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LEASE OF RAILROAD EQUIPMENT, dated as of
May 1, 1971, between Uxion Paciric Rammroap Compaxy,
a Utah corporation (hereinafter called the Lessor), and
Pacrric Fruir Express Company, a Utah corporation (here-
inafter called the Lessee).

WHEREss, the Lessor, by an Agreement, dated March 8,
1971 (hereinafter called the Purchase Agreement) has con-
tracted with Pacific Car and Foundry Company (herein-
after called the Manufacturer), a Washington corporation,
for the purchase of 600 mechanical refrigerator cars, more
particularly described in the Purchase Agreement (herein-
after called the Units) ; and

WHEREAS, in contemplation of financing all or part of the
cost of the Units through an equipment trust, conditional
sale agreement or other equipment financing arrangement,
the Lessor is concurrently herewith entering into a Lease
Agreement dated as of May 1, 1971 with the Manufacturer
amending and supplementing the Purchase Agreement (the
Purchase Agreement as so amended and supplemented here-
inafter called the Interim Lease Agreement), pursuant to
which the Manufacturer agrees to lease the Units to the
Lessor for the period pending finalization of such financing
arrangements but in no event later than September 1, 1971
(at which time if no equipment trust agreement. conditional
sale agreement or other equipment financing arrangement
shall have been filed and recorded with the Interstate Com-
merce Commission under Section 20c¢ of the Interstate
Commerce Act, the Lessor is required to purchase the Units
from the Manufacturer and to make payment of the pur-
chase price) ; and

Wazreas, the Lessee desires to sublease the Units from
the Lessor upon the terms and conditions hereinafter pro-
vided and subject to the rights of the Manufacturer in the
Units under the Interim Lease Agreement.
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Now, THEREFORE, in consideration of the premises and
of the rentals to be paid and the covenants hereinafter
mentioned to be kept and performed by the Lessee, the
Lessor hereby subleases the Units to the Lessee but subject
and subordinate to all of the provisions of the Interim Lease
Agreement and the rights and remedies of the Manufac-
turer thereunder, namely:

Section 1. Delivery and Acceptance of Units. The
Lessor will cause each Unit to be tendered to the Lessee,
and upon such tender the Lessee will cause such unit to be
inspected by its authorized representative. If such repre-
sentative finds that such Unit conforms to the specifications
with respect thereto and if delivery is accepted, the Lessee
will cause such representative to execute and deliver to the
Lessor, a certificate of acceptance stating that such Unit
has been inspected and accepted on behalf of the Lessee
and is marked in accordance with Section 5 hereof. Such
certificate of acceptance shall be conclusive evidence that
the Units covered thereby have been delivered to and
accepted by the Lessee and conform to the said specifica-
tions and are acceptable to the Lessee in all details and the
said Units shall be subject thereafter to all of the terms and
conditions of this Lease.

Section 2. Rentals. The Lessee agrees to pay to the
Lessor, a rental for each Unit subject to this Lease which
fairly compensates the Lessor for its costs related to the
acquisition of such Unit, including any and all financing
costs. Upon a final determination of the terms and condi-
tions of any equipment trust agreement, conditional sale
agreement, or other financing arrangements or upon the
actual purchase of the Units by the Lessor from the Manu-
facturer, the Lessor and the Lessee will determine a rental
schedule for the Units and will amend and supplement this
Lease accordingly.
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SectioNn 3. Abatements, Set-offs and Counterclaims.
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, including, but not limited to, abate-
ments, 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 or with respect to
this Lease or otherwise, or against the Manufacturer or
against any person or entity having or claiming to have
a beneficial interest in any Unit; nor, except as otherwise
expressly provided herein, shall this Lease terminate, or
the respective obligations of the Lessor or the Lessee be
otherwise affected, by reason of any defect or alleged defect
in or damage or alleged damage to or loss or loss of posses-
sion 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 private per-
son or entity, the invalidity, illegality or unenforceability
or lack of due authorization of this Lease, or lack of right,
power or authority of the Lessor to enter into and/or per-
form this Lease, or by reason of any failure by the Lessor to
perform any of its obligations 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
continue 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.

SectioNn 4. Term of Lease. The term of this Lease as
to each Unit shall begin on the date of the delivery to and
acceptance by the Lessee of such Unit and, subject to the
provisions of Sections 7, 10, 12 and 13 hereof, shall termi-
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nate with respect to such Unit on May 1, 1986 unless thereto-
fore terminated as provided in Section 8.

Secrion 5. Identification Marks. Upon or before the
delivery to the Lessee of each of the Units, there shall be
plainly, distinetly, permanently and conspicuously marked
upon each side of such Unit the following words in letters
not less than one inch in height:

“‘UNION PACIFIC RAILROAD COMPANY, LESSEE/VENDEE
AND LESSOR’’

If during the continuance of this Lease any such mark
shall at any time be removed, defaced or destroyed on any
Unit, the Lessee shall immediately cause the same to be
restored or replaced. The Lessee shall not allow the name
of any person, association or corporation to be placed on
any of the Units as a designation which might be inter-
preted as indicating a claim of ownership thereof by any
person, association or corporation other than the Lessor;
provided, however, that the Lessor may cause the Units
to be marked as contemplated in Section 2 of the Interim
Lease Agreement, and the Lessee may letter the Units with
the names or initials or other insignia customarily used by
the Lessee on its railroad units of the same or a similar type
for convenience of identification of the right of the Lessee
to use and operate the Units under this Lease and to inter-
change the same with other railroad companies, provided
such names or initials or other insignia, when placed on
the Units do not conflict with any of the provisions of such
Section 2 of the Interim Lease Agreement.

Section 6. Numbering. Upon or before the delivery to
the Lessee of each of the Units, there shall be plainly, dis-
tinctly, permanently and conspicuously marked by Manu-
facturer upon each side of each such Unit, in close prox-
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imity to the words provided for in the first sentence of
Section 5 hereof, its identifying number as set forth in
Schedule A hereto. The Lessee shall not change, or permit
to be changed, the identifying number on any of the Units
except in accordance with a statement of new number(s)
to be substituted therefor, which shall previously have been
filed with the Lessor and consented to by the Lessor and
filed, registered or recorded in each public office where this
Lease shall have been filed, registered or recorded.

Section 7. Taxes. With respect to each of the Units,
the Lessee agrees that, in addition to the other payments
provided herein, it will timely pay, or promptly reimburse
the Lessor should payment be made by it, for all local, State
or Federal, property, sales, use, gross receipts taxes in the
nature of sales taxes, occupation, franchise and other taxes
(excluding any Federal income and excess profits taxes and
excluding also any local or State income, gross receipts,
franchise, excess profits and similar taxes, except any such
tax 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), fees, charges, as-
sessments or licenses (hereinafter collectively called Imposi-
tions), (a) levied or imposed upon, measured by or exacted
because of, (i) the Interim Lease Agreement or any sale,
use, payment, shipment, delivery or transfer of title under
the terms thereof, (ii) the use, operation or leasing of the
Units under the Interim Lease Agreement or the rentals
or earnings arising therefrom or (iii) the Liessor on account
of its acquisition or ownership of the Units or any thereof
or on account of the use, operation or leasing thereof or on
account of the rentals or earnings arising therefrom, or
(b) the nonpayment of which might result in any lien or
encumbrance upon any of the Units or adversely affect
the title or interest of the Manufacturer or Lessor in or
to any of the Units. The Lessee further agrees that it
will promptly pay or reimburse the Lessor for any interest
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or penalties payable by the Lessor resultant from any delay
in paying any Imposition which the Lessee has herein
agreed to pay or reimburse, or from the failure of the Lessor
to withhold or collect and pay over any Imposition. Not-
withstanding the foregoing, the Lessee shall not be required
to pay or reimburse any Imposition or any such interest or
penalties so long as it shall in good faith and by appropriate
legal or administrative proceedings contest the validity or
amount thereof unless thereby, in the judgment of the
Lessor, the rights or interests of the Lessor will be adversely
affected.

In the event any reports with respect to Impositions
are required to be made on the basis of individual Units,
the Lessee will either make such reports in such manner
as to show the interests of the Lessor in such Units or
will notify the Lessor of such requirement and will make
such reports in such manner as shall be satisfactory to
the Lessor.

In the event that, during the continuance of this Lease,
the Lessee becomes liable for the payment or reimburse-
ment of any Impositions, interest or penalties pursuant
to this Section 6, such liability shall continue, notwith-
standing the expiration of the term of this Lease, until
all Impositions, interest or penalties are paid or reimbursed
by the Lessee.

SectioNn 8. Maintenance; Payment for Units Suffering
Casualty Occurrence. The Lessee shall at all times main-
tain and keep all of the Units subject to this Lease in good
order and good running repair, under a repair program
consistent with a useful life for each of the Units in excess
of 17 years from the commencement of the term of this
Lease as to such Unit, at its own cost and expense.

In the event that any Unit shall be or become worn
out, lost, stolen, destroyed or irreparably damaged or
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otherwise rendered permanently unfit for use from any
cause whatsoever (such occurrences being hereinafter
called Casualty Occurrences) during the term of this Lease,
the Lessee shall promptly (after it has knowledge of such
Casualty Occurrence) and fully inform the Lessor in re-
gard thereto. The Lessee shall, on the earlier of the next
succeeding rental payment date in respect of such Unit, or
the expiration of the term of this Lease, pay to the Lessor
a sum equal to the Fair Value of such Unit as of the date
of such Casualty Occurrence. For purposes of this Section
the term Fair Value shall be deemed to be the invoiced
purchase price of such Unit less depreciation acerued com-
puted by the straight-line method at the rate of six and
two-thirds per cent (623%) for each full year (but not pro
rata for any part of a year) from the date on which the
Unit was first put into operation to the date as of which the
Fair Value is so to be determined.

Upon making such payment in respect of any Units,
rentals of such Units shall cease as of the date of such
payment, the term of this Lease as to such Units shall
terminate and title to and rights in such Units shall there-
upon vest in Lessee. The Lessor shall promptly thereafter
prepare and submit to the Lessee a revised rental payment
schedule, reflecting such payment and setting forth the
rental payment for all Units remaining under this Lease.

Except as hereinabove in this Section 8 provided, the
Lessee shall not be released from its obligation hereunder
in the event of any Casualty Occurrence to any Unit after
delivery to and acceptance thereof by the Lessee hereunder.

SectioN 9. Awnnual Reports and Inspection. The Les-
see will furnish to the Lessor on or before the last day of
March in each year, commencing with the year 1972, and
at such other times as the Lessor shall request, during
the continuance of this Lease, an accurate statement
signed by one of the Vice Presidents of the Lessee, stating
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A. as of the last day of the preceding calendar
year, (1) the description and identifying numbers of
all Units then subject to this Lease, (2) the deserip-
tion and identifying numbers of all Units that have
suffered a Casualty Occurrence during the period
elapsed since the end of the period covered by the

last previous such report (or since the date hereof
in the case of the first such report), and (3) such
other information regarding the condition and state
of repair of the Units as the Lessor may reasonably
request, and

B. that, in the case of all Units repainted or
repaired during such period, the marks required to
be placed thereon by Section 5 hereof have been pre-
served on such Units or that such Units have been
again marked as required by said Section 5 and that
the identifying symbol and the appropriate ear num-
ber has been repainted or preserved on each side of
each such Unit in accordance with Section 6 hereof.

The Lessor shall have the right, by its authorized
representatives, to inspect the Units at such times as shall
be reasonably necessary to confirm to the Lessor the
existence and proper maintenance thereof during the con-
tinuance of this Lease.

Secrion 10. Compliance with Laws and Rules; and
Indemmnification. The Lessor makes no warranty or repre-
sentation, either expressed or implied, as to the fitness,
design or condition of, or as to the quality of the material,
equipment or workmanship in, the Units delivered to the
Lessee hereunder, it being agreed that all such risks, as
between the Lessor and the Lessee, are to be borne by
the Lessee.

The Lessee agrees to comply with all governmental
laws, regulations and requirements, with the Rules of
Interchange of the Association of American Railroads (or
of any successor thereto), and with all lawful rules of the
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Interstate Commerce Commission and the Department of
Transportation and any other legislative, executive, admin-
istrative or judicial body exercising any power or juris-
diction over the Units, with respect to the use, maintenance
and operation by the Lessee of each Unit subject to this
Lease; 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,
regulations, requirements and Rules, effective after the date
of the delivery of such Unit, the Lessee agrees to make such
changes, additions and replacements; and the Lessee agrees
to maintain such Unit in full compliance with such laws,
regulations, requirements and Rules so long as it is sub-
ject to this Lease.

Any and all additions to the Units and any and all
replacements of any parts of any Units and additions
thereto (except such as are not required pursuant to the
second paragraph of this Section 10 and may be removed
without in any way affecting or impairing either the origi-
nally intended function or the use of such Unit) shall be
considered accessions to such Unit and title thereto shall
be immediately vested either in the Manufacturer under
the Interim Lease Agreement, or, in the event that the
Lessor has at such time fully performed all of its obligations
thereunder, in the Lessor, without cost or expense to the
Manufacturer or the Lessor, as the case may be.

The Lessee agrees to indemnify and save harmless the
Lessor against all losses, damages, injuries, Liabilities,
claims and demands whatsover, regardless of the cause
thereof, and expenses in connection therewith, including
counsel fees, by reason of the Lessor’s undertakings with
respect to the Units pursuant to the Interim Lease Agree-
ment or the ownership by the Manufacturer or the Lessor of
any Unit or the use or operation thereof by the Lessee while
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it is subject to this Lease, or in any manner arising out of or
as a result of the delivery or rejection of any of the Units
under this Lease or under the Interim Lease Agreement
prior to the delivery thereof under or while it is subject to
this Lease or the use or operation of any Unit while it is
subject to this Lease. The Lessee agrees further to indem-
nify and save harmless the Lessor against any and all
liability, claims, demands, costs, charges and expenses, in-
cluding royalty payments and counsel fees, in any manner
imposed upon or accruing against the Lessor because of the
use in or about the construction of the Units, or any thereof,
of any design specified by the Lessee, or article or material
specified by the Lessee, and not manufactured by the manu-
facturer of such Unit, which infringes, or is claimed to
infringe, on any patent or other right. The indemnities
contained in this paragraph shall continue in full force
and effect notwithstanding the full payment of all other
obligations under this Lease or the termination of this
Lease in any manner whatsoever.

Secrron 11. Default. If, during the continuance of
this Lease, one or more of the following events (herein
sometimes called events of default) shall occur:

A. default shall be made in the payment of any
part of the rental provided in Section 2 hereof and
such default shall continue for 30 days;

B. the Lessee shall make or permit any unauthor-
ized assignment or transfer of this Lease or of posses-
sion of the Units, or any thereof, and shall fail or
refuse to cause such assignment or transfer to be can-
celled by agreement of all parties having any interest
herein and to recover possession of such Units within
30 days after written notice from the Lessor to the
Lessee demanding such cancellation and recovery of
possession;

C. default shall be made in the observance or per-
formance of any other of the covenants, conditions and
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agreements on the part of the Lessee contained herein
and such default shall continue for 30 days after writ-
ten notice from the Lessor to the Lessee specifying the
default and demanding the same to be remedied ;

D. any proceedings shall be commenced by or
against the Lessee for any relief under any bank-
ruptey or insolvency laws, or laws relating to the
relief of debtors, readjustments of indebtedness, re-
organizations, arrangements, compositions or exten-
sions (other than a law which does not permit any
readjustment of the obligations of the Lessee here-
under), and all of the obligations of the Lessee under
this Lease shall not have been duly assumed in writ-
ing, pursuant to a court order or decree, by a trustee
or trustees or receiver or receivers appointed for the
Lessee or for the property of the Lessee in connection
with any such proceedings, or otherwise given a status
comparable to 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; or

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 right of the Lessee in or to
the Units, or as to the use thereof, shall absolutely cease
and determine as though this Lease had never been
made, but the Lessee shall remain liable as hereinafter
provided ; and thereupon, the Lessor may by its agents
enter upon the premises of the Lessee or other prem-
ises where any of the Units may be and take posses-
sion of all or any of such Units (and may use and
employ, in connection with such repossession, any sup-
plies, services and aids and any available trackage
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and other facilities or means of the Lessee, with or
without process of law) and thenceforth hold, possess
and enjoy the same free from any right of the Lessee,
or 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 and also to recover forthwith from
the Lessee (i) as damages for loss of the bargain and
not as a penalty, a sum which represents the excess of
the present worth, at the time of such termination, of
the aggregate rental for each Unit which would other-
wise have accrued hereunder from the date of such
termination to the end of the term of such Units over
the then present worth of the fair rental value of such
Units for such period, such present worth to be com-
puted in each case on the basis of a 6% per annum
discount, and (ii) any damages in addition thereto
which the Lessor shall have sustained by reason of the
breach of any covenant or covenants of

The remedies in this Lease provided in favor of the
Lessor shall not be deemed exclusive, but shall be cumula-
tive, and shall be in addition to all other remedies in its
favor existing at law or in equity. The Lessee hereby
waives any mandatory requirements of law, now or here-
after in effect, which might limit or modify any of the
remedies herein provided, to the extent that such waiver
is permitted by law.

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

Section 12. Return of Units. Upon the expiration or
termination of this Lease with respect to any Unit, the
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Lessee shall forthwith deliver possession of such Unit, to
the Lessor in good order and repair, ordinary wear and
tear excepted. For the purpose of delivering possession of
any Units to the Lessor as above required, the Lessee shall
at its own cost and expense

A. forthwith assemble the Units and place them
upon such storage tracks of the Lessee as the Lessor
may designate or, in the absence of such designation,
as the Lessee may select,

B. permit the Lessor to store the Units on such
tracks for a period not exceeding 100 days at the risk
of the Lessor, and

C. transport the same in such groups as the Lessor
may reasonably select, at any time within such 100-day
period, to any place or places on the lines of railroad
operated by it or to any connecting carrier for ship-
ment, all as directed by the Lessor.

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 perform-
ance of the covenants of the Lessee so to assemble, deliver,
store and transport the Units.

Without in any way limiting the obligation of the Lessee
under the foregoing provisions of this Section 12, 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 who-
soever shall be at the time in possession of such Unit.

SecrioN 13. Assignment and Possession. This Lease
shall be assignable, in whole or in part, by the Lessor
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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.

The rights of the Lessee in and to the Units under this
Lease are subject to the rights of the Manufacturer in and
to such Units under the Interim Lease Agreement including
the rights of the Manufacturer upon the happening of an
Event of Default thereunder and so long as the Lessee shall
not be in default under this Lease as provided in Section 11
hereof, and the Lessor shall not be in default under the
Interim Lease Agreement as provided in Section 13 thereof,
the Lessee shall be entitled to the possession and use of the
Units, in accordance with the terms of this Lease, and the
Lessee shall not, without the prior written consent 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 that the Lessee may permit the use thereof
or any part thereof in the usual interchange of railroad
traffic.

The Lessee shall not, without the prior written consent
of the Lessor, assign, transfer or encumber its leasehold
interest under this Lease in the Units or any of them
(except to the extent that the provisions of any existing
mortgages or indentures affecting property of the Lessee
may attach to such leasehold interest or require the same
to be subjected thereto). In addition, the Lessee, at its
own expense, will as soon as possible cause to be duly dis-
charged any lien, charge or other encumbrance (except
for any encumbrance resulting from any security interest
created by the Lessor, including the rights of the Manu-
facturer under the Interim Lease Agreement or resulting
from any claim against the Lessor not related to the
Lessor’s rights of ownership to the Units or from the lien
of existing mortgages or indentures of the Lessee as afore-
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said or from Impositions with respect to which the Lessee is
not required to make payment or reimbursement under
Section ? hereof) which may at any time be imposed on or
with respect to any Unit or the interest of the Manufacturer
or the Lessor or the Lessee therein.

Nothing in this Section shall be deemed to restrict the
right of the Lessee to assign or transfer its leasehold inter-
est under this Lease in the Units or possession of the
Units to any corporation (which shall have assumed the
obligations hereunder of the Lessee) into or with which
the Lessee shall have become merged or consolidated or
which shall have acquired the property of the Lessee as
an entirety or substantially as an entirety; nor shall any
assignment or transfer of such leasehold interest or of pos-
session or control of the Unifs or any thereof to a receiver
or trustee or other court officer appointed in any judicial
proceedings under circumstances which do not constitute
an event of default under Section 11D hereof be deemed
to constitute a violation of this Section 13.

Secrron 14. Recording. 'The Lessor will, prior to the
delivery of any Unit hereunder, cause this Lease to be
filed and recorded with the Interstate Commerce Com-
mission in accordance with Section 20c of the Interstate
Commerce Act; and the Lessee will from time to time do
and perform any other act and will execute, acknowledge,
deliver, file and record wherever required any and all fur-
ther instruments required by law or reasonably requested
by the Lessor for the purpose of proper protection, to the
satisfaction of counsel for the Lessor, of its rights and/or
title to the Units and its other rights under this Lease or
for the purpose of carrying out the intention of this Lease.

SectioNn 15. Notices. Any notices required or per-
mitted to be given by either party hereto to the other shall
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be deemed to have been given when deposited in the
United States mails, first-class postage prepaid, addressed
as follows:

If to the Lessor:
Uniox Paciric Rammroap CoMPANy,
345 Park Avenue,
New York, N. Y. 10022
Attention: Vice President—Finance

If to the Lessee:
Paciric Fruir ExpreEss CoMpaANY
116 New Montgomery St.
San Francisco, California 94105
Attention: General Manager

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

Secrioxn 16. Applicable Law. This Lease is to be con-
strued in accordance with the laws of the State of New
York; provided, however, that the parties hereto shall be
entitled to all rights conferred by Section 20c of the Inter-
state Commerce Act.

Section 17. Enforcement by Manufacturer. The pro-
visions of this Lease, as they relate to the Manufacturer,
are for the benefit of the Manufacturer and may be enforced
by the Manufacturer to the same extent as if it were a
party hereto, as a third party beneficiary hereof, without
any assignment thereof to the Manufacturer and without
any responsibility by the Lessor in connection therewith.

Secrion 18. Ewecution in Counterparts. This Lease,
and any lease supplemental hereto, may be executed in
several counterparts, each of which so executed shall be
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deemed to be an original, and in each case such counterparts
together shall constitute but one and the same instrument.

Srcrion 20. Amendment. This Lease may be modified,
amended or supplemented and any of its provisions or
conditions waived if such actions are evidenced in writing
and signed by duly authorized officers of the Lessor and
Lessee.

In Wrrness WHEREOF, the Lessor and the Lessee, pursu-
ant to due corporate authority, have caused these presents
to be signed in their respective corporate names and their
respective corporate seals to be hereunto affixed, duly
attested, as of the day and year first above written.

Union Paciric Ramwroap Company,

é(// Lessor,

Vice President
Attest:

Secretary.

[CorporaTE SEAL]

Paorric Frurr Express Company,

/ Lessee,
By .. //{) Yol /.’”.‘.Z.'.‘vf}:x.

President.
Attest:

AssisTaNTSecretary.

[CorpPorATE SEAL]
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SraTeE oF NEW YoRK

S8.:
County or New_ YoRK

On this /+ day of #7we< 1971, before me personally
appeared % < %+ /25 to me personally known, who, being
by me duly sworn, says that he is a Vice President of Union
Pacrric Ramroap Company, that the seal affixed to the fore-
going 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 instru-
ment was the free act and deed of said corporation.

ELIZABETH L. GALPINE (/zssn/

Notary Pu / 4

State of Maw York g o / iy P [[ }
p e // 44/_,{ ,‘\ —4‘ /_//; % <
Mzsszu County e Notary Pubhc

n MY, Zo. &ilk's Office

Ccmmm_,,\,n pr..w March 30, 1972

On this /¢ ( day of /’V/«V 1971, before me personally
appeared /- O s ¢4 to me personally known, who, being
by me duly sworn, says that he is a Vice President of Pa-
cirrc Frurr Express Company, that the seal affixed to the
foregoing instrument is the corporate seal of said corpora-
tion, 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.

EL1ZABTTH L. C"'P’F.C(‘l*/‘/f")/~ / .
Notary Puiir., Stoio of How Vork & a,e«.c(.‘;.f/ i L)

-54513020 ,J
Quali 5 u County " Notary Publie
Certificate Filed in N.Y. Co. Cik's Office

Commissicn xpires March 30, 1972
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SCHEDULE A

Estimated Cost
No. of
Units Description Per Unit Total

600 130,000 pound mnominal
capacity Steel-Sheathed
Refrigerator Cars with Me-
chanical Refrigeration Sys-
tems and Load Protection
Devices, Class R-70-25 bear-
ing road numbers UPFE

460101 to 460700 inclusive.. $32,243.79 $19,346,274
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