees appointed (whether or not subject to ratifica-
tion) in such proceedings in such manner that such obliga-
tions shall have the same status as obligations incurrad by such
trustee or trustees, within 30 days after such appointmant, if any,
or 60 days after such petition shall have been filed, whichever
shall be earlier;

then, in any such case, the Lessor, at its option, may:

(a) proceed by appropriate court action or actions, either
at law or in equity, to enforce performance by the Lessee of the
applicable covenants of this Lease or to recover damages for the
breach thereof; or

(b) by notice in writing to the Lessee terminate this Lease,
whereupon all rights of the Lessee to the use of the Units shall
absolutely cease and determine as though this Lease aad never
been made, but the Lessee shall remain liable as horeinafter
provided; and thereupon the Lessor may by its agents enter
upon the premises of the Lessee or other premises where any
of the Units may be and take possession of all or a1y of the
Units and thenceforth hold, possess and enjoy the same free
from any right of the Lessee, its successors or assigns, to use
the Units for any purposes whatever; but the Lessor shall,
nevertheless, have a right to recover from the Lessee any and
all amounts which under the terms of this Lease may be then
due or which may have accrued to the date of such termination
(computing the rental for any number of days less than a full
rental period by multiplying the rental for such full rental period
by a fraction of which the numerator is such number of days
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and the denominator is the total number of days in such full
rental period) and also to recover forthwith from the Lessee (i)
as damages for loss of the bargain and not as a penalty, a sum,
with respect to each Unit, which represents the excess of (x) the
present value, at the time of such termination, of the entire
unpaid balance of all rentals for such Unit which would otherwise
have accrued hereunder from the date of such termination to the
end of the term of this Lease as to such Unit over (y) the then
present value of the rentals which the Lessor reasonably esti-
mates to be obtainable for the Unit during such period, such
present value to be computed in each case on a basis of a 6.70%
per annum discount, compounded semiannually from the respec-
tive dates upon which rentals would have been payable hereunder
had this Lease not been terminated, (ii) any damages and ex-
penses, including reasonable attorneys’ fees, in addition thereto
which the Lessor shail have sustained by reason of the breach
of any covenant or covenants of this Lease other than for the
payment of rental, and (iii) an amount which, after deduction of
all taxes required to be paid by the Lessor in respect of the
receipt thereof under the laws of the United States of America
or any political subdivision thereof, shall, in the reasonable
opinion of the Lessor, cause the Lessor’s net return under this
Lease to be equal to the net return that would have been available
to the Lessor if it had been entitled to utilization of all or such
portion of the Rapid Amortization Deduction (as hereinafter
defined) which was lost, not elaimed, not available for claim or
disallowed in respect of a Unit as a result of the termination of
this Lease, the Lessee’s logs of the right to use such Unit, any
action or inaction by the Lessor or the sale or other disposition
of the Lessor’s interest in such Unit after the occurrence of an
Event of Default.

Anything in this §9 to the contrary notwithstanding, any default
in the observance or performance of any covenant, condition or agree-
ment on the part of the Lessec which results solely in the loss by the
Lessor of, or the loss by the Lessor of the right to claim, or the
disallowance with respect to the Lessor of, all or any portion of the
amortization deduction with respect to a Unit provided for in Section
184 of the Internal Revenue Code of 1954, as amended to the date
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hereof (herein called the Rapid Amortization Deduection), available
to non-railroad lessors of railroad equipment shall be for 11 purposes
of this Lease deemed to be cured if the Lessee shall, on or before the
next rental payment date after written notice from the Lessor of the
loss, or the loss of the right to claim, or the disallowance o7 the Rapid
Amortization Deduction in respect of such Unit, agree to pay to the
Lessor the revised rental rate in respect of such Unit determined as
provided in the second paragraph of § 17 hereof.

The remedies in this Lease provided in favor of the Lessor shall
not be deemed exclusive, but shall be cumulative, and shall be in addi-
tion to all other remedies in its favor existing at law or in equity. The
Lessee hereby waives any mandatory requirements of law, now or
hereafter in effect, which might limit or modify the remedies herein
provided, to the extent that such waiver is permitted by law. Subject
to the provisions of the second paragraph of §2 hereof, the Lessee
hereby waives any and all existing or future claims to any offset against
the rental payments due hereunder and agrees to make rental pay-
ments regardless of any offset or claim which may be asserted by the
Lessee or on its behalf.

The failure of the Lessor to exercise the rights granted it here-
under upon the occurrence of any of the contingencies set forth herein
shall not constitute a waiver of any such right upon the continuation
or recurrence of any such contingencies or similar contingencies.

§ 10. Return of Units Upon Default. If this Lease shall termi-
nate pursuant to §9 hereof, the Lessee shall forthwith deliver pos-
session of the Units to the Lessor. Each Unit returned to the Lessor
pursuant to this § 10 shall (i) be in the same operating order, repair
and condition as when originally delivered to the Lessee, reasonable
wear and tear excepted and (ii) meet the standards then in effect under
the Interchange Rules of the Association of American Railroads, if
applicable. For the purpose of delivering possession of anz Unit or
Units to the Lessor as above required, the Lessee shall at its own cost,
expense and risk:

A. forthwith place such Units upon such storage tracks of
the Lessce as the Lessor may reasonably designate,
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B. permit the Lessor to store such Units on such tracks at
the risk of the Lessee until such Units have been sold, leased or
otherwise disposed of by the Lessor, and

C. transport the same to any place on the lines of railroad
operated by the Lessee or any of its affiliates or to any connecting
carrier for shipment, all as directed by the Lessor.

The assembling, delivery, storage and transporting of the Units as
hereinbefore provided shall be at the expense and risk of the Lessee and
are of the essence of this Lease, and upon application to any court of
equity having jurisdiction in the premises the Lessor shall be entitled
to a decree against the Lessee requiring specific performance of the
covenants of the Lessee so to assemble, deliver, store and transport the
Units. During any storage period, the Lessee will permit the Lessor or
any person designated by it, including the authorized representative or
representatives of any prospective purchaser of any Unit, to inspect the
same; provided, however, that the Lessee shall not be liable, except in
the case of negligence of the Lessee or of its employees or agents, for
any injury to, or the death of, any person exercising, either on behalf of
the Lessor or any prospective purchaser, the rights of inspection granted
under this sentence.

‘Without in any way limiting the obligation of the Lessee under the
foregoing provisions of this § 10, the Lessee hereby irrevocably appoints
the Lessor as the agent and attorney of the Lessee, with full power and
authority, at any time while the Lessee is obligated to deliver possession
of any Unit to the Lessor, to demand and take possession of such Unit
in the name and on behalf of the Lessee from whomsoever shall be at the
time in possession of such Unit. In connection therewith the Lessee will
supply the Lessor with such documents as the Lessor may reasonably
request.

§11. Assignment; Possession and Use. This Lease shall be as-
signable in whole or in part by the Lessor without the consent of the
Lessee, but the Lessee shall be under no obligation to any assignee of
the Lessor except upon written notice of such assignment from the
Lessor. All the rights of the Lessor hereunder (including but not
limited to the rights under §§ 5, 8, 9 and 17 hereof) shall inure to the
benefit of the Lessor’s assigns as if named herein as Lessor.
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So long as no Event of Default exists hereunder, the Lessee
shall be entitled to the possession and use of the Units in ac-
cordance with the terms of this Lease, but, without the prior
written consent of the Lessor, the Lessee shall not assign, trans-
fer or encumber its leasehold interest under this Lecse in the
Units or any of them (except to the extent that the provisions
of any mortgage on any of the lines of railroad of the Lesses may sub-
ject such leasehold interest to the lien thereof); and, in addition, the
Lessee, at its own expense, will as soon as possible cause to be duly
discharged any lien, charge, security interest or other enzumbrance
(except as aforesaid and other than an encumbrance resu'ting from
claims against the Lessor or the Trustee not related to the ownership
or leasing of, or the security title of the Trustee to, the Units) which
may at any time be imposed on or with respect to any Unit including
any accession thereto or the interest of the Lessor, the Trustee or the
Lessee therein. The Lessee shall not, without the prior written con-
sent of the Lessor, part with the possession or control of, or suffer or
allow to pass out of its possession or control, any of the Units, except
to the extent permitted by the provisions of the next succeecing para-
graph hereof.

So long as no Event of Default exists hereunder, the Lessee shall
be entitled to possession of the Units and to the use thereof by it
upon its lines of railroad or upon lines of railroad over which the
Lessee has trackage or other operating rights or over whicl. railroad
equipment of the Lessee is regunlarly operated pursuant to contract,
and also to permit the use of the Units upon connecting end other
railroads in the usual interchange of traffic, but only upon and sub-
ject to all the terms and conditions of this Lease. The Lessee may
receive and retain compensation for such use from other railroads so
using any of the Units.

Nothing_ in this § 11 shall be deemed to restrict the right of the
Lessee to assign or transfer its leasehold interest under this Lease in
the Units or possession of the Units to any corporation incorporated
under the laws of any state of the United States of America or the
District of Columbia and engaged in the fransportation of persons
or property in interstate commerce immediately after such assignment
or transfer (which shall have duly assumed the obligations of the
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Lessee hereunder) into or with which the Lessee shall have become
merged or consolidated or which shall have aequired the property
of the Lessee as an entirety or substantially as an entirety.

The Lessee agrees that during the term of this Lease (i) it will not
assign any Unit to service involving the regular operation and main-
tenance thereof outside the United States of America, (ii) any use of
any Unit outside the United States of America will be limited to in-
cidental and temporary use in Mexico and Canada, and (iii) it will not
make or permit any use of a Unit which shall result in such Unit failing
to qualify as “qualified railroad rolling stock” within the meaning of
Section 184(d) of the Internal Revenue Code of 1954, as amended to
the date hereof, or any regulations promulgated by the Internal Rev-
enue Service thereunder.

§12. Purchase and Renewal Options. Provided that this Lease
has not been earlier terminated, no Event of Default exists hereunder
and the Lessee is not otherwise in default hereunder, the Lessee may
(1) with respect to Units which are locomotives, by written notice de-
livered to the Lessor not less than six months prior to the end of the
term of this Lease in respect of such Units, elect to purchase all, but
not fewer than all, such Units then covered by this Lease at the end
of such term of this Lease for a purchase price equal to the Fair Mar-
ket Value of such Units as of the end of such term, and (ii) with
respect to Units which are not locomotives, by written notice delivered
to the Lessor not less than six months prior to the end of the original
term of this Lease or any extended term hereof, as the case may be,
elect (a) to purchase all, but not fewer than all, such Units then cov-
ered by this Lease at the end of the original or any extended term of
this Lease for a purchase price equal to the Fair Market Value of such
Units as of the end of such term, or (b) to extend the term of this
Lease in respect of all, but not fewer than all, such Units then covered
by this Lease, for up to three five-year periods commencing on the
scheduled expiration of the original term of this Lease, provided that
no such extended term shall extend beyond September 1, 2000, at a ren-
tal payable in 10 semiannual payments, each in an amount equal to the
following percentages of the Cost of such Units: in the case of the
Annex A Equipment (other than locomotives), during the first five-
year period, 2.89155%, during the second five-year period, 1.92768%,
and during the final five-year period, 1.44577% ; and, in the case of the
Annex B Equipment, during the first five-year period, 2.66775%, during
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the second five-year period, 1.77848%, and during the final five-year
period, 1.33387%. Such semiannual payments shall be made on March
1 and September 1 in each year of the applicable extended term.

Fair Market Value shall be determined on the basis of, and shall be
equal in amount to, the value which would obtain in an arm’s length
transaction between an informed and willing buyer-user (other than
(i) a lessee currently in possession and (ii) a used equipment dealer)
and an informed and willing seller nnder no compulsion to sell and, in
such determination, costs of removal from the location of current use
shall not be a deduction from such value. If on or before four months
prior to the expiration of the term of this Lease or any extended term
hereof, the Lessor and the Lessce are unable to agree upon a deter-
mination of the Fair Market Value of the Units, such value shall be
determined in accordance with the foregoing definition by a qualified
independent Appraiser. The term Appraiser shall mean such in-
dependent appraiser as the Lessor and the Lessee may mutually
agree upon, or failing such agreement, a panel of three independent
appraisers, one of whom shall be selected by the Lessor, the second by
the Lessee and the third designated by the first two so selected. The Ap-
praiser shall be instructed to make such determination within a period
of 30 days following appointment, and shall promptly communicate
such determination in writing to the Lessor and the Lessee. TThe deter-
mination so made shall be conclusively binding upon both the Lessor
and the Lessee. The expenses and fee of the Appraiser shall be borpe
by the Lessee.

§13.  Return of Units upon Termination of Term. Unless a Unit
is purchased by the Lessee as provided in § 12 hereof, as soon as prac-
ticable on or after the termination of the original or any extended term
of this Lease applicable to such Unit, as the case may be, the Lessee
will, at its own cost and expense, at the request of the Lessor, deliver
possession of such Unit immediately prior to such termination to the
Lessor upon such storage tracks of the Lessee as the Lessor may desig-
nate and permit the Lessor to store such Unit on such tracks for a
period not exceeding three months, and transport the same, at any
time within such three-month period, to any reasonable place on the
tracks of the Lessce or to any connecting carrier for shipment, all as
directed by the Lessor; the assembly, delivery, storage and transporting
of such Unit to be at the expense and risk of the Lessee. During any
such storage period the Lessee will permit the Lessor or any person
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designated by it, including the authorized representative or rep-
resentatives of any prospective purchaser of such Unit, to inspect
the same; provided, however, that the Lessee shall not be liable ex-
cept in the case of negligence of the Lessee or of its employees or
agents, for any injury to, or the death of, any person exercising,
either on behalf of the Lessor or any prospective purchaser, the rights
of inspection granted under this sentence. The assembling, delivery,
storage and transporting of the Units as hereinbefore provided are of
the essence of this Lease, and upon application to any court of equity
having jurisdiction in the premises, the Lessor shall be entitled to a
decree against the Lessee requiring specific performance of the cove-
nants of the Lessee so to assemble, deliver, store and transport the
Units. Each Unit returned to the Lessor pursuant to this Section shall
(i) be in the same operating order, repair and condition as when origin-
ally delivered to the Lessee, reasonable wear and tear excepted and (ii)
meet the standards then in effect under the Interchange Rules of the
Association of American Railroads, if applicable. If the Lessor shall
elect to abandon any Unit which has suffered a Casualty Occurrence
or which, after expiration of this Lease the Lessor shall have deemed
to have suffered a Casualty Occurrence, it may deliver written notice
to such effect to the Lessee and the Lessee shall thereupon assume, and
hold the Lessor harmless from, all liability arising in respect of any
responsibility of ownership thereof, from and after receipt of such
notice. The Lessor shall execute and deliver to the Lessee a bill of sale
or bills of sale transferring to the Lessee, or upon its order, the Lessor’s
title to and property in, any Unit abandoned by it pursuant to the
immediately preceding sentence. The Lessee shall have no liability to
the Lessor in respect of any Unit abandoned by the Lessor after termi-
nation of the Lease; provided, however, that the foregoing clause shall
not in any way relieve the Lessee of its obligations pursuant to {6
hereof to make payments provided for therein in respect of any Unit
experiencing a Casualty Occurrence during the original or any extended
term of this Lease.

§14. Opinion of Counsel. On the date on which Trust Certificates
are issued pursuant to Section 2.1 of the Xquipment Trust Agreement,
the Lessee will deliver to the Lessor and the Trustee the written opinion
of counsel of the Lessee, in such number of counterparts as may rea-
sonably be requested, and addressed to the Lessor and the Trustee,
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in scope and substance satisfactory to them and their counsel, to the
effect that:

A. the Lessce is a corporation legally incorporated and
validly existing, in good standing, under the laws of the State of
Illinois, with full corporate power to enter into this Lease, the
Equipment Trust Agreement, any equipment purchase agree-
ment relating to the Units and any assignment thereof;

B. this Lease, the Fquipment Trust Agreement and any
equipment purchase agreement relating to the Units (and any
assignment thereof) have been duly authorized, executed and
delivered by the Lessce and constitute valid, legal and binding
agreements, enforceable in accordance with their terms;

C. this Lease and the Equipment Trust Agreement have
been duly filed and recorded with the Interstate Commerce Com-
mission pursuant to Section 20c of the Interstate Commerce Act,
and will protect the Lessor’s title and interest in and to the
Units and the Trustee’s security title and interest in and to the
Units, and no filing, recording or deposit (or giving of notice)
with any other Federal, state or local government or agency or
instrumentality thereof is mnecessary to protect the title and
interest of the Lessor or the security title and interest of the
Trustee in and to the Units in the United States of Arnerica;

D. all approvals, if any, required from all public regulatory
bodies with respect to the entering into or performarce of this
Lease, the Equipment Trust Agreement relating to the Units or
any equipment purchase agreecment (and any assignmert thereof)
have been obtained;

E. the entering into and performance of this l.case, the
Equipment Trust Agreement and any equipment purchase agree-
ment relating to the Units (and any assignment thereof’) will not
result in any breach of, or constitute a default under, any inden-
fure, mortgage, deed of trust, bank loan or credit agreement or
other agreement or instrument to which the Lessee is a party or
by which it may be bound or contravene any provisicn of law,
statute, rule or regulation to which the Lessee is subjeet or any
judgment, decree, franchise, order or permit applicable to the
Lessee; and
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. no mortgage, deed of trust, or other lien of any nature
whatsoever which now covers or affects, or which may hereafter
cover or affect, any property or interest therein of the Lessee,
now attaches or hereafter will attach to the Units or in any
manner affects or will affect adversely the Lessor’s right, title
and interest therein; provided, however, that such liens may
attach to the rights of the Lessee hereunder in and to the Units.

§15. Recording and Expenses. Prior to the delivery and accept-
ance of any Unit, the Lessee will without expense to the Lessor cause this
Lease and any assignments hereof to be filed and recorded with the In-
terstate Commerce Commission in accordance with Section 20c of the
Interstate Commerce Act. The Lessee will undertake the filing, record-
ing and redepositing required under Section 7.4 of the Equipment
Trust Agreement and will from time to time, do and perform any other
act and will execute, acknowledge, deliver, file, register, record and
deposit (and will refile, reregister, rerccord or redeposit whenever re-
quired) any and all further instruments required by law or reasonably
requested by the Lessor or the Trustee, for the purpose of proper protee-
tion, to the satisfaction of the Lessor and the Trustee, of the Lessor’s
and the Trustee’s respective interests in the Unitg, or for the purpose of
carrying out the intention of this Lease and the Equipment Trust Agree-
ment, The Lessee will promptiv furnizh to the Lessor and the Trustee
evidence of all such filing, registering, recording, depositing, refiling,
reregistering, rerecording and/or redepositing and an opinion or
opinions of counsel for the Lessee with respect thereto satisfactory to
the Lessor and the Trustec,

The Lessee will pay the reasonable costs and expenses involved in
the preparation and printing of this Lease and the Equipment Trust
Agreement. The Lessor and the Lessee will each bear the respective
fees and disbursements, if any, of their respective counsel.

§ 16. Interest on Overdue Rentals. Anything to the contrary herein
contained notwithstanding, any nonpayment of rentals and other obliga-
tions due hereunder shall result in the obligation on the part of the
Lessee promptly to pay also an amount equal to the Penalty Rate (as
defined in the Equipment Trust Agreement) on the overdue rentals and
other obligations for the period of time during which they are overdue.
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§17. Federal Income Taxes. The Lessor, as the owner of the
Units, shall be entitled to such deductions, credits and other henefits as
are provided in the Infernal Revenue Code of 1954, as amended to the
date hereof, to an owner of property, including (without limitation) an
allowance for the Rapid Amortization Deduction (as defined in §9 of
this Lease) with respect to the Units, but the Lessec’s liability -inder this
§ 17 shall be solely as set forth below:

If the Lessor shall lose, or shall not have or shall lose th2 right to
claim, or there shall be disallowed with respect to the Lessor, all or any
portion of the Rapid Amortization Deduction with respeect to a Unit
available to non-railroad lessors of railroad equipment because such
Unit shall not be or continue to be “qualified railroad rolling stock”
within the meaning of Section 184(d) of the Internal Revenue Code of
1954, as amended to the date hereof, or any regulations promulgated by
the Internal Revenue Service thereunder, the rental rate applicable to
such Unit set forth in $§2 and 12 of this Lease shall, on and after the
next succeeding rental payvment date after written notice to the Lessee
by the Lessor that sueh Rapid Amortization Deduction has not been
claimed, or if claimed and then disallowed on and after the next sueceed-
ing rental date after payment of the {ax attributable thereto, be in-
creased to such rental rate for sueh Unif as, in the reasonable opinion
of the Lessor, will cause the Lessor’s net return, after deduet on of all
taxes required to be paid by the Lessor in respect of the receipt of such
increase under the laws of the United States of America or any political
subdivision thereof, in respect of such Unit under this Lease to equal
the net return that would have heen available if the Lessor 1ad been
entitled to utilization of all or such portion of the Rapid Amortization
Deduction which was not claimed or was disallowed and th> Lessee
shall forthwith pay to the Lessor the amount of any interest which
is assessed by the United States against the Lessor attributable to the
loss of all or any portion of the Rapid Amortization Deduction. The
Lessor agrees that if, in the opinion of independent tax counsel selected
by the Lessor and acceptable to the Lessee, a bona fide claim to all or a
portion of the Rapid Amortization Deduction on any Unit exists in re-
spect of which the Lessee is required to pay increased rental and inter-
est as aforesaid to the Lessor as above provided, the Lessor shall, upon
request and at the expense of the Lessee, take all such legal or other
appropriate action deemed reasonable by said counsel in orde:> to sus-
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tain such claim. The Lessor may take such action prior to making pay-
ment of the amounts claimed pursuant to a notice of disallowance or
may make such payment and then sue for a refund. In the latter event,
if the final determination shall be adverse to the Lessor, the Lessee
shall pay to the Lessor interest on the amount of the tax paid attributa-
ble to the Rapid Amortization Deduction disallowed, computed at the
rate of 10% per annum from the date of payment of such tax to the
date the Lessee shall reimburse the Lessor for such tax in accordance
with the provisions of this § 17. The Lessor shall not be obligated to
take any such legal or other appropriate action unless the Lessee shall
first have indemnified the Lessor for all liabilities and expenses which
may be entailed therein and shall have furnished the Lessor with such
reasonable security therefor as may be requested.

The Lessee’s agrecment to pay any sums which may become pay-
able pursuant to this § 17 shall survive the expiration or other termina-
tion of this Lease.

§18. Notices. Any notice required or permitted to be given by
either party hereto to the other shall be deemed to have been given when
deposited in the United States registered mails, first-class postage pre-
paid, addressed as follows:

If to the Lessor, e¢/o C.I.T. Leasing Corporation, 650 Madi-
son Avenue, New York, New York 10022, atfention of the
President;

If to the Lessee, at 135 East Eleventh Place, Chicago, Illi-
nois 60605, attention of the President;

or addressed to either party at such other address as such party shall
hereafter furnish to the other party in writing.

§19. Severability; Effect and Modification of Lease. Any provi-
sion of this Lease which is prohibited or unenforceable in any jurisdic-
tion, shall be, as to such jurisdiction, ineffective to the extent of such
prohibition or unenforceability without invalidating the remaining pro-
visions hereof, and any such prohibition or unenforceability in any
jurisdiction shall not invalidate or render unenforceable such provision
in any other jurisdiction.

This Lease exclusively and completely states the rights of the
Lessor and the Lessee with respect to the Units and supersedes all other
agreements, oral or written, with respect to the Units. No variation or
modification of this Lease and no waiver of any of its provisions or
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conditions shall be valid unless in writing and signed by duly authorized
officers of the Lessor and the Lessee.

§ 20. Ewxecution. This Lease may be executed in seversl counter-
parts, each of which so exceuted shall be deemed to be an original, and
such counterparts together shall constitute but one and the same instru-
ment. Although this Lease is dated as of September 1, 1970, for con-
venience, the actual date or dates of execution hereof by the parties
hereto is or are, respectively, the date or dates stated in the acknowl-
edgments hereto annexed.

§21. Law Goveirning. The terms of this Lease and all rights and
obligations hereunder shall be governed by the laws of the State of New
York; provided, however, that the parties shall be entitled to all rights
conferred by Section 20¢ of the Interstate Commerce Act and such addi-
tional rights arising out of the filing, recording or depositing I.ereof and
of any assignment Lereof or out of the marking on the Units as shall be
conferred by the Iaws of the several jurisdictions in which this Agree-
ment or any assigninent hereof shall be filed, recorded or deposited or
in which any Unit may be located.

$22. Obligations of Lessor Under Equipment Trust Agreement.
In the event that the Lessor shall become obligated to make any payment
(other than pursuant to Section 4.3 of the Equipment Trust Agreement)
or to perform any other obligations pursuant to the Equipment Trust
Agreement not covered by the provisions of this Lease, the Lessee shall
pay such additional amounts to the Trustee and perform such obliga-
tions so that the Lessor’s obligations (other than pursuant to Section
4.3 of the Equipment Trust Agreement) pursuant to the Equipment
Trust Agreement shall be fully complied with. The Lessor will pay over
to the Lessee any amounts received by it pursuant to the last sentence
of Section 8.8 of the Equipment Trust Agreement.

§23. No Recourse. No recourse shall be had in respect of any
obligation duc under this Lease, or referred to herein, against any
mecorporator, stockholder, director or offcer, past, present or {uture, of
the Lessor or the Lessee, or against any prinecipal or principals (dis-
closed or undisclosed) of the Lessor or assignee or assigneecs or trans-
feree or transferees of the Lessor if the Lessor is acting in an agency
or nominee capacity, whether by virtue of any constitutional provision,
statute or rule of law or by enforecraent of any assessment o» penalty
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or otherwise, all such liability, whether at common law, in equity, by any
constitutional provision, statute or otherwise, of incorporators, stock-
holders, directors, officers, assignees, tranferees or principals being
forever released as a condition of and as consideration for the execution
of this Lease.

In Wrirness WHEREOF, the parties hereto, each pursuant to due
corporate authority, have caused this instrument to be duly executed
as of the date first above written.

C.I.T. CorrPORATION,
by C.I.T. LEasing CORPORATION,

as Agent,

‘
[CORPORATE SEAL] i

by £..# ,
ce Preszdent

Triiwors CENTRAL RAILROAD
CoMPANY,

e

Attest Vice President.

// / § r[/ /
| / Secretary.

P

S8 stcmt Secretary

f,i; |
t}i

[ CORPORATE SEAL]
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StaTE oF NEW YORK
S 3
County oF NEw YORK

On this / 3t day of September, 1970, before me personally appeared
#}p‘ e , to me personally known, who, being by me duly

sworn, s#s that he is a Vice President of C. I. T. Leasing CCRPORATION,
that one of the seals affixed to the foregoing instrument is the corporate
seal of said corporation, that said instrument was signed and sealed on
behalf of said corporation by authority of its Board of Directors and
he acknowledged that the execution of the foregoing instrument was the

free act and deed of said corporation.
(lnetid
O W S e © Wi M S A (L Ke c "< W0y BEBY

Notary Public

ARNOLD O'LENA.
Notary Public, State of MNew York
[NoTARIAL SEAL] e T ) N
ualified in Queens Coun
imm?lission Expires March 30, 1971

State or ILLINOIS
Couxty or Coox

-
On this #+ kday of September, 1970, before me personally appeared
fi. 2. e CAMARA , to me personally known, who, being hy me duly
sworn, says that he is a Vice President of ILLinois CENTRAL RAILROAD
CompaNy, that one of the seals affixed to the foregoing instrument is the
corporate seal of said corporation, that said instrument was signed and
sealed on behalf of said corporation by authority of its Board of Direec-
tors and he acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation. C

— - ‘ i ! s
/( AL Lo D . /'*2,(‘.&_ e »k( L
Ng}‘l;ry Public

[Norariar, Sean] (éovm, AL on LY ﬁ.xk‘-i'. = /,V»L/ (0, 1G T
{ & 7

y




Number

of Units

20

300

Number

of Units

1,000

25

400

100

50

ANNEX A TO LEASE OF RAILROAD EQUIPMENT

Description

GP-38, 2,000 HP. EMD Diesel
Electric Locomotives Nos. 9500
to 9519, inclusive .............

GP-40, 3,000 H.P. EMD Diesel
Electrie Locomotives, Nos. 3070
to 3074, inclusive ............

SD-40, 3,000 H.P. EMD Diesel
Electrie Locomotives, Nos. 6019
to 6023, inclusive ............

100-ton Covered Hopper Cars,
Nos. 765,000 to 765,299, inclusive

Estimated Cost

ANNEX B TO LEASE OF RAILROAD EQUIPMENT

Description

70-ton 50’ Box Cars, Nos. 560,000
to 560,999, inclusive ..........

70-ton 60/ Box Cars, cushion un-
derframe, Nos. 610,001 to
610,025, inclusive ............

70-ton 50’ Box Cars, cushion un-
derframe, Nos. 580,000 to
580,399, inclusive ............

100-ton Flat Cars, Nos. 945,000 to
945,099, inclusive ............

Steel Caboose Cars, Nos. 9450 to
9499, inclusive ...............

Per Unit Total
$234,650.00 $ 4,693,000
257,757.00 1,288,785
296,891.00 1,484,455
15,357.20 4,607,160
Estimated Cost
Per Unit Total

$ 15,250.00 $15,250,000

21,000.00

15,900.00
17,500.00

98,014.30

525,000

6,360,000

1,750,000

1,400,715
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