}41 e AMENDMENT AGREEMENT dated as of May l,
;7 m”& |n 1975, between FIRST SECURITY BANK OF UTAH,
uumw“mm“° -------------- NATIONAL ASSOCIATION (hereirnafter together
. with its successors and a551gns, being
MAY 01 1975 -1 L PM called the Lessor), not in its individual
7 . , capacity but solely as trustee under a Trust
INTERSTATE »GOMMER_QE 00“?"‘33'9“ ‘Agreement dated as of January 1, 1975, with
L .-~ . Steiner Sea, Air & Rail Co. (herelnafter
called the Beneficiary) and TRAILER TRAIN:
-ACOMPANY (herelnafter called the Lessee)

: : WHEREAS the partles hereto have entered into a
Lease of Equipment dated as of January 1, 1975 (herelnafter
. called the Lease), filed and recorded with the Interstate
. Commerce Commission pursuant to Section 20c of the Inter-

. state Commerce Act on. January 16, 1975 and asslgned recorda—.’

, tlon number 7776

D WHEREAS the partles hereto now de51re to amend
;the Lease as herelnafter prov1ded '

_ NOW, THEREFORE, in consideration of the mutual
Hcovenants and agreements herein contalned the partles
'ghereto hereby agree as follows.‘

SRS bfi ‘The Lease is hereby" amended and restated to
' .read 1n its entlrety as set forth in Exhibit A hereto.

©2. . This Amendment Agreement may be executed in

several counterparts, each of which will. constitute an orlgl—_ﬁ

m nal and all. of which together Wlll constltute but one . and
' the same 1nstrument.‘._”_ . s _ o

- IN WITNESS WHEREOF the partles hereto have caused
this Amendment Agreement to. be duly executed by their respec-

C tive’ officers thereunto duly authorlzed as of the day and
year flrst above written.

FIRST SECURITY BAWK OF UTAH
NATIONAL ASSOCIATION, not in its
,1nd1V1dual capacity but solely as
Trustee under a Trust Agreement dated
as of January 1, 1975 w1th Stelner
‘ Sea, Air & Ra11 Co., :

e s
TRAILER TRAIN co PANY, |

. by




":STATE OF ILLINOIS )

= ) ss..'
jCOUNTY OF COOK ‘v)
On thls:fjf"’day ofa-"' '1975’ ‘before me per- .
sonally appeared ' - , to me personally known,

o who, being by me. duly sworn, says that he is the Vice

President-Finance and Lreasurer of TRAILER TRAIN COMPANY\

- . that one ‘of the seals’ affixed to. the. foreg01ng instrument .,

~is the corporate seal of said’ corporatlon, that said

ﬁ;aalnstrument was signed and sealed on behalf of sagid corpofa— o
_..tion by authorlty of its Board of, Directors and he acknowledged

"f.fCOUNTY OF SALT LAKE )

that the execution of the foreg01ng 1nstrument was the free act-'
-'and deed of sald corporatlon - :

e[Notarlal Seal]

. - - ,.Notary Bublic
o My Comm1351on explres E ' A

| STATE OF UTAH'vf ")

- . on thls<QQﬁLday ofnpatﬁ ‘1975 :before'he person-
Tally appeared "?3)3297'5 Culwk_, to me personally known,

v,;who, being by me duly sworn, says that he is an Authorized

’7Offlcer of FIRST SECURITY BANK OF UTAH, NATIONAL ASSOCIATION,:'
‘that one of" the seals affixed to the foregoing instrument is
the corporate seal of said national banking association, that

‘ﬁ‘sald instrument - was signed and sealed on behalf of said

,.natlonal banking association by authority of its Board of
Directors ‘and ‘he acknowledged that the execution of the fore-
.going 1nstrument was the free act and deed of sald natlonal
banklng a55001at10n.

QMM L_éwui
- thary Pdﬁl -

[Notarlal Seal]

My Comm1551on explres

. Q%kazleﬂﬂg .
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. EXHIBIT A

 LEASE OF EQUIPMENT = .~

' Between -

~ 'FIRST SECURITY BANK OF UTAH,
. NATIONAL ASSOCIATION, -

' "as Owner Trustee

”fbr; "

' STEINER SEA, AIR & RAIL CO.

 TRAILER TRAIN COMPANY

- Dated as of January 1, 1975




-

, LEASE OF EQUIPMENT dated as of January 1,
1975 (hereinafter called the Lease), between
~FIRST SECURITY BANK OF UTAH," NATIONAL ASSOCIA-.
- TION (herelnafter together with its successors.
--and assigns, being called the (Lessor), hot
“in-its individual capacity. but solely as
trustee under a Trust Agreemént dated as
of January 1, 1975, with STEINER SEA, AIR &
- RAIL CO. (herelnafter called the Beneficiary)
“and TRAILER TRAIN 'COMPANY . (herelnafter called
‘ the Lessee) :

'; wHEREAS the Lessee has entered or will enter 1nto a

- 1manufactur1ng agreement (herelnafter called the Manufacturing:
" Agreement) with Pullman Incorporated (Pullman -Standard divi-

_ ;s1on) (such- party being heteinafter called the Manufacturer),
dgpursuant to which the Lessee has agreed to purchase and take-'
‘Ldel1very of certaln unlts of rallroad equ1pment- '

WHEREAS,'under an a551gnment of sa1d Manufacturlng

'Agreement, the Léssee is ass1gn1ng to- the Lessor its r1ghts
under the Manufacturing Agreement to purchase and take

- delivery of those units of railroad equipment described in
- Schedule A hereto (such rallroad equ1pment being hereinafter

- ‘called the Equ1pment and each such un1t belng herelnafter

' called ‘a Un1t),_,_~ 4 :

WHBREAS the Lessee agrees to lease from the ‘Lessor

‘all the . Units, or such lesser number of Units, having an

‘aggregate Purchase Price (as hereinafter defined) not exceed1ng
$5,000,000, as are ‘delivered and accepted under the Manufactur-
'ing, Agreement on or after January 1, 1975, and on or prior

to Aprll 30, 1975, t the rentals and for the term and upon

-the cond1t10ns herelnafter prov1ded ‘and

WHEREAS the Lessor w1ll enter 1nto an equipment

atrust agreement (herelnafter called ‘the Equipment Trust

Agreement) with- Manufacturers Hanover Trust Company (herein-

~after called the  Trustee)” pursuant to which equ1pment trust

cert1f1cates “(hereinafter called the: Trust Cert1f1cates) _
will be sold to finance a- portlon of the purchase pr1ce of

- the. Equlpment the. ‘Lessor” will be. obllgated to make payments
of. principal and’ 1nterest thereon out of ‘the rentals received
hereunder and securlty title to the Units and this Lease will -
- be conveyed to’ the Trustee until the Lessor fulfills all its
_Lobllgat1ons under the Equrpment Trust Agreement-’ ' -



NOW THLREFORE, in con51derat1on of the premises
fand of the rentals to be pa1d and ‘the covenants hereinafter
‘mentioned. .to be- kept and performed by the Lessee, the Lessor
hereby leases the Units to the .Lessee upon the following
terms and conditions, but subject and" subordinate to all
fthe r1ghts and remedles of ‘the Trustee under the Equlpment
'Trust Agreement ' . : S

o §l Dellvery and Acceptance of Units. The Lessor -
“‘will cause each Unit accepted pursuant to the Manufacturing
‘Agreement within the time period set forth for delivery
“and acceptance in the preambles hereto to be delivered
_to the Lessee at the same point or points. within the United
States of America at which. such Unit  is dellvered to the
Lessor under the ‘Manufacturing Agreement, such point or
points, however, to be mutually acceptable to the Lessor
and the Lessee. ' Upon such delivery, the Lessee will cause
an author1zed representatlve of the Lessee to inspect the
~_same, and- if such Unit .is found to be .acceptable, to accept
;dellvery of such Un1t and to execute and deliver to the
‘Lessor a.certificate of ‘acceptance therefor in the form
“"of Annex D to the" ‘Manufacturing Agreement wnereupon such
Un1t shall be deemed to have: been delivered to and accepted
_'~by the Lessee under -this Lease and: shall be subject there-
‘after to all the terms and condltlons of th1s Lease.

N : §2.' Rentals. The Lessee agrees to pay to the ,
Lessor, as rental for each Unit subject to this Lease,_one‘
payment within five. business days of the date on which such
Unlt is. settled . for under the Manufacturlng Agreement (suchf
date of settlement for such Unit being hereinafter called

a C1031ng Date) and thereafter 40 consecutlve semlannual _
payments, ‘payable on May 1 and November .l in each year com-
menc1ng November 1, l975.f The first rental’ payment shall

be in an.amount equal to interest (computed on the basis

of a 360 day year of twelve 30~ day months) on. the'Purchase
Price (as defineéd in the Manufacturlng Agreement) of each
Unit from the thirtieth ‘day -following the date of acceptance
of 'such Unit pursuant to §1 hereof to the Closing Date,

at a rate- per annum equal to the prime rate whlch:Manufac—

~ turers ﬂanover Trust Company charges. for 90-day loans to
"borrowers of the hlghest credit standlng from time to time
_in effect for ‘the perlod such interest 1s payable-” rovided,
however, that changes in ‘such prime rate occurring during
the ten business days preced1ng the Closing Date shall be .
~disregarded; and provided, further, that such,amount in
respect of any Unit shall be not less than the ‘amount of




.

" interest on" the - Purchase Prlce thereof due the Manufacturer
thereof pursuant to. the Manufacturing Agreement ~The first

30 .semiannual rental payments shall ‘each be in an amount
equal to 'S. 02177% .of the Purchase Price of each Unit then

. Subject to this Lease. :The remaining 10 semiannual rental
;fpayments shall each be in an amount equal to 2.25% of the
iPurchase Pr1ce of each Un1t then subject to this Lease.

A , If the Trust Certlflcates are 1ssued in_ an aggregate .
-prlnc1pal amount of less than: 75. 99% of the Purchase Price of -
‘the Units on or prlor to May 1, 1975, and if the Lessor pays
_to the Manufacturer more than 24.01% of the Purchase Price
irof the Un1ts, then the semiannual rental payments commencing .
,November 1, 1975, shall be increased to such amount or amounts -
-as-shall, in the reasonable opinion of ITEL‘Lea51ng Corpora-
tion or: other competent party acceptable to the Lessee and ‘

" .the Beneficiary, cause the Beneficiary's net return and after-

tax cash flow to equal the net return and after-tax cash

_'flow (computed on. the same assumptions as utilized by the -
tBenef1c1ary in- evaluatlng th1s transact1on as of the date of

execution of thlS Lease) that’ would ‘have been rea11zed by the

ﬂBenef1c1ary if Trust Certificates’” in an aggregate pr1nc1pal

amount of not. less’ ‘than 75. 99% of the Purchase’ Pr1ce of the-

. Units had ‘been’ 1ssued - ‘and’_the Casualty Values set forth in.
- §6° hereof shall be 31m11arly adjusted.

If any of the sem1annua1 rental payment dates

"?referred ‘to above . is not a business day under the laws of
the State of New York the semiannual rental payment other-
- wise payable oh such” date shall be payable on the next

succeedlng bu51ness day,,and no 1nterest shall’ accrue for

- the period from and after the ‘nominal date for payment
fthereof to such next succeedlng bu51ness day

Notw1thstand1ng anythlng to the contrary conta1ned

ghereln, any and: all sums pa1d by the Lessee and received by -
“the. Trustee pursuant to the Consent (as deflned in the Equlp-
.ment Trust Agreement) in respect of the- obl1gat1ons of the -
.Lessor under the Equlpment Trust: Agreement not attributable
'to an Event of Default (as. herelnafter def1ned) hereunder or -

to. late payment ‘shall be thereupon deemed to have been paid

Lln ‘reduction or, sat1sfact10n, to the extent. thereof ‘of any
, rental payments then due and payable by the Lessee to the
._Lessor under this §2. : : :

‘The Lessor 1rrevocab1y 1nstructs the Lessee to

: make all the payments prov1ded for 1n thlS Lease (other than



“the first rental payment and any amount payable in respect -
of a Unit which has not been settled for pursuant to the

'”-Equ1pment Trust Agreement by reason of such Unit having

suffered a Casualty Occurrence [as defined in §6 hereof],
which rental. paynent and amount shall ‘be pa1d to the Lessor
- at such place as the Lessor shall. spec1fy in-writing) . at
- the pr1nc1pal corporate trust office of ‘the Trustee, for

" the ‘account of ‘the Lessor, in care of. the . Trustee,'with

“klnstruct1ons 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 Event of Default under the Equip-

'3g*ment Trust Agreement shall have occurred and be continuing,
~'to pay any balance promptly to the Lessor or to the order

(o v' .

of the Lessor in 1mmed1ately available funds at such place

-as the Lessor shall ‘specify in writing. The Lessee agrees

tOfmake -each payment provided for herein as’ contemplated

'Agbyﬁth1s paragraph. in 1mmed1ate1y ava1lable funds 1n the
c1ty where such payment 1s to be made.v_' :

o ¥ Th1s Lease'1s a net lease and, subject to the pro—~'

fv1s1ons of the th1rd paragraph -of th1s §2 and of §6 hereof

: the. Lessee "shall’ not be ent1tled to any abatement of rent,

‘reduction thereof or ‘set- of £ agalnst rent,_1nclud1ng, but

.. not 11m1ted to, abatements, reductlons or set-offs due or
’alleged to be due to, or by reason of, any past present or

© future. claims of" the Lessee aga1nst the Lessor under th1s
"Lease or otherw1se or aga1nst the Trustee ‘Or ‘any ‘holder of
_Trust Cert1f1cates-xnor, except as otherw1se expressly pro-
gv1ded hereln, shall thlS Lease termlnate, or the. respectlve
.obl1gatlons of the Lessor or. the Lesssee be otherw1se affected,
by ‘'reason of any ‘defect in or ‘damage to or loss of possess1on

or loss of use of or destruct1on ‘of all or .any of the Units

-from whatsoever cause, the proh1b1t10n of or other restric-
t1on agalnst the Lessee s ‘use of all or any of the Units,

the 1nterference ‘with such use’ by any. person or entlty, the
1nva11d1ty or: unenforceab111+y or lack of ‘due’ authorlzat1on
of this Lease or lack of ‘right, power or author1ty of the

- Lessor to enter into this Lease or the Equipment Trust
‘»Agreement or’ 'by- reason ‘of any- failure by the Lessor to

perform any" of 1ts obllgat1ons hereln contained, or for

any other: cause ‘whether similar” or d1551m11ar to the fore-

' going;, any present or future law to the contrary ‘notwith-

- standing, it being. the" 1ntent1on of the parties hereto
_that-the rents and other’ amounts payable by the Lessee here-

Tgunder shall cont1nue to be payable 1n all events 1n the



(a

oy

~ manner and at the times herein provided unless the‘obliga—
“tion . to oay the same shall be terminated pursuant to the
'express prov151ons of this. Lease. ' : : :

§3 Term of Lease.- The term of th1s Lease as to

'each Un1t shall " begin on the date of the acceptance thereof

by ‘the Lessee pursuant to '§1 hereof and, subject to the pro-
visions of §§6, 9, 12 and 17 hereof, -shall terminate on the

,’jdate on‘which the final semlannual payment of: rent in respect
“ifthereof is due hereunder. o

§4 'Ident1f1cat10n Marks.d The Lessee w1il cause

-mieach Un1t to be kept numbered with the identifying number
.~ set. forth in- Schedule A hereto, or in the case of any Unit

not there l1sted such identifying number as shall be set
forth in any amendment or supplement hereto extending this

. Lease to cover such Unit, and will keep and maintain plainly,

"distinctiy,_permanently and conspicuously marked on each
-side of such Unit, .in letters not less than one inch in height,
‘the follow1ng words- "OWNED BY A BANK OR TRUST COMPANY

UNDER A SECURITY AGREEMENT FILED UNDER THE INTERSTATE COMMERCE

- ACT, ‘SECTION 20c" with appropriate changes thereof and addi-

jtlons 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 securlty title of the Trustee to such

-~ Unit and the rlghts of the Lessor ‘under this Lease and the

Equlpment Trust Agreement and of the Trustee under the Equip~

. .ment Trust Agreement The Lessee 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 permlt to be changed the 1dent1fy1ng number of

any Unit unless’ and until (i) a statement of new numbers

to be substltuted therefor shall have been filed with the -

Trustee and the Lessor and filed, ‘recorded and deposited
by the 'Lessee 1n ‘all public offlces where this Lease and the

Equipment Trust Agreement shall have been filed, recorded

.and- dep051ted and (ii) the Lessee shall have furnlshed the
Trustee and. the Lessor -an op1n10n of counsel to the effect

that such statement has been so filed, recorded and deposited

'and that such f111ng, recordatlon and deposit is sufficient
‘to protect the title and interest of the Trustee and the
vLessor in . the ‘Units’ covered by such statement ’

Each Un1t may ‘be lettered'"Traller Tra1n Company"

fT.T.X;";:or in. some other approprlate manner for .conve-



" nience 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 or entity to
" be placed on any of. the Equlpment ‘as ‘a de31gnat10n which -
,m1ght be 1nterpreted as a cla1m of ownershlp

y §5 Taxes “All payments to be made by the Lessee
"hereunder will be free of expense .to ‘the Lessor and the
-Trustee for collect1on or other charges and will be free

. of expense to the Lessor .and the Trustee.with respect to
© ‘the. amount of any local, state, federal or forelgn taxes

. (other than any Unlted States federal income tax .[and, to
. the extent that the Lessor or the Beneficiary. is entitled
“to credit therefor against their United States federal
income tax liability, any: forelgn income tax] payable by
" the Lessor - or the Beneficiary in consequence of the receipt
~of- payments prov1ded herein and other than the aggregate of
all state or local income taxes or franchise taxes measured
- solely by net 1ncome based on such recelpt,'except any
'such tax which is’ in substitution for or relieves the Lessee
from- the payment of taxes wh1ch it would otherwise be obli-
'gated to pay or. .reimburse. as herein prov1ded and other .
- than any taxes payable by the' Trustee in consequence of
~the rece1pt by the Trustee of fees or compensat1on for
.. services. rendered under the. Equipment Trust Agreement) or
“license fees,'assessments, charges, fines, or penalties’ (all
such: taxes, 11cense fees, assessments, charges, fines and
Apenalt1es being herelnafter called impositions) hereafter
‘levied or. 1mposed upon.or in connection with or‘measured
by, this Leas , the Equipment Trust Agreement or any of the
instruments or agreements referred to herein or therein
or- contemplated hereby or thereby, or any sale,irental,
use, payment, shipment, dellvery or transfer of title under

';the terms’ hereof the Equ1pment Trust Agreement'or any such’

1nstruments or agreements, all. of wh1ch impos1t1ons the
Lessee assumes and agrees to'pay on demand in addition to
the otheér payments to be made by it prov1ded for herein.
'The Lessee will also pay promptly all 1mp051t10ns wh1ch
may be. 1mposed upon any Unit or for the use or operat1on
thereof or upon the earn1ngs 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. t1tle thereto and any’ impositions. upon or on
account of the trusts created by the. Equipment Trust Agree-
~ment or the: transact1ons contemplated thereby (whether or
not such transactions shall. actually be consummated) or the’
1nstruments or agreements referred to there1n or contem—



:'plated thereby, and will keep at all times all and every
‘part: of such Unit free ‘and clear of all impositions which

“”;mlght affect the title of" the Lessor. and ‘the security title

~of the Trustee (or 'the 1nterests of the holders of the
- Trust Certificates) therein or result in a lien or security
v,1nterest upon -any such Unit and, upon ‘request;, will supply.
the Lessor-and the Trustee with a receipt or other evidence -
of such payment satisfactory to- the Lessor and the Trustee; v
-provided,. however, that the Lessee shall be under no -obliga- -
"tlon ‘to pay any 1mpos1t10ns SO, long as it is contesting - ‘
- in. good. faith and by approprlate legal proceedlngs such
. 1mpos1t10ns and the nonpayment ‘thereof does not, in the
'goplnlon of the-Lessor or the the Trustee, adversely affect -
the title, property or rights of the Lessor o6r the Trustee
. hereunder or under the Equipment Trust Agreement. If any
"f1mpos1t10n shall have been charged or levied against the
 Lessor, the.Beneflclary or the Trustee directly and paid
by the Lessor, the Beneficiary or the Trustee, the Lessee
_.shall reimburse the Lessor, the Benef1c1ary or the Trustee,
as- the case may be, on presentatlon of ‘an .invoice therefor.
»:The Lessor agrees that 1f, in the op1n10n of 1ndependent N
_‘tax counsel, selected by the ‘Lessor ‘and’ acceptable to the
' Lessee (and whose fees and. expenses shall ‘be paid by the
Lessee),,a ‘bona fide c1a1m exlsts to all or a port1on of

. any 1mpos1t10n 1n respect of which the: Lessee has made.

- payment to the Lessor or the Benef1c1ary as aforesald v
the Lessor shall -ypon’ request ‘and at the expense of the
Lessee, take all. such legal or other” approprlate action
deemed reasonable by sa1d independent counsel 'in order to
sustaln such cla1m._ The Lessor. shall not. be obllgated to
‘take any such legal or other approprlate actlon unless .
the Lessee shall first have 1ndemn1f1ed the Lessor for all
‘ 11ab111t1es and. expenses wh1ch may be entalled therein .
and shall have furnlshed the Lessor with, such reasonable
securlty therefor as may be requested _The Lessee shall
be entltled to the proceeds of the successful prosecution
of any such. claim to the. ‘extent of payments or relmbursement
made by the Lessee pursuant to thlS §5L

- In the event any reports w1th respect to 1mp051—
tions are requlred to. be made, the Lessee will either make
such reports in such manner as to show the 1nterests of the
Lessor -and the Trustee 'in the’ Un1ts if - such is necessary _
oL’ appropr1ate, or’ w1ll not1fy the Lessor and - the Trustee -
of ‘such requ1rement and will make such reports in such manner
as shall be satlsfactory to the Lessor and the Trustee.



' In the event that durlng the continuance of this

' Lease, the Lessee ‘shall become liable for the payment or
reimbursement of any impositions pursuant to this §5, such

liability shall continue, notwithstanding -the termination of

- this Lease, until all- such 1mp051tlons are. pald or reimbursed
”by the Lessee.- :

‘ §6. Payment for Casualty Occurrence ‘Whenever
any Unit shall be-or become worn out beyond. repa1r, lost,
'jstolen, destroyed or irreparably damaged, from any cause
whatsoever, or taken or requisitioned by condemnation or
otherwise (such occurrences being herein called. Casualty

‘.'Occurrences) during the term of this Lease, or until such

‘Unit shall have been returned in the manner provided in

8§12 hereof, the Lessee shall, promptly after it shall have

determined that such Unit has suffered a Casualty Occurrence,

deliver to the Lessor and the Trustee 'a certificate of an

. officer of the Lessee (hereinafter called an Officer's
~Cert1f1cate) fully 1nform1ng them with respect thereto and

- ‘complying with. the- provisions of the Equipment Trust Agree-

. mént pertalnlng to the not1f1cat10n of the Trustee of such
-Occurrences., On  the rental payment date next succeeding the

-:Idellvery of sich Officer's Certlflcate (or, in the event such

rental paymerit date will océur w1th1n 60 days after delivery
of ‘'such Officer's Certificate, on the following rental pay-

- ment date, or, in the event the term of this Lease will

_ 4exp1re within 60 days after dellvery of ‘such Officer's Cer-

tificate, on a date within 60 days of such delivery, or, in

- the:event that such Unit shall not have been settled for

pursuant to the Equlpment Trust Agreement at the time of

such dellvery, on. the date such Unit would have been so _
settled for but for such Casualty Occurrence), ‘the Lessee
‘'shall pay to the Lessor an amount equal to thé accrued. rental
for such .Unit to the date of such payment plus a sum equal to
‘the Casualty Value of such Unit as of such payment date in 7
" accordance with . the schedule set out below.‘ Upon the making

"of such payment’ by the: Lessee in respect of any Unit, the

rental for such Unit shall cease to accrue as. of the date of
such payment, ‘the term of ‘this Lease as to such’ Unit .shall
ftermlnate and (except in the case of the loss,: theft or.
complete destructlon of such Unit) the Lessor shall’ be
.entitled .to recover posse551on of such Unit. If the date
'upon which ' the mak1ng of such payment by the: Lessee in
respect of " any ‘Unit as requ1red ‘as aforesaid shall be after

~ the term of ‘this Lease in respect of such Unit .has expired,
no rental for such Un1t shall accrue after the end of such.
:term but the Lessee, in” addltlon to paylng the Casualty Value



fand any accrued rental (wh1ch shall be. payable on the last

" rental payment date) for such Unit, shall pay interest
thereon from the end of such term to the date of such payment’
‘at the prime rate of interest which Manufacturers Hanover
Trust. Company charges on the date of such payment for 90- -day
_1oans to. borrowers of the hlghest credlt standlng

e L The Lessor hereby ap901nts the Lessee its: agent
‘to dlspose of any Unit sufferlng a Casualty Occurrence,

-'Tat the. best price obtalnable on an: "as is, where is" basis.

Provided that the Lessee has previously paid the Casualty
. 'Value to.the Lessor, the Lessee shall be entitled to the
‘proceeds of such. sale to the.extent they do not exceed

. the:Casualty . Value of such Un1t, and shall pay any excess
yto the Lessor.' [ o

The Casualty Value of each Un1t as of -any C1051ng
IDate shall be '89% of the Purchase Price of such Unit and

as of any. rental- payment. date shall be the greater of (x) the
Fair Value thereof as defined and determined pursuant to '
the Equipment Trust Agreement and (y) ‘that percentage of -

" the Purchase Prlce of such Unit as is set. forth in the fol-

"flow1ng schedule opp051+e such rental payment da*e-,"

Rental-Payment Date .~;§‘fr;- ”"_ywezi- Percentage

hMaYJIL.19757>}Jffefi7*n;f”i?{?,jﬁi?pﬁif,;i“gj 89.00%
November 1, 1975 . " Tt 0T gBlosy

‘,NOVnmbnr 1,-1976 .0 T oL o 'jf88‘40%?
May 1,.1977 0 Co ot I o en 187,998

.QNovember 1, 19777 . o T 87.36%
May 1, 1978 S T 86,698
November 1, 1978 .. - . 85.80%
“May 1, 1979 . - ... T . 84.85%
November. 1, 1979 - ~ .. = . , . 83.76%
May 1, 1980 .. . 7 82.56%
November 1, 1980 .- . o o8l.22%
May 1, 1981 . . ST 79, 76%
November 1, 1981° ~ T 78.18%
~May 1, 1982 . .~ .o S 16.97%
‘November "1, 1982 - S Lo T74.63%
May 1, 1983 . .. . 72.67%
November 1, 1983 =~ S 70.58%

~ May 1, 1984, . R . 68.38%
November 1, 1984 .~ . . S . 66.04%
May 1,-1985.° - - . ... . §3.,59%

November 1, 1985 SR S S 61.01%



Rental Payment Date . .- . - Percentag_

. May 1, 1986. -~ .. - . - 58.30% -
" November 1, 1986 c B © '55.47%
. May 1,.1987. . - . -. © 52,51%
" November.1l, 1987 = = . T 49.43%
May.-1l, 1988 .. o [ o 46.23%
~ November 1,.1988 . S 42.90%
“May1l, 1989 .. . - . oo 39,44%
" Noverniber-1,7.1989 ~ ~ - - © . 35.86% -
“May 1, 1990 - . - oo o ©32.16%
"~ November -1, ‘1990 ~ -~ . ... . : - 31.17%
© May:.1l, 1991 . . 29,988
' November .1,.1991.. -~ o ' . 28.68%
- May-1,-1992 . oo . 27.25%
' November 1, 1992 . - . : o ©25.70%
May 1, 1993 SR . R ' . 24.01%
November 1, 1993 - . - . . o 22,21%
May 1, 1994 L 20,278
November 1, 1994 ' R o - 18.23%

May 1, 1995, and thereafter : . _ 1 - 16.04%

v ' The forego1ng percentages ‘have been computed with-
out regard to recapture of the Investment Credit (as deflned
in §l7 hereof). Consequently, the Casualty Value of. any ,
Unit Sufferlng a Casualty Occurrence on or pbefore the third,
gf1fth and seventh ‘anniversary of ;the date of del1very and
,acceptance of such Unit (other than the Casualty Value of
~a Unit paid on a Closing Date) shall be increased by the

_appllcable percentage of the Purchase Price set. forth below

Annlversary of Delivery | o Percentage
and Acceptance =~ of Purchase Price
“Third . 14.0000%
" Fifth S .. 9.3333%

Seventh y 4.6667% .

: Except as hereinabove in. this §6 provided, the.
Lessee shall not be released from its obligations hereunder
~in the event of, and shall bear the risk of, ‘any Casualty
‘Occurrence, to any Unit after dellvery to and acceptance
thereof by the Lessee hereunder._ >

K o §7 Annual Reports. On or before Aprll 1 in
‘<each year, commenc1ng with the year 1976, the Lessee will-
_furnlsh to. the" Lessor and the Trustee, in such. number of
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“counterparts ot cop1es as may reasonably be requested, an

'_-fofflcer s Certificate, as ‘of the preceding ‘December 31,

'“(1) showing the amount, descr1pt1on and numbers of all Units’
then leased hereunder and the amount, description and numbers
of ‘all Units that may have suffered a Casualty Occurrence

“--durlng the preceding 12 months (or since the date of this

Lease in the case of the first ‘such Officer's Certificate),
or have beén withdrawn from use pending repair (other than
normal running repalr),,and such other information regarding- -
the condition and state of repair of ‘the Units as the Lessor =
or the Trustee may reasonably request and (ii) stating that,
‘in- the case of all Units repaired or repainted during the
‘period covered thereby, the mark1ngs required ‘by §4 hereof

“.'and the Equlpment Trust Agreement have been preserved or
‘.replaced ~The Lessor and the Trustee shall each have the

“right at. 1ts sole cost, risk and expense, by its agents,

to .inspect the Units. and the records of the Lessee with

Vrespect ‘thereto at such reasonable times and places as the
Lessor’ or the Trustee may. request during the term of this

. Lease with respect to. any ‘Unit. and the Lessee agrees to’

"~ furnish all necessary fac111t1es for the maklng of such
*1nspect10n.j, S -

L W1th1n 30 days after its annual aud1t has. been
*,completed but_ in no event -later than six: months after the

- close of each f1scal year’, the Lessee will promptly furnlsh
" to the Lessor, the- Benef1c1ary (at such address as the ©
'-Benef1c1ary shall furnish the Lessee in writing) and the
"Trustee .a balance sheet as_of ‘the end’ of such. year. and a
proflt and loss. statement for. the year then ended. prepared
in conformlty with generally accepted account1ng pr1nc1ples
. applied on a bas1s con51stent with that- of the preceding
fiscal year. and cert1f1ed by the Lessee s 1ndependent cert1—
fled publlc accountants K : o

. §8 D1scla1mer of Warrantles' Compllance ‘with
Laws, Rules and Requlations; Malntenance; .Indemnification.
THE LESSOR MAKES NO WARRANTY OR REPRESENTATION, EITHER EXPRESS
~CR _IMPLIED, AS TO THE DESIGN OR CONDITION OF, OR AS TO THE
QUALITY OF THE MATERIAL, EQUIPMENT OR WORKMANSHIP 1IN, THE
~UNITS DELIVERED TO THE LESSEE HEREUNDER, AND. THE LESSOR
MAKES NO WARKANTY OF MERCHANTABILITY OR FITNESS OF THE UNITS
"FOR ANY PARTICULAR PURPOSE OR AS TO ITS TITLE TO THE UNITS
OR-ANY COMPONENT THEREQF, it be1ng agreed ‘that all such -
risks, as between the. Lessor and the Lessee, are to be borne
by the Lessee- but the- Lessor hereby 1rrevocably appo1nts
and const1tutes the Lessee 1ts agent and attorney in-fact
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dur1ng 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 ‘
r1ghts the Lessor may have against the manufacturer of the
Units:or of the: components thereof. The Lessor shall have no

,,respons1b111ty or-liability to the Lessee or. any other person
"with respect to.any of the following: (i) any 11ab111ty
(1nclud1ng,‘w1thout limitation, str1ct or absolute liability -

:.ip tort "or -by statute -imposed), loss or damage caused or

A'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 r1sks.

,relatlng thereto- (iii) any interruption of service, loss .

-of ‘business . or anticipated profits or consequentlal damages;

(1v) the del1very,‘operat10n, servicing, maintenance, -

. repa1r, 1mprovement or replacement of any Units. The Lessee's

fgacceptance of - del1very of the Units shall be conclusive
evidence -as between the Lessee, the Lessor ‘and the Trustee

. thdt all Units, descr1bed in any cert1f1cate of acceptance
tconf1rm1ng such acceptance are in all the forégoing respects
”satlsfactory to ‘the Lessee, and the Lessee will not assert

- any claim of any nature whatsoever aga1nst the Lessor o1 the

*[Trustee based on. any of the forego1ng matters. S '

. ; The Lessee agrees, for the beneflt of the Lessor a
,and the Trustee, ‘to comply in all. respects with all laws of’

" the Jurlsdlctlons in wh1ch operatlons involving any Unit
subject to this Lease may extend ‘with the Interchange Rules
- of the Association’ of Amerlcan Rallroads, if appllcable, ‘and
with all lawful ridles of the Interstate Commerce Commission, .
if applicable, the Federal Railroad’ Adm1n1strator and any

_ other leglslat1ve, execut1ve, admlnlstratlve or judicial
..body or offlcer exercisirig any power or Jurlsdlctlon over:

g _any such Unit, to the extent such laws ‘and rules affect

the operatlons or use of such Un1t° and the Lessee: shall
‘and. dodes hereby 1ndemn1fy the Lessor. and the Trustee and
agrees. to hold the Lessor and the Trustee harmless from
andg. agalnst any and all l1ab111ty that may arise from any-

o infringement or v1olat10n of any such. laws or. rules by the

.Lessee, the Lesseeé's’ employees or’ any other person. 1In
the event that such laws or rules requ1re the alteration’
“of any Unit-or -in case’ any eguipment or appllance on any
_Asuch Unit shall be requlred to . be changed or replaced,

" in-case any add1t1onal or’ other equ1pment or appliance 1s
requ1red to. be 1nstalled 1n such Un1t 1n order to comply
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“with such laws and rules, the Lessee agrees to make such

'“alteratlons, changes,*add1t1ons and replacements at its

own expense ‘and to use,’ maintain and operate such Unit in

" full. compllance ‘with such laws and rules so long-as such

. 'Unit is subject to this Lease; provided, however, that the

. ‘Lessee may -in good'.faith contest the validity or appllcat1on
_of any 'such law or rule in any Teasonable manner which does
"not, .in the op1n1on " of .the ‘Lessor or the Trustee, adversely’

: ;affect the property or rights of the Lessor, the Trustee or

‘the holders of Trust. Cert1f1cates hereunder or under the
*Equ1pment Trust Agreement -

o The Léssee agrees that at its own cost and expense,_~
At will ma1nta1n and keep each Unit . (including any parts
" .installed on or. replacements ‘made .to any Unit and considered
' ‘an accession thereto: as here1nbelow prov1ded) which is subject
to- th1s Lease 1n good order and proper repalr.

S . Any . and all add1t1ons to any Unit and any and- all
4”.parts 1nstalled on or replacements madeé  to any .Unit’ (other
than any spec1al dev1ces, racks: or assembl1es at any time -
attached 0T, aff1xed to any’ such Un1t the cost or purchase

_ price of which is not included in the Purchase Price of such
".Unit and the. t1tle to wh1cn ‘is in'a person or entity. other _
“than the Lessor, ‘the Lessee or the Trustee) 'shall be’ con51d—
ered access1ons to such Un1t and, w1thout cost. or. expense_to
the Lessor or the Trustee, there shall 1mmed1ately be vested
~in the Lessor. and .the Trustee the same - ihterests in such
,access1ons as the" 1nterests of the Lessor and the Trustee in
such Unit. The Lessee may make alterations or modifications
~to any Unit so long as they do not affect the value of such,

-~ Unit. adversely The Lessee. shall not . permlt any special
dev1ce, rack or assembly to be attached or. afflxed to any .
Unit wh1ch may not’ be removed within a reasonable period of
t1me from such Unit and without mater1ally impairing such
Un1t or the. value thereof unless such spec1al device, rack
“or’ assembly 1s to be con51dered an acce551on to such Unit.

The Lessee agrees to 1ndemn1fy and. save harmless
-the Lessor, the . Trustee and the holders of tlhe Trust Certi-
'f1cates aga1nst any charge or claim made aga1nst the Lessor
or the Trustee and against, any expense loss ‘or liability
“(1nclud1ng but not llmlted to strict’ or- absolute liability
imposed by statute or ‘rule of - law, counsel fees and expenses,
patent l1ab111t1es, penalt1es and 1nterest) .which the Lessor,
the: Trustee or any. holder of the Trust Certlflcates may incur
in any manner by reason of the 1ssuance ‘of the Trust Certifi- .
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‘cates or . by reason of enter1ng 1nto or performlng the Equ1p—

ﬁgument Trust . Agreement this Lease, any of the instruments

- -or- agreements referred to therein or herein or contemplated
thereby or hereby or the ownersh1p of , or which may arise .
~.in any manner out of or as the result of the orderlng,
‘facqu1s1t1on, purchase, leas1ng, use,. operatlon, condition, -
rdel1very,.reject10n, storage or..return of, any Unit while
subject to this Lease or until no: longer in the possession |

ev*of or stored by the Lessee, whichever is. later,'and to

~indemnify and save harmless" the Lessor and the Trustee
.dgainst any. charg ,.claim, expense, loss or l1ab111ty

~ (including but not limited to strict or absolute liability.
imposed by -statute or rule of law, counsel fees and: ‘
‘expenses) on account.of any accident in connection with

' the operation, use, condition, possession or storage of
any .Unit. resulting in damage to property, or 1njury to or'
- death of any person. The indemnities contained in this »
~paragraph shall survive payment of all other obllgatlons :
,‘under thlS Lease and the termlnatlon of" thlS Lease. ’

- . The Lessee agrees “to prepare and dellver to the
Lessor w1th1n a’ reasonable t1me prior. to the requlred date
of f111ng (or, to the extent perm1s51ble, file on behalf
'-of _and furnlsh a copy to, . the Lessor) any and all reports
{known by the Lessee to be requ1red to be filed by the Lessor,
or, requested by the Lessor to be f1led ‘with any federal '
state or other regulatory authorlty by reason of the. ownershlp
© by.the Lessor of the Units, the secur1ty title of the Trustee
to! the Unlts or tne 1eas1ng of the Un1ts to the Lessee.

. . §9 -'Default If dur1ng the cont1nuance of this
Lease, one or more:of the following. events (hereln ‘sometimes
called Events of Default) shall occur and be cont1nu1ng.

o fhlb default shall be made in the payment of any -
:,Jpart of the’ rental prov1ded in §2 or. §l7 hereof and
,Q'such default shall cont1nue for seven dayS° or

: . B.. the Lessee shall make or permlt any unautho— ‘

,};r1zed ass1gnment or transfer of this. Lease or any. unautho-

-"rized sublease or- use_ of the Un1ts, or any thereof
or" R :

L C., default shall be made 1n the observance or
“performance of any other- of the covenants, cond1t10ns
.dand agreements on the part of the Lessee contained .

: here1n or 1n the Equ1pment Trust Agreement ‘and such
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'oefault shall continue for 20 days after written notice
from the Lessot to the Lessee specifying the default
and demand1ng that the same ‘be remedled or

’5tD._ any proceedlng shall be commenced by or agalnst
the .LeSseeé: for ‘any ‘relief under any bankruptcy or insol-
vency laws, or laws relating to the relief of debtors,
readjustments of - 1ndebtedness,_reorganlzatlons, -arrange-
ments, compositions or ‘extensions (other than a law which
~“does not permit any reao]ustment of the obllgatlons of
' the Lessée hereunder) and, unless such proceedings shall
_ have been dismissed, gnu111f1ed 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.Consent. (as defined in the Equipment Trust
'Agreement) shall not have been duly assumed in writing,

. pursuant.to a court. order .or. decree,.by a trustee or
‘trustees or receiver or receivers appointed (whether or
not sub]ect to, rat1f1cat10n) for the Lessee or for the
. property of. the Lessee in connectlon ‘with any such
proceedlngs in such. manner that- such obligations shall
have the .same" status. as obllgatlons 1ncurred by such
a. trustee or trustees or receiver or’ recelvers, within
30 days:. after such app01ntment 1f any, or 60 days "
after such’ proceedlngs shall have been commenced wh1ch—”
ever shall be . earller- - S

'then, in. any such case ~ the Lessor,ﬂat'its ootion,fmay$,

(1) proceed by. approprlate court actlon or actlons,
'e1ther at law or in equity, to enforce performance by the
s Lessee of the appllcable covenants of this Lease or to
recover damages for the breach thereof or

(11) by notlce in wr1t1ng to the Lessee termlnate‘
thls Lease, whereupon all rights of the Lessee to the
use of the’ Units shall absolutely cease and determine .
as though this Lease had never been made, but the Lessee
shall remain’ 11able ‘as herelnafter provided; and there-

'upon the Lessor may, subject to any mandatory require-
-ments of law then in effect, by its agents enter upon
- the premlses of the Lessee or other premlses where
- any of the Units may be and: take possess1on of all
or. any of the. Un1ts and thenceforth hold, possess
and en]oy the: same free from any right of the Lessee,"
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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- thls 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
-6f ‘which the numerator is such-number of days and o

”f*ythe denomlnator ‘is: the total number of days 'in such

full rental ‘period) and also to recover forthwith-

from the Lessee (1) as damages for loss of the bargain
and not . as a penalty, a sum, with respect to each _
with respect to each Unit, which represents the excess
.of (x) the present value, at the time of such termina- .
“tion, 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 reason-
ably. estimates to be" obtalnable for the Unit dur1ng
.such period; such present value to be computed in each
‘case on the ba51s of a 6% per annum dlscount,'compounded
semlannually from the respective dates upon which

a_rentals would have been payable hereunder had thls'

Lease not . been’ term1nated, (ii) any- damages and éxpen-
ses,_1nclud1ng reasonable attorneys!'. fees, in addition
thereto which. the Lessor or the Benef1c1ary shall have
-sustalned by. reason of .the breach of .any. covenant or
_covenants of this Lease other than for’ the payment
of rental and. (111) an ‘amount’ wh1ch after deduction
of all taxes requ1red to. be pald by the Lessor or the
Benef1c1ary in respect _of the. receipt thereof under

the laws of . the United States of Amerlca or any pollt-
ical subd1v1s1on thereof shall, 'in the reasonable
voplnlon of the Benef1c1ary, cause the Beneficiary's
‘net return and after-tax cash flow urider this Lease to
be equal to the net return and after-tax cash flow that
would have been available to. the Beneficiary if it had
been: entltled to ut111zat10n of all or such portion of
the "Investment" Credlt (as defined in §17 hereof) with
respect to the Un1ts, lost - not clalmed "not available-
for claim, disallowed or. recaptured by or from the .
”Benef1c1ary as a: result of the’ breach of one or more.
of the representatlons, warrantieés and’ covenants made
by the Lessee in §17 or any other: prov151on of this

- Lease,. the 1naccuracy of any stafement in’ any letter or
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fjdocument furnlshed to the Lessor or- the Beneflclary by
. the Lessee, the termlnatlon of this Lease, ‘the Lessee's
.-loss of the right to use. any Unit or the sale or other:
- disposition of the Lessor's or the Beneficiary's interest .
~in any Unit after the occurrence of an Event of Default,
“plus such sum as shall, in the reasonable opinion of the.

Benef1c1ary, cause the Beneficiary's net return and
~.after-tax cash flow under this Lease to be equal to the
" net return and after-tax cash flow that would have been

_‘available to the Beneficiary if it had been entitled to .
- 'utilization of all or such portion . of the ADR Deduction .
(as defined .in §17 hereof) which was lost, not clalmed

‘hot available for claim or disallowed or recaptured in
grespect of a Unit as a result of the breach of one or:

. .more of the representatlons warranties and covenants
'made by the Lessee in §17 or any other prov131on of this
- Lease, the 1naccuracy of any’ statement in any. letter or
‘document - furnished to the Lessor or the Beneficiary by

the . Lessee, the termlnatlon of this Lease, the Lessee [
" loss of the right to.use such Unit or the sale or other
~d1s9051t10n of the Lessor's or the’ Benef1c1ary s inter-
.ests in such Unit after the occurrence of . -an. Event of
'“Default ' : S : .

_ The remedles in. thlS Lease prov1ded in’ favor of the
'-Lessor shall not’ be deemed exclu51ve, ‘but shall be cumula-
t1ve,iand shall be : in: addltlon to all other remedies in its.

. favor ex1st1ng at law or in- equlty.f The Lessee hereby waives
any mandatory requirements of law,_now or . ‘hereafter in effect,
which might limit or, modlfy the remedies hereln prov1ded, to
the extent that such waiver is permrtted by law. Sub]ect to
the provisions of the th1rd paragraph of §2 hereof the

"‘Lessee heteby waives any and’ all’ ex1st1ngjor future claims

to any offset agalnst the ‘rental payments. due hereunder and
"agrees -to make rental payments regardless of any’ offset or -
_clalm Wthh may be asserted by the Lesseefor'on its behalf

A Tne fa1lure of the Lessor to exerc1se the rlghts -
granted it hereunder upon the occurrence of any of ‘the con-
‘t1ngenc1es set forth hereln 'shall not constltute a waiver of
any. such-right ‘upon the contlnuatlon ot ‘recurrence- of any
‘such cont1ngenc1es or 51m11ar cont1ngenc1es.

" §10. Return of Units: upon Default If this Lease
shall termlnate pursuant to '§9 hereof, the Lessee shall
forthwith. dellver posse551on of ‘the Units to the - Lessor.v _
Each Unit. returned to the Lessor pursuant to th1s §l0 shall
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y(1) be in the same operat1ng order,.repalr and condltlon as
when orlglnally delivered to the Lessee, reasonable wear and

" .tear excepted, (ii) have attached or affixed thereto any

“special: dev1ce, rack or assembly considered an accession
thereto .as provided: in §8 hereof and have removed therefrom
any spec1al device, rack or- assembly not so considered an’
accession thereto and (iii) meet the standards then in effect
“under the Interchange Rules of the Association of American

: yRallroads, ‘if appllcable. _For the purpose of de11ver1ng
- posseéssion of ‘any Un1t or Units to the Lessor ‘as above’
"requ1red, the Lessee shall at 1ts own cost, . expense and

‘3-r1sk

(a) forthw1th and in the usual manner and at
‘fusual speed, cause such Units to be transported to
. 'such point or p01nts as shall reasonably be de81gnated
»“by the Lessor, and S :

. (b) varrange for the Lessor to store such Units
on any lines of rallroad or premlses approved by the

v - Lessor until such’ Units. have been sola, leased or
“~1*.otherw1se dlsposed of by the Lessor. S

'“The assembllng, dellvery, storage and transportlng of the

. .Units’ as herelnbefore prov1dea shall be at the. expense and
'rlsk of ‘the. Lessee and. are of. the, essence’ of this .Lease,

‘and upon appllcatlon to any court of equlty hav1ng jurisdic-
tlon in the premlses ‘the Lessor. shall be entitled to a decree
aga1nst the Lessee requlrlng specific performance of the
covenants of the Léssee sSo to cause the assembly, delivery,
storage and transporting of the Units. During any storage
period, the Lessee will- permit the. Lessor or any person
de51gnated by 1t,'1nc1ud1ng the authorized representative

T or representatlves of "any prospectlve purchaser of any Unit,
"to inspect: the samej; prov1ded however, that the Lessee '
'shall not be liable, except in the case of negligence or
intentional act of ‘the Lessee or of its employees or. agents,
for .any 1njury to,- or. the death of, any. person exercising,
either on behalf of the. Lessor or any prospective purchaser,
the: rlghts of 1nspect10n granted under thlS sentence.

W1thout in any way 11m1t1ng the: obllgatlon of the
Lessee under the foreg01ng prov1s1ons of this §10, the
Lessee hereéby 1rrevocably ‘appoints the Lessor as the agent
and the attorney of ‘the Lessee, with full power. ‘and authority,
at. any. tlme wh11e the Lessee is obllgated to deliver posses—
vslon of any Un1t to- the Lessor, to demand and take. posse551on
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of - such Un1t in the name and on behalf of the Lessee from
'4whomsoever shall be at the time in possession of such Unit.
~'In.connection therewith: the Lessee will -supply the Lessor
:w1th such documents as: the Lessor may reasonaoly request

T §11 Ass1gnment- Possess1on and Use.' ThlS Lease
}shall ‘be assignable in whole or in part by the Lessor without

 _the .consent -of the Lessee, but the Lessee shall ‘be under no

‘obllgat1on to any ass1gnee of the Lessor except upon written

V'lnotlce of such assignment from. the Lessor. All the rights

‘of the Lessor: hereunder (1nc1ud1ng but not limited to the
“rights under §§5, 8, 9 .and 17 hereof) shall inute to the
‘benefit of the Lessor's a531gns as if named herein as Lessor.
Whenever the term Lessor is used in this Lease it shall

apply and refer to the Lessor and, where the context SO
:requ1res, the Benef1c1ary and each assignee of the Lessor.

B -So long-as no Event of Default exists hereunder and
- the, Lessee shall have fully compl1ed with the provisions of
'the fifth. paragraph of “this-'§11 and the third paragraph of

' 5_§17 hereof ~the. Lessee shall. be entitled to the possession

"of the. Un1ts and -also to . sublease the Un1ts to, or to permit
- their use ‘under the terms of caricontracts’ by, a ra11road _
company- incorporated in the: Unlted States of America (or any
State thereof or the: Dlstr1ct of Columbla) or Canada, upon
llnes of rallroad owned or operated by such corporation or
over. wh1ch such corporatlon has trackage rlghts or rlghts
Afor operatlon of its tralns, and upon’ connectlng and other
carriers in the” usual 1nterchange of traffic, in the continen-
tal Unlted States, Canada and Mex1co, ‘but- only upon and  sub-
]ect to all the. terms ‘and condltlons of th1s Lease; prov1ded,
however, - that if the’ Lessee subleases or perm1ts the use of
any Unit in Canada (or any. Prov1nce or Terrltory thereof) or
in:Mexico (or any- State [or. the . Federal Distict thereof), the '
pLessee ‘shall, except: as otherwlse prov1ded in §15 hereof,
first have (a) taken all necessary action to protect the
rlght, title and interest of the . Lessor’ and the Trustee in

" the Units to be so subleased or used, and (b). furnlshed the

Lessor and the. Trustee with. an ‘opinion of Canadian’ or
Mexican .counsel;  as the ‘case. may be,. satlsfactory to the
,,Lessor and the Trustee to the. effect that such action is all
‘that’ is ‘necessary to protect the rlght, t1t1e and . interest
of ‘the Lessor and. the Trustee in such Unlts,,and provided
' further, that any such ‘sublease or use- shall be con81stent
’w1th the prov1s1ons of §17 hereof ' '

. Any such sublease may prov1de that the sublessee,
nso long as 1t shall not be 1n default under such sublease,
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‘ishall be en*ltled to the posse551on of the Un1ts included
"'in such sublease and the use thereof; prov1ded however,

"fthat ‘every such: sublease shall be subJect to the rights

and, remedles of the Trustee under the Equlpment Trust Agree-
ment ‘and the Lessor: under. this Lease in respect of the Un1ts
_covered by such sublease."' : :

o The Lessor shall have the rlght to declare th1s
']Lease termlnated in case of any unauthorlzed a551gnment

of ‘any" unauthorlzed transfer or sublease of any of the
.’Unlts._ :

The Lessee, at its own expense, w1ll as soon-as

o p0551hle ‘cause to be duly .paid and discharged any lien,"

.charge, security interest or other encumbrance (except any

~ sublease ‘as aforesaid and other than an encumbrance resultlng
" from claims against the Lessor or the Trustee not related.

to: the ownershlp or leasing of, or the security title of -

the Trustee to, the Units) wh1ch may at any. time be 1mposed
on or with respect to any Unit including any- acce351on thereto
or; the interest of the Lessor, the Trustee or the Lessee
thereln. The Lessee. shall not, w1thout the prlor ‘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: Un1ts,‘except to the extent permltted

'by the prov1s1ons of thlS §11. _

, §12 Renewal Opt1on- Purchase Opt1on- Return of
Unlts upon Termination of Term. Provided that this Lease
has not been earlier termlnated, no. Event of Default exists’
_hereunder and the Lessee is not otherwise in default here-
under,,. the . Lessee. may, by wrltten not1ce dellvered to the
 Lessor not less than six months prior to the end of the
_.orlglnal term of this Lease in respect of subclause (a)

-hereof and not less than six months prlor to’ the end of fhe
‘ orlglnal term of th1s Lease or the extended term hereof,

‘the case may be,. in respect of . subclause (b) hereof, elect
(a) to extend the term of thlS Lease in- respect of all, but
not fewer ‘than all, the Units then covered by ‘this Lease, for
a f1ve -year- perlod commencing on the scheduled explratlon of
the original ‘term of this Lease, at a rental. payable in 10
.semlannual payments, 'in arreairs, payable on. May . 1 and Novem-—
~ber 1 in each.year of. the ‘extended term, each in an amount
- equal to the. Fa1r Rental 'Value of each such Unit at the end
~of the or1g1nal term of this Lease ‘and/or (b) to purchase
all the Un1ts covered by thls Lease at the end of such term
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‘”or'such extended term of this Lease for a purchase price
~ equal to the "Fair Market Value" of such Units as of the end
~of such original term or suCh extended term of this Lease.

‘Fair Rental Value shall be determined on the basis’
.of and shall be equal in amount to, the value which would
'obtaln in.an arm's length transactlon between an informed
and willing lessee (other than a lessee - ‘currently in posses—
‘51on), and .an informed .and w1111ng lessor, under no compul-
.sion" to lease ‘and, in such determlnatlon, costs of removal
" from the location of current use shall not be a deduct1on
«;from such value. -

"Fair Market Value shall be determ1ned on the basis
~ of, and shall be equal in amount to, the value which would
»obta1n in. an arm's-length transactlon between an informed and.
j_w1111ng buyer- -user (other than (i) a ‘lessee currently in
- possession or (ii) a used equ1pment dealer) and an informed
and willing seller under no compu131on to sell and, in such
_-determlnatlon, costs of" removal from the location of current
,]use shall not be a deductlon from such value. :

,If on or before four months prlor to the exp1rat1on
. of the term of this Lease or any extended term hereof, the
Lessor. and the Lessee are unable to agree ‘upon a ‘determina-

',tlon of the Fa1r Market Value or Fair ‘Rental Value. of the .

Un1ts,tsuch value shall be determ1ned in- accordance w1th the

'.lforeg01ng definition by a qua11f1ed .independent Appra1ser

The term Appralser shall mean such, 1ndependen+ appraiser as
the Lessor and the Lessee may mutually agree upon, or fail-
ing such agreement prior to the 90th day next preceding the
expiration of the original term or-extended term of this
Lease, as the case may be, a panel of three 1ndependent
appra1sers,(one of whom shall be selected’ by the Lessor, the
second by the Lessee and the third by the first two so ‘
selected. - The Appraiser shall be instructed to make such
determination within a perlod of 30 days follow1ng app01nt-
.ment,'and shall promptly communlcate such determination in
writing to- the Lessor. and the Lessee. The determination so
made shall be conclusively binding upon ‘both the Lessor and
the Lessee. The expenses and fee of the Appraiser shall be
borne by the Lessee. Upon payment of. the purchase prlce,_the
Lessor shall upon request of the Lessee execute and. deliver.
to the Lessee, or to the Lessee S . ass1gnee or nomlnee, a 0111
of sale (w1thout warrantles) for such Unit such as will.
transfer to the. ‘Lessee” such’ t1tle to ‘such Un1t as the. Lessor
and the Trustee der1ved from the Manufacturer free and clear



Tof all llens, securlty 1nterests and other encumbrances
arlslng through the Lessor or the Trustee. S '

o The Lessor 1ntends to retaln the Un1ts for re~- lease
‘at’ the explratlon of the orlglnal -or extended term of thls
=lease. : . L ‘ . . : O

D As soon - -as practlcable on or after the termlnatlon
of the ‘original or any extended term of this Lease, and :
"in any event not later than 90 days thereafter, the Lessee
‘will, at ‘its own cost and .expense, at the reguest of the
‘Lessor, cause each Unit to be transported to such point

or points as shall be reasonably designated by the Lessor

. immediately prior to such termination and arrange for the
Lessor to store such Unit on any lines of railroad or prem-
ises - approved by the Lessor for a period not exceed1ng three
months from the date such Unit is first placed in storage

~ pursuant to this §12; the assembly, delivery, storage and

'transport1ng of such, Unit to be at the expense. and risk of
the’ .Lessee, Durlng any such storage period the ‘Lessee w111
,permlt ‘the Lessor or any person designated by it, includ-
ing the authorized representative or representatlves of any
_prospectlve purchaser or lessee of such Unit, to inspect
the same; pon1ded however,‘that the Lessee shall not be
liable except in the case of negligence or intentional _
act of the Lessee or of its employees or agents and except -
to the extent otherw1se prov1ded by law, for any injury o
to or the death of any person exerc151ng, either on behalf
of the Lessor. or any. prospective purchaser or lessee, the
rights of 1nspect10n granted under this sentence. The
assembly, dellvery,'storage and transport1ng of the Un1ts
as heéreinbefore provided are of the essence of.: this. Lease,
and upon appllcatlon to any court of equ1ty having Jurls—_
diction in the premises, the Lessor shall be entitled to =
a decree agalnst the Lessee requiring spec1f1c performance )
of the covenants of the Lessee 80 .to cause the assembly,
dellvery,_storage and transportlng of the Units. Each Unit
- returned to the, Lessor pursuant to this’ §12 shall (1) be
in the same operatlng order,,repalr and condition as when
orlglnally delivered to the. Lessee,;reasonable wear and tear
excepted, (ii)- have attached or afflxed thereto any special
device, rack or. assembly cons1dered an' accession. thereto as
'prov1ded in §8 hereof and have: removed therefrom any- spec1a1
dev1ce,,rack or assembly not. so con51dered an accession
thereto and (111) meet’ the standards then in ‘effect under the
Interchange Rules of the Assoc1at10n of Amerlcan Rallroads,
if appllcable. . o :
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: : §l3 Provisions Concern1ng Subord1nated Notes;
- Merger or Consolldatlon. It 1s the intention of the parties
hereto that the obllgat1ons of the Lessee under this Lease
shall be superior in right of payment. to all the Lessee's
. Th1rty Year Subordinated Notes sold pursuant to a Note Pur-
chase .Agreement dated as of January 1, 1967, between- the
‘Lessee and certain of its stockholders. . The Lessee covenants
and agrees that if an Event of Default exists hereunder or an
Event of Default (as defined in the Equipment Trust Agreement)
exists under the Equ1pment Trust Agreement or any event ‘which,

- with the giving of notice or the lapse of tlme, or both, would

~ constitute. an Event of Default hereunder or under the Equip-

. ment Trust® Agreement ~shall have occurred and be continuing,

. the Lessee w111 not voluntarlly prepay or retlre any of such
rNotes.- , : B

, . , he Lessee agrees not to merge or consol1date
"_w1th any other corporation unless thé survivor of such
merger or consolidation shall be a- solvent corporat1on

',forganlzed under the laws of the Un1ted States of America
- or-a-State: ‘thereof or:the Dlstr1ct of Columbla and such -

~survivor - (1f not the Lessee) shall assume, by an 1nstru— -
‘ment in form and substance satisfactory to the Lessor

-."and -the Trustee, all the- obligations: and. 11ab111t1es of

the ‘Lessee hereunder and under. the .Lessée's Consent and
}Agreement to the. ass1gnment hereof to the Trustee.»

C §l4 Increase of User Rates.: The Lessee covenants
and agrees (1) that 1f an Event of Default ex1sts under”
clause ‘A of §9. hereof by reason ‘of the fallure of the. Lessee
to pay to the Trustee w1th1n the grace per1od prov1aed in
clause A of § 9 hereof all“or any part of the rentals due
“and payable under §2 hereof requlred for the payment of R
the principal of or interest on the Trust .Certificates (but
“‘not including any principal or, 1nterest payable by .reason
of acceleratlon of the date of payment thereof), the Lessee
'w111 “upon wrltten ‘notice: by the Lessor-so to do, within .
‘ten days after recelpt ‘of ‘'such notice, deliver to all parties
to’ 1ts Form A and Form B car contracts (or such other Forms.
as may hereafter be used in substltutlon or in replacement
of such Form A and Form B~ ‘car contracts) due and proper
~notice of increases in the-car user charges under such con-
_tracts, (ii) that .all car contracts cover1ng any un1t or
units of railroad equipment of which the Léssee is the owner
or the lessee will contain prov1s1ons permitting the Lessee
to. require such- increases. and (iii) that, except in connec-.
~tion with an - a551gnment or- transfer in accordance with the
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'prov151ons of the Equlpment Trust Agreemen the Lessee
will not ass1gn or transfer its rights and obllgat1ons to
irequ1re such increases under -any such. car. .contracts. Such
increases shall-commence to accrue and shall be effective
on the first day of the first calendar month beg1nn1ng
subsequent to ten days after. dellvery of such notice by

" the Lessee to the part1es to -such car contracts. ‘Such

increases shall be in such amounts or percentages as will
cause to accrue and be payable to the account of the Lessee

"“ﬁln respect of the first calendar month during which they

are in effect such additional sums of money as will be
needed by the Lessee to . enable it to pay as rental hereunder
an amount egual to all such. overdue. principal and interest
(with interest on overdue ‘principal and interest at the

' fPenalty Rate [as defined in the Equipment Trust Agreement],

to the extent that it shall be legally enforceable) and to

' cure any defaults in payment of any ‘principal or interest

(or rentals intended to. provide for payment thereof) payable
" under - comparable provisions of ‘any other equipment trust,

' ondltlonal sale or ‘other equipment agreement or lease of
the Lessee: not guaranteed ]o1ntly and- severally by its .
shareholders or ‘a group of its shareholders (except defaults
arising by reason of accelerat1on of the date of payment of
instalments ‘of pr1nc1pal d1v1dends or 1nterest, ot rentals
1ntended to prov1de for payment ‘thereof), whether heretofore
or _hereafter" entered 1nto, based ‘upon the most recent records
or. 1nformat10n ava1lable to the Lessee relatlng to the use
of 'its cars. If. for any reason any such increases. so made

" by the Lessee. ‘shall fail to provide in 90 days. suff1c1ent
cash to.enable the Lessee to cure such default or defaults
‘hereunder and’ under any other such agreements, or if.cash

- is provided but is not for any reason applied to cure ‘such
defaults, the Lessee will, upon . .receipt of written notlce .
from the Lessor so to do, ‘promptly make’ such further increases
- in its user: charges as may from time to time be necessary to
.enable the Lessee to cure all such defaults hereunder and
under such other agreements._,

§15 Recordlng and Expenses. Prior to the
del1very and acceptance of any Unit hereunder, the - Lessee
will without expense to the Lessor cause this Lease, any
supplement relating to’ ‘such ,Unit, any ass1gnments hereof
and thereof, the Manufactur1ng ‘Agreement and any supplement
thereto:" relat1ng to such .Unit to be filed and recorded with .
the Interstate Commerce Commlss1on 1n accordance with Section
20c of the" Interstate Commerce Act. ‘The Lessee will under-
take the f111ng and recordlng requ1red under the Equ1pment
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Trust Agreement and will from tlme to time do and perform
any other ‘act and will execute,.- acknowledge, deliver, file,
register, record and deposit (and will refile, reregister,
rerecord“or_redepos1t whenever required) any and all further
instruments required by. law or reasonably requested by the
Lessor or-the Trustee (except as otherwise provided in the
Equipment Trust Agreement) . for the purpose of proper protec-
- tion, to the satisfaction of the Lessor and. the Trustee, of
. the Lessor s and the Trustee's respect1ve interests in the
“Un1ts, or for the. purpose of carrying out the intention of
this Lease and the Equipment Trust Agreement; provided,
“however, that. the Lessee shall not be required to take

any such action in respect of any jurisdiction outside the
‘United States if (1) the Lessee deems such action to be
unduly burdensome, (2) after giving effect to the failure

- to take such action, the Lessee has taken all action requlred
by law to protect the title of the Lessor and the Trustee
to Units having a fair value of not less than 85% of the

f;aggregate fair value of all the Units then’ subject to this
Lease: (such fair.value to be determined in the manner pro-

. vided, in'the Equ1pment Trust Agreement); and (3) any Unit
-at’ any time located in such ]ur1sd1ct10n shall have been_
~marked w1th the mark1ngs spec1f1ed 1n §4 hereof

- _ The Lessee will. promptly furn1sh to the Lessor -

<and the’ Trustee ev1dence of all such f111ng, reg1ster1ng,
record1ng, dep031t1ng, ref1l1ng, rereglster1ng, rerecording

.and/ot redep051t1ng and an op1n1on or opinions. ‘of counsel
‘for the Lessee with' respect thereto sat1sfactory to the
Lessor and the Trustee. : wTp

L §l6 Interest on. Overdue Rentals. Anyth1ng to
the contrary hereln contalned notw1thstand1ng, any nonpay-
ment of rentals and other obllgat1ons due hereunder shall
result in: the obllgatlon on the part of the Lessee promptly
to’ pay also an amount, equal to- 1nterest at the rate of one
_percent per annum. above the rate. per annum payable on the
Trust Cert1f1cates, on the overdue rentals and other obliga-
rtlons for the per1od of. t1me durlng wthh they are overdue.

. SR §l7. Federal Income Taxes. _The" Benef1c1ary, as
the. benef1c1a1 owner of the uUnits, shall be entitled to such

deduct1ons, credits and other benefits as: are provided by

the Internal. Revenue Code of 1954, as’ amended to the date

'hereof (here1nafter called the, Code), to: an owner of property,

'1nclud1ng, w1thout 11m1tat10n,_the mathum depre01at1on )

:deductlon w1th respect to the Purchase Pr1ce of the Units




26"

authorized under section 167 of the Code utilizing the “class
‘life" presctibed in accordance with section 167(m) of the =~
Code (here1n called the ‘ADR Deduct1on), deductions with
respect to interest payable under the Equipment Trust Agree-
ment. and the Manufacturing Agreement (herein called the

~ Interest Deduction), and the 7% investment credit (hereln

- .called the Investment Credit),with respect to the Purchase
~Price of the Units’ pursuant to sect1on -38 and related sec—4

-otlons of the Code.

The Lessee'agrees that neither it nor any corporation
, controlled by it, .in control of it, or under common control
- with it, d1rectly or 1nd1rectly, will at any time take any
dction or file any returns or other documents inconsistent
- with ‘the foregoing, or which would increase the amount of
_rentals required to be taken into income by 'the Beneficiary
over the. amounts spec1f1ed ‘to be payable under this Lease
on the dates due hereunder, and that each of such corporation .
w1ll f1le such returns, take. such actions and execute such
- documents as may be reasonable and necessary to fac111tate

'-accompllshment of the 1ntent hereof

' Notw1thstand1ng anyth1ng to the contrary conta1ned
. in §ll hereof, the Lessee represents and warrants that (i) all.
the Units constltute property the entire’ Purchase Price of
vwhlch qualifies’ for the" Investment Credit under section 50. .
~of. ‘the Code; (i) at the time the Lessor becomes the owner :
of. the Unlts, the Units will constitute "new section 38 =~ -
property" within the meaning of section 48(b) of the Code _
and. at the’ time. the. Lessor becomes the owner of the Un1ts,;-
_1the Un1ts will not have been used by any person 'so. as"to
- preclude. "the or1g1nal use. of such property" w1th1n the,
'mean1ng of sections 48(b) and 167(c)(2) of the Code from ,
commenc1ng ‘with the Lessor~'(111) at all times’ dur1ng the

. term of this Lease, each Unit will constitute “section 38

‘-property“]w1th1n the meaning of section 48(a) of the Code
'and. will not be used predom1nantly out51de the- Un1ted States

"~ within: the meaning of - .said section. 48(a) (or any’ exceptlon
'thereto), ‘and (1v) the Lessee w111 ma1nta1n suff1c1ent records

'3~to ver1fy such use-

: If (1) prlor to the Benef1c1ary S rece1pt of
a favorable ruling (herein® called the Rullng) from. the
Internal Revenue Service to the effect ‘that the. Benef1c1ary
is the ‘owner of: the Units. and has ‘the right to claim the
Investment Credlt, the ADR Deduct1on and the Interest Deduc-
tlon, for any reason (1nclud1ng the 1naccuracy in. law or
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in fact of the representat1ons and warrantles set forth

in ‘the preced1ng paragraph or any-act or omission of the
Lessee .or the inaccuracy of any statement in ‘any letter

- or document furnished to the Lessor or the Beneficiary

by: the Lessee in connection with any application for the
Ruling or otherwise), or (ii) at any time, by reason of any

' act or omission of the Lessee or the inaccuracy of any

statement in any letter or document furnished to the Lessor
or the Beneflclary by the Lessee in connection with any
‘appllcatlon for ruling of the Internal Revenue Service,

the- Benef1c1ary shall lose, or shall not have, or shall
lose the right to claim, or shall suffer a disallowance

-of or shall be required to recapture (any .such event being
herelnafter .called a Loss), all or any portion of the Invest-
ment Credlt, ‘the ADR Deduction, or the Interest Deduction
with respect to all or part of any Unit, the rental rates
for the Units set forth in §2 hereof shall, on the next
Succeedlng rental . payment date after written notice to the

- .Lessee by ‘the Lessor of such fact, be increased to such

amount 0r amounts ‘as shall ‘in the reasonable opinion of ,
Itel Lea31ng Corporatlon or other competent party acceptable
to the. Lessee and the Benef1c1ary, cause the Beneflc1ary s
‘net return and after-tax cash flow (computed on the same
assumptlons as, utlllzed by ‘the Benef1c1ary in evaluatlng
“this transactlon as, of the date of execution of this Lease)
to. equal the net return ‘and after-tax cash flow that would
,'have been reallzed by the Benef1c1ary if’ the Beneficiary

" had. been entitled to utilize ‘all the Interest Deduction,
the Investment Cred1t and. the ADR Deductlon, and the Lessee
shall’ forthw1th pay. to the Lessor as additional: rental the

- amount of any 1nterest and/or penaltles which may be ‘assessed

by the Unlted States of America against the Lessor or the
Beneflclary attrlbutable to the loss of: all or such port1on
of the Interest Deductlon, the Investment’ Credit or the ADR
_nDeductlon--prov1ded however, ‘that 'such rental rate shall
‘not be so increased and such addltlonal rental shall not

be . payable if the Beneficiary shall have lost, or: shall not
have, or shall have lost the right to clalm, or. shall have
suffered a disallowance- of or . shall have been required to
recapture. all or any portlon of the Investment Credit, the
ADR Deduction or the Interest Deduction. with respect to all
~or part of such Unit-as a direct. result of the occurrence
. of any of the follow1ng events- Lo

(1) -a Casualty Occurrence w1th respect to such
Un1t 1f the Lessee shall ‘have. pa1d to the Lessor the
amounts stlpulated under §6 hereof



o {ii) 'a'voluntary transfer or other'voluntary dis-
~ position by the Beneficiary of any interest in such
.. . Unit (other than as contemplated hereby) or the voluntary
- . reduction by the Beneficiary of its interest in the
rentals from such Unit under the Lease (except an as31gn—
" ‘ment of this Lease to the Trustee), unless, in each
< -case, an Event of Default -shall have occurred and be
.. continuing, Or an involuntary transfer or disposition.
. by the: Benef1c1ary of any interest in such Unit or.
"its interest in. the rentals from such Unit. under the
. Lease resulting from the bankruptcy of the Beneficiary
©oor other procedings by or. agalnst tne Benef1c1ary for
=the rellef of debtors,f' : .

(111) the failure of the Lessor and/or the Benef1c1-,
~ary to claim in a timely manner the Investment Credit,
“the ‘ADR Deductlon or the Interest Deductlon- or

{iv) ~ the fallure of the Benef1c1ary to have suffi-
cient liability for Federal income tax agalnst which
" to- credlt such Investment Credit or sufficient income -
‘Qto benefit from the ADR Deductlon or the Interest Deduc-
.;t1on, as appllcable. ’

- o In the event the rental rates shall be adjusted

-as . herelnbefore prov1ded “the- Casualty Values" set forth . in

§6- hereof and the’ damages and amounts’-set forth in the clause

v_1mmedlately succeedlng (x).in subparagraph (11) of §9 hereof_;
shall be adjusted accordlngly o : »

: , The Lessor w111 apply for and dlllgently seek
~the Rullng. The Lessee will furnish such documents, records
and representatlons, including, but not 11m1ted to, ev1dence
of the useful life and residual value of " the Units sufficient
“to support the - matters clalmed in any request for such :
~Ruling as shall be deemed necessary and approprlate for

such request by the Lessor., o S

Notw1thstand1ng anyth1ng to the contrary in this
_Lease, if the Lessor has reasonable grounds to believe that
the Rullng would be obtainable if the Lease were amended
in a manner not adverse to the Lessor or any of the Benefi-'
‘ciary: (determlned 1n the case of - f1nanc1al changes ‘S0 as
to maintain the same ‘rate of return and after-tax cash flow
‘to the Benef1c1ary ant1c1pated by it when thls Lease was
3executed and,- in the case of’ _non- f1nanc1al changes, in the-
greasonable op1n10n of counsel for ‘the. Benef1c1ary),vthen
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" the Lessor; at the request of the Lessee, shall agree to .
nfamend the Lease to permit prompt resubm1ttal of the request
-_for the Rul1ng : »

o If the. Lessor shall not have rece1ved by January 1,
1976, the Ruling or if ‘'such- Ruling shall be unfavorable thenff
the Lessee or a de51gnate of the Lessee, may, at its sole
option, purchase on.or prior to January 30, 1976, the inte-
~‘rest of‘the Lessor in. the Units and the Equipment Trust: o
"Agreement for -an’ amount- equal to the sum of (i) 24.01% of the
‘Purchase Pr1ce of the Units (11) the Lessor's reasonable out-
. of -pocket expenses (incurred in connection with the entering -
.- into of the transactions contemplated hereby) 1nclud1ng,
without limitation, the fee paid to ITEL Leas1ng Corporat1on
and (iii) interest on the amounts set forth in the preceding

-+ clauses (i)-and (ii) at the interest rate per annum applicable

to the Trust Cert1f1cates, compounded . semiannually, from the
date such amounts were paid or-incurred: by the Beneficiary and

oaless (iv) any rental or casualty payment or portion thereof

-theretofore paid by the Lessee which has nelther been applied
by the Lessor to the payment of the pr1nc1pal or interest
‘owing on the Trust Certificates nor is then owing with respect
‘thereto, nor has been paid to the Manufacturer pursuant to .
“the Manufacturlng Agreement provided further,_that such pur-

- chase option may be. exerc1sed by the Lessee only if the. ‘

, Lessee uncondltlonally assumes all obllgat1ons of the Lessor.
under: the, Equlpment Trust Agreement “without glv1ng effect to
“the limitations set forth therein in respect of the liability =

- of: the Lessor, pursuant to a supplement thereto 1n form and

' fsubstance sat1sfactory to the Trustee.r_,

: : For the purpose of computlng the net return or the
'tax obllgatlons of the Beneficiary herein; the term Benef1c1ary;‘
as used herein shall in¢lude any affiliated group of . corpora-
‘tions which includes the Benef1c1ary and wh1ch f1les a con-
.{solldated Federal 1ncome tax. return.' -

. o §18 Not1ces. Any notlce requlred or perm1tted
«to be g1ven by either party hereto to the other shall be
deemed to have been given when depos1ted in the Un1ted States
ma1ls, postage prepald, addressed as follows

N If to the Lessor, at 79 South Ma1n Street Salt
- Lake City, Utah 84111, Attention of Trust’ Department _
_(with a copy to the Itel Leasing Corporation, One =~
Embarcadero Center, San Franc1sco» California 94111,
attent1on of Contract Admlnlstratlon Department),



e , If to the Lessee, at 300 South Wacker Drive, Chicago,
- Illinois 60606, Attention of Vice President-Finance and
Treasurer- ' - ‘

or addressed to either party at such other address as such
party. shall hereafter furnish to the other party in writing.
"Any cert1f1cate, document or report requ1red to be furnished
by either party hereto to the other party shall be delivered
_to “the address set forth above such party..

o _ §19.: Severablllty, Effect and Modification of
. Léase.: Any- prov1s1on of this Lease wh1ch is prohibited or
“-unenforceable in any Jurlsdlctlon shall be, as to such juris-
4‘d1ct1on, ineffective to the extent of such: prohlbltlon or :
'”unenforceablllty w1thout invalidating the remaining prov151ons
‘hereof, and any such prohibition or unenforceability in any
gjurlsdlctlon shall not invalidate or ‘render unenforceable

such prov151on in any other Jurlsdlctlon._

: _ This Lease exclu31vely ‘and. completely states the
rlghts of the Lessor and the Lessee with respect to the
Units and supersedes.all other agreements, oral or written,
with respect to the Units, other than the Part1c1pat10n '
Agreement dated as. of the date hereof between the Lessee and
‘the Benef1c1ary, the Equ1pment Trust Agreement any agree-
.-ment providing for’ the original purchase of. the Trust Cer--
- tificates .and the Manufacturlng Agreement No variation
or modification of this Lease and no waiver of any of its
provisions or conditions shall be valid unless in writing
and signed by duly authorlzed offlcers of the Lessor and
the Lessee.

_ - §20. Executlon.p ThlS Lease may be executed in
_ several counterparts, such counterparts together constituting
‘but one and the same instrument but the counterpart delivered
to the Trustee shall be deemed to be the original counter-
part. Although this Lease is dated as of the date first
set forth above, for convenlence, the ‘actual date or dates
of execution herecf by the partles hereto is or are, respec-
_tively, the date or dates stated 1n the acknowledgments
hereto annexed. :

§21 ' Law Govern1ng " The. terms of thlS Lease
and all rlghts and- obligations: hereunder shall be governed
by the laws of: the ‘State of Illinocis;: ‘provided, however,
that the. partles ‘shall- be ent1t1ed to all rights conferred
by Section 20c of the Interstate Commerce Act and such addi-
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tlonal rlghts arls1ng out of the f111ng, recording or deposit-
ing hereof and of any assignment hereof or out of the marking
on the Units as shall be. conferred by the laws of the several
;3ur1sd1ct1ons in which this Lease or any a531gnment hereof

. -shall be filed, recorded or depos1ted or in which any Unit

"~ may be Iocated : : : .

_ §22 ' Add1t1onal Rentals . In the event that the
‘Lessor shall become obligated to make any payment (other
than payments in settlement for Equipment whether by advance .
rental or otherwise pursuant to the Equipment Trust Agreement
" or 'payments under clauses (c) or (d) of the first paragraph
of Section 5.04 thereof) or to perform any other obligations
Tpursuant to the Equipment Trust Agreement, including, but.
not-limited to, clauses (a).'and (b) of the flrst paragraph

of Section 5.04 thereof, not covered by the provisions of
.this Lease, the Lessee shall pay such additional rentals

_'to the Lessor and perform such obllgatlons so that the Les-

. sor's obllgat1ons (other than payments in settlement for
Equlpment whether by ‘advance rental or otherwise pursuant

to the’ Equipment Trust Agreement or payments under . clauses
{c).or (d) of the first paragraph of Section 5.04. thereof)
pursuant to. the Equipment Trust Agreement shall be fully
“complied with, without regard for any limitation of 11ab111ty
~of the Lessor contalned 1n the Equlpment Trust Agreement .

. ‘ §23._ No Recourse - No - recourse shall be had in-
'respect of any obllgatlon due under this Lease, or referred
to: herein, against’ any 1ncorporator,.stockholder, d1rector

or officer, as such past,. present or future, of the Lessor
or the Lessee, or against .the Benef1c1ary or any other bene-
f1c1ary of a trust for which the Lessor is act1ng as trustee,
" whether by v1rtue of any constltutlonal prov151on, statute'
‘or rule of law or’. by enforcement of any assessment or penalty
,or otherw1se, all such’ 11ab111ty, whether at common law, in
equ1ty,_by any . const1tut10nal provision, statute or. otherwise,
.of 1ncorporators, stockholders, d1rectors,_offlcers, as ‘such,
or beneficiaries being. forever released as a ‘condition of and
‘as con51derat10n for the executlon of th1s Lease.-'

:IN WITNESS WHEREOF, the partles hereto, each pursu-
ant to due corporate authorlty,,have caused this instrument



'1togbéaduiy executed as of the-dété,firstvabove written.

FIRST SECURITY BANK OF UTAH, -
NATIONAL ASSOCIATION, not

~in its .individual capacity.

but solely as Trustee under

a Trust Agreement dated as

- of January 1, 1975, with Steiner
' Sea, Air & Rail Co., ' '

by

[CORPORATE SEAL] | “Authorized Officer

‘Aﬂtést:

" :;;Aqtﬁori;ed,dffi¢ét .

TRAILER TRAIN COMPANY,

by

~Vice President-Finance
and Treasurer

[CORPORATE SEAL]

Attest:

;Assistant Secrefary



STATE OF UTAH; ' ) :
, ' ) ss..
COUNTY OF SALT LAKE )

On thls - day of January 1975, before me person-

ally appeared - ; to me: person-
- ally known, who, being by me duly sworn, 'says that he is
©-an Authorlzed,Offlcer of .FIRST SECURITY BANK OF UTAH NATIONAL
- ASSOCIATION, that one of the seals affixed to the foregoing '
~ instrument is the corporate seal of said national banking
‘association, that said instrument was signed and sealed
on behalf of said national banking association by authority

'~ of its Board of Directors and he acknowledged that the execu-
- tion of the foregoing instrument was the free act and deed

‘~Tof sa1d natlonal banklng association.

_NotaryIPublic

" [Notarial Seal]

My Commission ‘expires



_STATE OF ILLINCIS, )

?CQUNTY'OF"COOK; 0

On thls - day of January 1975, before me person-

, ally appearea "N. V. REICHERT, to me personally known, who,
-belng by me duly sworn, says that he is the Vice President-

Finance and Treasurer of TRAILER TRAIN 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 autho-
rity of its Board of Directors and he acknowledged that. the
"execution of the foregoing 1nstrument was the free act and
”deed of Sald corporatlon.

Notary Public

‘-TNotariaiﬂséalJ

' #ly. Commission expires .
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;27%,»ARWN AMENDMENT AGREEMENT dated as of May 1,
nummnmnno;7 Fhod & Recdi®d 555 -y ot een FIRST SECURITY BANK OF UTAH, ..
1 1_.PM NATIONAL ASSOCIATION (hereinafter together
MAN 01 ﬁﬂS with its successors and ass1gns, being
Mmgmfalled the Lessor), not in its 1nd1v1dua1 ,
ME.RSTME (‘OMMERCE coM capacity but solely as trustee under a Trust
Agreement dated as of January 1, 1975, with
Steiner Sea, Air & Rail Co. (hereinafter
called the Beneficiary) and TRAILER TRAIN
COMPANY (hereinafter called the Lessee).

: WHEREAS the parties hereto have entered into a
Lease of Equipment dated as of January 1, 1975 (hereinafter
called the Lease), filed and recorded w1th the Interstate
Commerce Commission pursuant to Section 20c of the Inter-
state Commerce Act on January 16, 1975, and assigned recorda-
tion number 7776;

WHEREAS the parties hereto now desire to amend
the Lease as herelnafter prov1ded :

NOW, THEREFORE, in consideration of the mutual
covenants and agreements herein contalned the partles
hereto hereby. agree as follows.

1. The Lease is hereby amended and restated to
read in its entirety as set forth in Exhibit A hereto.

2. This Amendment Agreement may be executed in
several counterparts, each of which will constitute an origi-
nal and all of which together will constltute but one and
the same 1nstrument.

\

IN WITNESS WHEREOF, the parties Hereto have caused
this. Amendment Agreement to be duly executed by their respec-
tive officers thereunto duly authorlzed as of the day and
year first above wrltten.

FIRST SECURITY BANK OF UTAH,

NATIONAL ASSOCIATION, not in its
individual capacity but solely as
Trustee under a Trust Agreement dated
as of January 1, 1975,with Steiner:
Sea, Air & ‘Rail Co.,

by

TRAILER TRAIN COMPANY,

c/




e STATE OF ILLINOIS )

T ) ss..'
.;COUNTY OF COOK ') '

' On thlséz?zzlday of5§a¢Q/ 1975 . before me per—
) sonally appeared R{, §. Zimmerman' » tO Me personally known,
. who', belng by me duly "sworn, -says that he is the V&eeAmﬂstantTre
i -0f TRAILER TRAIN COMPANY, )
ithat one of the- seals affixed. to. the foregoing instrument
..is the corporate seal of said corporatlon, that said.

asurer ‘

_.fjfylnstrument -was- signed and sealed on behalf of said corpora-
- . .tion by authorlty of its Board of Directors and he acknowledged .

- that theé execution of the foreg01ng 1nstrument was the free: act

't7]5and deed of sa1d corporatlon.

',COUNTY OF SALT LAKE )

-uiNotarlal Seal] o /4% 524@ﬂ%%§§f¢%444%i
' : ' e Notary Publlc

- My: Comm1551on explres'
wmmgmkeslune% ’ﬁ

| :STATE, é'F' UTAH’ Ty
' : S} ss.gi

_ ‘ On thlsi'a;_ day;of"”""'1975 before me person-
?ally appeared ' _ o to me personally ‘known,
- who, -being by me duly sworn, says, that he is an Authorlzed "4
'Offlcer of FIRST SECURITY BANK OF UTAH, NATIONAL ASSOCIATION,
‘that one of the seals affixed to the foregoing instrument is
the corporate seal of said national banking association, that
said instrument was signed and sealed on behalf of said '
national banking association by authority of its Board of
Directors ‘and ‘he acknowledged that the execution-of the fore- .
"going instrument was the free act and deed of sald natlonal
‘banklng ass001atlon ’ : -

Lok . >]'Notary Public
- :[Notarial seall - - T ’ '

My Commission expires.



EXHIBIT A

'LEASE OF EQUIPMENT .

Between

HFIRST SECURITY BANK OF UTAH,

: NATIONAL ASSOCIATION,v

*fas Owner Trustee o

 forgT"

5_ 1sTEiNER,sEA;fA1Rj&'RAILECO;. -

Cand’

‘TRAILER TRAIN COMPANY

" Dated ‘as of January 1, 1975




LEASE OF EQUIPMENT dated as of January 1,
1975 (hereinafter called the Lease), between
FIRST SECURITY BANK OF UTAH, NATIONAL ASSOCIA-:

 TION (here1nafter together with its successors
-jand assigns, being called the (Lessor), not
~in its individual capacity but solely as
trustee under a Trust Agreemént dated as
of January 1, 1975, with STEINER. SEA, AIR &

© RAIL.CO. (hereinafter called the Beneficiary)

and’’ TRAILER TRAIN COMPANY (here1nafter called
the Lessee)

_ WHEREAS the Lessee has entered or w1ll enter 1nto a
'manufactur1ng agreement (herelnafter called the Manufacturing:
~ Agreement) with Pullman Incorporated (Pullman-Standard divi-
- sion) (such party being hereinafter called the Manufacturer),
- pursuant - to which the.Lessee has: agreed to - purchase and take
.“gdel1very of certa1n un1ts of ra1lroad equ1pment-

: WHEREAS, under an ass1gnment of ‘said Manufacturlng
Agreement, the Lessee is ‘assigning to the Lessor its rights
- under the Manufacturing Agreement to purchase. and take

.- delivery of those units of railroad equ1pment described in
~Schedule A hereto (such ra1lroad equipment being hereinafter

- ‘called the Equ1pment and each such un1t be1ng here1nafter
called a Unlt),”_ - o ‘

. WHEREAS ‘the Lessee agrees to lease from the Lessor
all the Units, or such lesser number of Units, having an
-aggregate Purchase Price (as here1nafter defined) not exceeding
$5,000,000, as are. delivered and accepted under the Manufactur-
‘ing Agreement on or after January 1, 1975, and on or prior
to Aprll 30;,. 1975, at the rentals and for the term and upon
the cond1t1ons here1nafter prov1ded and

o WHEREAS the Lessor will ‘enter 1nto an equipment
trust agreement (hereinafter called the Equipment Trust
Agreement) with Manufacturers Hanover Trust Company (herein-
~after called the Trustee) pursuant to which equipment trust
certificates (hetreinafter called the: Trust'Certlflcates)

- will be sold to finance a portlon of the. purchase pr1ce of
the Equ1pment the Lessor will be ob11gated to make payments
of principal and 1nterest thereon out of the rentals received
' hereunder’ and security title to the Units and this Lease will
- be conveyed to' the Trustee until the Lessor fulfills all 1ts
'obllgat1ons under the Equ1pment Trust Agreement-*



- - NOW, THEREFORE, in con51derat10n of . the premises
Sﬁand of the rentals to be pa1d and ‘the covenants herelnafter

“mentioned to be- kept and performed by the Lessee, ‘the Lessor -

hereby leases the Units to the Leéssee upon the following
‘terms: and cond1t1ons, but subject and subordinate to all .

" the r1ghts and- remed1es of the Trustee under the Equlpment
'lTrust Agreement . : . ‘

- §l Dellvery and Acceptance of Unlts. " The Lessor -
fw1ll cause each Unit accepted pursuant to the Manufactur1ng
-Agreement within the time period set forth for delivery
 and  acceptance in the preambles hereto to be delivered

to the Lessee at the_same point or points within the United

- States of America at which. such Unit is delivered to the

~ Lessor under the Manufacturing Agreement, such point or
points, however), to be mutually acceptable to the Lessor
and the Lessee. Upon such delivery, -the Lessee will cause
~ an authorized representatlve of the Lessee to inspect the
. same, and if such. Unit. is found to be acceptable, to accept.
‘delivery of such Un1t and to execute and deliver to the’
- Lessor a. certificate of acceptance therefor in the form
“of . Annex ‘D to the Manufacturlng Agreement, wnereupon such
Unit. shall be deemed to have: been delivered to and accepted
o by the Lessee under this Lease and shall be subject there-
',after to all the terms and cond1t1ons of thlS Lease. L

o §2 Rentals. The Lessee agrees to pay to the __
wLessor,,as rental for each Unit" sub]ect to this" ‘Lease, one
payment w1th1n five bus1ness days of the ‘date on wh1ch such

- Unit is. settled for under ‘the Manufacturlng Agreement (such!

date of settlement for such Unit being hereinafter called
& C1051ng Date) and thereafter 40 consecutlve sem1annual

"ypayments, ‘payable on May 1 and November 1 in each .year com-

' mencing November 1, 1975. The first rental’ payment shall

" 'be 'in, an amount equal to interest (computed on the basis

of -a 360 -day’ year of twelve 30-day months) on. the Purchase
Price (as defined in the Manufacturlng Agreement) of each _
-Unit from the. th1rt1eth ‘day. following the date of acceptance
of . such Unit pursuant to §1 hereof to the C1051ng Date,

at a rate per annum - equal to- the prime rate which Manufac-
~ turers Hanover Trust Company charges for 90= day loans to
borrowers of the hlghest credit standlng from t1me_to time
in effec¢ct for ‘the perlod such interest' 1s payable; provided,
however, that changes in such prime rate occurring during
‘the ten business days preced1ng the Closing Date shall be
-d1sregarded .and- prov1ded, further, that . such amount in
respect of any Unit shall be not less" than the amount of




\'tlnterest on the. Purchase Prlce ‘thereof Gue the Manufacturer

thereof pursuant to. the Manufacturing’ Agreement The first
30 'semiannual rental payments shall each be in an.amount
: equal to 5.02177% of the Purchase Price of each Unit then
. 'subject to this Lease. The remaining 10,sem1annua1 rental

nf,payments shall each be in an amount eqgual to 2.25% of the
'qurchase Pr1ce of each Unitﬂthen subject,to this Lease.

If the Trust Certlflcates are 1ssued in -an aggregate

T~Pr1nc1pal amount of less than. 75. 99% of the Purchase Price of S

the Units on or prior to ‘May 1, 1975, .and if the Lessor pays -
_to the Manufacturer more than 24. 01% of the Purchase Price

. of the" Units, then the semiannual rental payments commencing

ltNovember 1, 1975, shall bé increased to such amount or amounts

.. as shall, in‘the reasonable opinion of ITEL 'Leasing Corpora-

tion or other competent party acceptable to the Lessee and

. .the Beneficiary, cause the Beneficiary's net return and after-

tax cash flow to equal the net return and after-tax cash

ff“flow (computed on the same’ assumptions as utilized by the

,zBenef1c1ary in- evaluatlng this transactlon ‘as ‘of the date of
"~ execution- of th1s Lease) that would ‘have been reallzed by the
fBenef1c1ary 1f Trust Cert1f1cates ‘in an aggregate pr1n01pal
amount of not less- ‘than 75. 99% of the Purchase Price of the
._Unlts had . been issued; and the’ Casualty Values ‘set forth in.

lj§6 hereof shall be 31m11ar1y adjusted :

; If any of ‘the sem1annua1 rental payment dates .
;'referred to above is. not a business day under the laws of
~ _the. State. of New York the semiannual rental payment other-

- wise payable on such date shall ‘be payable on the next

succeedlng bu51ness day, and no interest shall accrue for
- the period from and after the ‘nominal date for payment
ithereof to such next succeed1ng bus1ness day.ﬁ

: Notw1thstand1ng anythlng to the contrary contalned
ghereln, any and_all sums paid by the Lessée and received by -
“the Trustee. pursuant to the Consent (as deflned in the. Equ1p-

'.ment Trust: Agreement) in respect of the obllgatlons of the

Lessor under the Equlpment Trust Agreement: not attributable
to an- Event of Default (as hereinafter deflned) hereunder or -
. to. late payment shall be’ thereupon deemed to have beén paid
-in ‘reduction or. satlsfactlon, to the.extent thereof, of any
.?rental payments then due and payable by the Lessee to the

_»Lessor under th1s §2. L

S The Lessor 1rrevocably 1nstructs the Lessee to - .
- make all the payments prov1ded for 1n thlS Lease (other than



the first rental payment and any amount payable in respect .
of a Unit which has not been settled for pursuant to the
-Equ1pment Trust Agreement by reason of such Unit having
suffered a Casualty Occurrence [as defined -in §6 hereof],
which rental. payment and. amount shall be pa1d to the Lessor
at such place as the Lessor shall spec1fy in- writing) at
the pr1nc1pa1 corporate trust office of the Trustee, for
the account of the Lessor,_ln care of the Trustee, with
N }nstructlons to the Trustee first to apply such payments
_to satisfy the obligations of the Lessor under the Equlpment
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 Event of Default under the Equip- -

‘ment]Trust Agreement shall have occurred and be continuing,

" "to pay any balance promptly to the Lessor or to the order

of the Lessor in immediately.available_funds at such place
-as the Le$sor shall specify in writing. The Lessee agrees
to make each payment ‘provided for herein as contemplated

';yby-thls paragraph. in 1mmed1ately avallable funds in the

c1ty where such payment 1s to be made.,c

‘ ThlS Lease 1s a net lease and subject to the. pro—.
’ v131ons of the thlrd paragraph -of thls §2 and of §6 hereof,
the. Lessee 'shall not be entitled to any abatement of rent,
. reductlon thereof or set- off aga1nst rent, 1nc1ud1ng, but
.not limited to, abatements,;reductlons or set offs due or
‘alleged to be due to, or by reason of, any past, present or
future claimg of the Lessee against the Lessor under this
Lease or otherw1se or agalnst the Trustee or any holder of
"Trust. Cert1f1cates-vnor, except as otherwise expressly pro-
jv1ded hereln, shall " thlS Lease term1nate, or the respectlve
.obl1gat10ns of the Lessor or the Lesssee be otherwise affected,
by ‘reason of any defect in or damage to or loss of possession
or loss of use of or destructlon of all or any of the Units

';from whatsoever cause, the proh1b1t10n of or other restric-

tion agalnst ‘the Lessee s use of all or any of the Units,
‘the 1nterference ‘with such use by any. person or entlty, the
"~ invalidity or: unenforceablllty or lack of due authorization
" of this Lease or lack of right, power or authority of the
‘Lessor to enter into this Lease or the Equipment Trust
rAgreement or by reason of any fallure by the Lessor to
perform any of 1ts obllgatlons herein’ contained, or for

any other- cause whether similar or dlss1m11ar to the fore-
going, any present or future law to the contrary notw1th-

- standing, it being. the intention of" the partles hereto :
_that:the rents and other amounts: payable by the Lessee, here-
*runder shall c0nt1nue to be payable in all events 1n the



-,_‘manner and af the times herein provided unless the‘obliga—
“tion to- oay the same shall be termlnated pursuant to the
express prov1s1ons of thlS Lease.. - :

) : v} §3 Term of Lease. The term. of th1s Lease as to
"_each Un1t shall begin on the date of the acceptance thereof
by - the Lessee pursuant to §1 hereof and, subject to the pro-
;’v131ons of §§6, 9, 12 'and 17 hereof, shall termlnate on the
~.date on- which the final semlannual payment of rent in respect s
'“f&thereof is- due hereunder. I » ’

, ‘ D §4 Ident1f1cat10n Marks.f The Lessee w1ll cause
‘each Un1t to be kept numbered with the identifying number

. 'set. forth in- Schedule A hereto, or in the case of any Unit"

not ‘there 1lsted such identifying number as shall be set
forth in any amernidment or. supplement hereto extending this
Lease to cover such Unit, and will keep and maintain plainly,

"~d1st1nct1y, permanently and conspicuously marked on each

‘side of such Unit, in letters not less than one inch in helght
the follow1ng words: “OWNED BY A BANK. OR’ TRUST COMPANY.
UNDER A SECURITY AGREEMENT FILED UNDER THE INTERSTATE COMMERCE.

. ACT, " SECTION 20c" with appropriate changes thereof and addi-

‘ tlons 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 securlty title of the Trustee to such
~Unit and the r1ghts of the Léssor. under this Lease and the
Equ1pment Trust Agreement and of ‘the Trustee under the Equip-

.. ment Trust Agreement The "Lessee will not place any such

Unit in operation or: exerc1se 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 perm1t to be changed the 1dent1fy1ng number of

any Unit unless. and until (i) a statement of new numbers

to be subst1tuted therefor shall have been. filed with the
.Trustee and the Lessor and flled, recorded and ‘deposited
by the Lessee 1n ‘all publlc offices whereé this Lease and the
Equipment ‘Trust Agreement shall have -been filed, recorded
and deposited and (ii) the Lessee shall have furnlshed the
.Trustee and . the Lessor :an oplnlon of counsel to the effect
that ‘'such statement has been so filed, recorded and deposited
and . that such f111ng, recordatlon and deposit is sufficient
to protect the title and interest of the Trustee and the
'Lessor in the Un1ts covered by such statement

. - Each Un1t may be lettered'"Traller Tra1n Company"
ﬁT;T.x;",,or in. some other approprlate manner for conve-



"nience of identification of the interests of the Lessor

.and the Lessee therein. Except as above provided, the
."Lessee w1ll not -allow the name of any person -or entity to

" be. placed on’ any of the Equipment as a des1gnat10n whlch
]m1ght be 1nterpreted as a cla1m of ownershlp .

S S §5 ' Taxes._ All payments to be made by the Lessee
- hereunder will be. 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 respect to

" . the. amount of any local, state, federal or forelgn taxes

'(other than any United States federal income tax -[and, to

~ the extent that the Lessor or the Beneficiary is entitled
o credit therefor. against their United States federal
~income tax liability, any fore1gn income tax] payable by

_;'the Lessor - or the -Beneficiary in consequence of the receipt
" of payments prov1ded herein and other than the aggregate of
"~ all state or local income taxes or franchise taxes measured

“solely by net 1ncome based on such receipt, fexcept any - _
'such tax wh1ch is’ in. subst1tutlon for or relieves the Lessee
from the payment of - taxes wh1ch it would otherwise be obli-

e'fgated to .pay or relmburse as herein prov1ded and other
. than. any taxes payable by the Trustee in consequence of

- the receipt by the Trustee of fees or compensation for

_;ﬁfserv1ces rendered under the Equipment Trust Agreement) or
”*l1cense fees,'assessments,-charges, f1nes or penalties (all

A such taxes, l1cense fees, assessments, charges, fines and
=penalt1es be1ng herelnafter called’ impositions) hereafter
levied or. 1mposed upon.or in connection with or measured
by. th1s Lease,- the .Equipment Trust. Agreement or any.of the
instruments or agreements referred to hetrein or therein

or- contemplated ‘hereby or thereby,:or any, sale,.rental
use, payment, shlpment del1very or_ transfer. of‘t1tle under

p,the terms hereof, the Equ1pment Trust Agreement or any such

1nstruments or agreements,'all of which 1mpos1t10ns the

Lessee assumes and agrees to pay on demand in addition’ to

- the- other payments to be made by it- prov1ded for herein.
The Lessee will also pay promptly all 1mpos1t1ons which
may. be’ 1mposed upon any Unit or for the use .or operatlon
thereof ‘or upon- the earnings arising therefrom (except as

‘prov1ded above) or upon. the Lessor solely by reason of its

~ownership thereof’ or upon the Trustee solely by reason of

Cits securlty title thereto and any. impositions upon or on

" account ‘of the trusts created by the. Equipment Trist Agree-
ment or the: transact1ons contemplated thereby (whether or

" not such transactions shall. actually be consummated) or the

1nstruments or agreements referred to there1n or contem--



d'plated thereby, and will. keep at all t1mes all and every
‘part of ‘such Unit free and clear of all impositions which

“‘-‘mlght affect the t1tle of the Lessor and ‘the security title

.of the Trustee (or the interests of the holders of the

- Trust Cert1f1cates) therein or result in a lien or security
_1nterest upon any such Un1t ‘and, upon request, will supply.
the Lessor-and the ‘“Prustee with a receipt or other evidence .
of such payment satisfactory to. the Lessor and the Trustee;

~L“prov1ded however, that the Lessee shall be under no - obllga—

'tlon to pay any impositions so long as it is contesting -
in good. faith"and by appropr1ate legal proceedlngs such
, 1mp051t10ns and the. nonpayment thereof does not, in the
.opinion of the Lessor or the 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 ox levied against the
 Lessor, the. Benef1c1ary or the Trustee directly and paid

- by the Lessor, the Beneficiary or the Trustee, the Lessee
shall reimburse the Lessor, the Benef1c1ary or the Trustee,
as the case may be, on presentatlon of an .invoice therefor.
The Lessot agrees that 'if, in the oplnlon of’ 1ndependent
‘tax counsel. selected by the Lessor and acceptable to the
,'Lessee (and whose fees and expenses shall ‘be paid by the
.Lessee),_a ‘bona fide c1a1m exists to all or a portion of

. any. 1mpOS1t10n 1n respect of which the Lessee has made

- payment to the Lessor or the Benef1c1ary as aforesald,

the. Lessor shall upon.’ request .and at the expense of the

" Lessee, take all such legal or other approprlate action
deemed reasonable by said independent counsel in order to
sustaln such claim. ' The Lessor shall not be obllgated to
take any such legal or other appropriate action unless

the Lessee shall first have indemnified the Lessor for all
11ab111t1es and expenses wh1ch may -be entalled therein

and 'shall have furnlshed the Lessor with such reasonable
securlty therefor as may be requested. The Lessee shall

be entitled to. the proceeds of the successful prosecution
of any such claim to the extent of payments or relmbursement
made by the Lessee pursuant to this §5.

In the event any reports w1th respect to imposi-
t1ons ‘are requ1red to be made, the Lessee will either make
such reports .in such manner as to show the 1nterests of the
Lessor and the Trustee in the Un1ts if sucn is necessary _
or’ appropr1ate, or w111 not1fy the Lessor and. the Trustee
of such requirement and will make such reports in such manner
as shall be. sat1sfactory to the Lessor and the Trustee,



, In the event that durlng ‘the contlnuance of this
) Lease, the Lessee ‘shall become liable for the payment or '
reimbursement of any impositions pursuant to this §5, such
. liability shall- continue, notw1thstand1ng the termination of
~ this Lease, until all- such 1mp031t10ns are pald or. relmbursed
_;by the Lessee.. : '

c §6 Payment for Casualty Occurrence . Whenever"
. any.Unit shall be or .become worn out. beyond. repalr; lost,
‘ﬂstolen, destroyed or irreparably damaged, from any cause
whatsoever, or taken or requisitioned by condemnation or
. otherwise (such- occurrences. being herein called Casualty

‘a:0ccurrences) during the term of this Lease, or until such

‘Unit shall have been returned in the manner provided in

- §12. hereof, the Lessee shall, promptly after it shall have
‘determined that such Unit has suffered a Casualty Occurrence,
deliver to the Lessor.and the Trustee ' a certificate of an

. officer of the Lessee (hereinafter called an Officer's
 Certificate) fully 1nform1ng them with respect thereto and
“complylng with the- ‘provisions of the Equ1pment Trust Agree-
 ment. pertalnlng to the notlflcatlon of the ‘Trustee of such

" Occurrences.  -On the rental payment date next succeeding the

'fldellvery of sich.Officer" s Cert1f1cate (or, in the event such

‘rental payment date will occur within 60 days ‘after delivery
- of such Officer's Certificate, on the following rental pay-
ment date, or, in the event the term of this Lease w1ll

. expire within 60 days after dellvery of such Offlcer ‘s Cer=-

t1f1cate, on a date w1th1n 60 days of such dellvery, or, in
the. event that such Unit shall not have beén settled for
pursuant to the Equlpment Trust Agreement ‘at the time of

" 'such dellvery, on.the date such Unit would have been so.

'.settled for but for such Casualty Occurrence), the Lessee
‘shall pay to the Lessor; an amount equal to the. accrued rental

. for.such Unit to the date of such payment plus a sum equal to

the Casualty Valué of such Unit as of such payment date in
accordance with the schedule set out’ below. Upon_ the making

4"of such' payment by the Lessee in respect of . any Unlt, the .

_ rental for such Unit hall cease to accrue as. of the date of
'such payment, ‘the term of this 'Lease as to such’ Unit . .shall
jtermlnate and (except in- the. case of the ' loss, theft or

complete destructlon ‘of’ such Unit) the Lessor.shall" be"

..ent1tled to- recover posse551on of 'such Unit. If the date

- upon whlch the maklng of such payment by the- Lessee in =

respect of . any 'Unit as requlred ‘as aforesald shall be after

“the. term of ‘this Lease in respect of such Unit has explred

=:~no rental for :Such Unlt shall accrue’ after the end of such

term but the Lessee,-ln addltlon to- paylng the Casualty Value



land any accrued rental (wh1ch 'shall be. payable on the last

yyrental payment date) for .such Unit, shall pay" 1nterest
~ thereon from the end of such term to the date of such payment

at - the ' prime. rate of 1nterest which Manufacturers Hanover _
Trust Company, charges on the date 'of such payment for 90-day

"~fjloans to. borrowers of the hlghest credlt standlng

A f The Lessor hereby app01nts the Lessee its agent
-nto d1spose of any Unit sufferlng a Casualty Occurrence,

”“fat the best price obta1nable on an "as is, where is" basis.

Provided. that the Lessee has. previously paid the Casualty

'ﬁe.7Value to the Lessor,-the Lessee shall be entitled to the

~proceeds of such. sale to the. extent they do not. exceed
the -Casualty Value of such Unit, and shall pay any excess
]lto the Lessor.»_» ' L -

: The Casualty Value of each Un1t as of any Clos1ng
l Date 'shall be 89% of the Purchase Price of such Unit and ‘

as of any rental payment: date shall be the greater of (x) the

‘Falr Value thereof as deflned and’ determ1ned pursuant to -
‘the Equ1pment Trust Agreement .and (y) that percentage of:

" the! Purchase Price of such Unit as is set: forth in the fol-

'3'low1ng schedule oppos1te such rental payment date.,"
L Rental Payment Daté” - vj"” - gg£centage‘
fMay 1, 1975 flvuf,"if@f? SO LA B :39 .00%
Novémber l,fl975hgf,;;]ff¥f‘_3?ﬂj e T gglesy
May 1,:1976 - .. . T Lm0 8 74%
.November 1,. 1976.fj_§‘n'ﬂ”f;,. LS e 88,408
May '1,.1977 o e T 87,998
. November.l1, 1977.° . . .. L 870368
"May-1, 1978 SR o 7 86.69%
November 1, 1978 -~ . | S  85.80%
“May 1,°1979 - . -~ 84.85%
November 1, 1979; o : .. 83.76%
 May 1, 1980 . ... .o 82.56%
November 1, 1980 -~ ..~ - . . 0 - 81.22%
‘May 1, 1981 - - o S 79.76%
November 1, l981°. S P - 78.18%
May 1, 1982 Y oo 76.97%
November 1, 1982 . .- S 74.63%
May 1, 1983~ =~ , Lo 12.67%
November 1, 1983 o B 70.58%
‘May 1, 1984 | S I 68.38%
November "1, 1984 R ‘ o © 66.04%
May 1, ‘1985 ' ‘ S o Sl 63.59%

November 1, 1985 ot . 61.01%



Rental. Payment Date ) ‘ © Percentage

May 1, 1986 - T R 58.30%
November 1, 1986 . : o ; 55.47%
. May 1, 1987 .. - _ : S 52.51%
- November.'l, 1987 o ' S 49.43%
May. l,-l988'1 L ) S . 46.23%
 November 1,.1988 .. - - - ... 42.,90%
‘May 1, 1989 . - . 39.44%
: "November 1,:1989 - - 0 - .35.86%"
" May 1, 19901 e LT L T 32.16%
~November '1,.1990 . - o 31.17%
CMay 1, 1991 . | . 29,98%
" November 1, 1991.. . - . oo 28.68%
_ May 1, 1992 . R . 27.25%
" November 1, 1992 . . . ’ : 25.70%
May 1, 1993 T ' C - -24.01%
November 1, 1993 ' o . : o 0 22.21%
© May 1, 1994 ,,' e S 0 20.27%
"November -1, 1994 ' ’ o - L -18.23%

May 1, 1995, and thereafter : - 16.04%

_ The foregolng percentages have been computed with-
out regard to recapture of the Investment Credit (as defined
in §l7 ‘hereof). - Consequently, the Casualty value of. any
Unit suffering a Casualty Occurrence on or before the third,

ﬁflfth and seventh anniversary of: the date of delivery and
.acceptance of such Unit (other than the Casualty Value of

. a Unit paid on a Closing Date) shall be increased by the
1appllcable percentage of the Purchase Price set forth below

':_Annlversary of Dellvery o Percentagev
and Acceptance - of Purchase Price
~ thirad | ©14.0000%
Fifth - 9.3333%
Seventh , _ 4.6667%

. Except as hereinabove 'in this §6 prov1ded, the
Lessee shall not be released from its obligations hereunder
~in the event of, and shall bear the risk of, any Casualty
Occurrence to any Unit after del1very to and acceptance o
thereof. by the Lessee hereunder. .

- . §7. Annual Reports;‘,Oh,or:beforehApril'l»in
:each year, commencing with the year 1976, the Lessee will
‘furnlsh to the Lessor and_the‘Trustee;“in such_number,of
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counterparts or coples as may reasonably be requested, an
‘Officer's Certificate, as of the preceding December 31,

’ iy show1ng the amount, description and numbers of all Units’

then leased hereunder and the amount, description and numbers
of all Units that may have suffered a Casualty Occurrence
during- the preceding 12 months (or since the date of this
Lease in the case of the first such Officer's Certificate),
or have been withdrawn from use pending repair (other than
normal running repair), and such other information regarding
~ the condition and state of repalr of the Units as the Lessor
or ‘the Trustee may reasonably request and (ii) stating that,
in the case of all Units repaired or repainted during the

- périod covered: thereby, the marklngs required by §4 hereof
~.'and the Equ1pment Trust Agreement have been preserved or

'Qreplaced The Lessor and the Trustee shall each have the

"right at 1ts sole cost, risk and expense, by its agents,

to 1nspect the Units and the records of the Lessee with

respect thereto at such reasonable times ‘and places as the

Lessor or the Trustee may request during the term of this

Lease with . respect to any Unit and the Lessee agrees to

~ ‘furnish all necessary fac111t1es for the maklng of such
’1nspect10n.j; : :

R : W1th1n 30 days. after its annual audit has. been
_completed but in no event ‘later than six. months after the

- close of each flscal year, the Lessee will promptly furn1sh
to the Lessor, the Beneficiary (at such address as the
Benef1c1ary shall furnish the Lessee in’ wr1t1ng) and  the

‘Trustee a balance ‘sheet as of the end of such. year. and a

‘ proflt and loss. statement for the year then ended prepared

in conform1ty with. generally accepted accountlng principles

~ applied on a basis. consistent with that of the preceding

fiscal year. and certlfled by the Lessee s 1ndependent certl—
f1ed publlc accountants. ’ : -

. §8 D1sc1a1mer of Warrantres, Compllance with
Laws," Rules and Regulations; Maintenance; Indemnification.
THE LESSOR MAKES NO WARRANTY OR REPRESENTATION, EITHER EXPRESS
-OR IMPLIED, AS TO THE DESIGN OK CONDITION OF, OR AS TO THE
QUALITY,OFLTHE_MATERIAL,-EQUIPMENT OR WORKMANSHIP  IN, THE
~UNITS DELIVERED TO THE LESSEE HEREUNDER, AND THE LESSOR
MAKES NO WARERANTY OF MERCHANTABILITY OR FITNESS_OF THE UNITS
"FOR ANY PARTICULAR PURPOSE OR AS TO ITS TITLE TO THE UNITS
OR ANY COMPONENT THEREOF, it be1ng agreed that all such
risks, as between the Lessor and the Lessee, are to be botrne
by the Lessee; but the Lessor hereby 1rrevocably appoints
and const1tutes the Lessee 1ts agent and attorney-in-fact
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durlng the term of thlS Lease Lo assert and enforce from
time to time, in the name of and for the account of the
Lessor and/or the Lessee, as their interéests may appear, at
the Lessee's sole-cost and expense, whatever claims and '
r1ghts the ‘Lessor may have against the manufacturer of the
fUn1ts or of ‘the. components thereof. The Lessor shall have no_
respons1b111ty ‘or- l1ab111ty to the Lessee or any other person
with respect to.any of the. following: (i) any liability
.(1nc1ud1ng,.w1thout limitation, strict or absolute liability

- sin: tort or by statute ‘imposed), 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

wof ‘business or anticipated profits or consequentlal damages;

(1v) the dellvery,'operat1on, servicing, maintenance,

. repalr, improvement or replacement of any Units. The Lessee's
~.acceptance of. delivery of the Units shall be conclusive
‘ev1dence as. between the Lessee, thie ‘Lessor and the Trustee
that all: Un1ts descrlbed in- any certificate of acceptance
’conflrm1ng such acceptance are in all the foregoing respects
;satlsfactory to. the Lessee, and the Lessee will not assert

. any_.claim of. any nature ‘whatsoever against the Lessor or the
?iTrustee based on. any of ‘the fore901ng matters. '

, The Lessee agrees, for the beneflt of the Lessor
and the’ Trustee, to comply in all. respects with all laws of
" the’ Jurlsdlctlons in wh1ch operatlons 1nvolv1ng any Unit
subject.to this Lease may - extend w1th the Interchange Rules
.of the Assoc1at1on of” Amerlcan Rallroads, if appl1cable, and
with all lawful rules’ of the Interstate Commerce Commission,
if. appl1cab1e, the' Federal Railroad Administrator and any
. other . leglslatlve, executlve, adm1n1strat1ve or 3ud1c1al
- body or offxcer exercising any power or’ Jurlsdlct1on over:

. any: such Unit, to ‘the extent such. laws ‘and. rules affect

1the,operat10ns or use of such Unit; and the Lessee: shall
‘and does’ hereby 1ndemn1fy the Lessor and the Trustee and
agrees. to hold the Lessor and the Trustee harmless from
- and. against any and all 11ab111ty that may arise from any
: 1nfr1ngement or.violation of any- such laws or rules by the
.Lessee, the Lessee's. employees or any other person. 1In
the. event ‘that such laws or rules requlre the alteration’
of . any Unit or in case any eguipment or appliance on any
ﬁsuch Unit shall be requlred to.be changed or replaced,
in.case any addltlonal or other equ1pment or appliance 1s
requ1red to: be 1nsta11ed 1n such Un1t in order to comply
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"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. compl1ance ‘with such 1aws and rules so long as such

. Unit is subject to this Lease -~ provided, however, ‘that the
'lfLessee may -in’ good faith contest the validity or application
of . .any ‘'such law or rule in any rTeasonable manner which does
“not,:in the opinion of the Lessor or the Trustee, adversely
v;affect the ‘property or rights of the Lessor, the Trustee or

- 'the holders of Trust Certificates’ hereunder or under the

*Equlpment Trust Agreement.

: The Lessee agrees that at its own cost and expense,
>”1t will ma1nta1n and keep each. Un1t (including any parts
installed on or. replacements made .to any Unit and considered
~an accession thereto as hereinbelow provided) which is subject
_to th1s Lease 1n good order ‘and proper repalr.

e Any and all addltlons to any Unit and any and- all
parts installed’ on or ‘replacements madé to any Unit (other
‘than any spec1al dev1ces, racks: or, assembl1es at any time -
attached or. aff1xed to any such Un1t the cost or purchase.
bfprlce of wh1ch is not included 1n the Purchase ‘Price of such
~ Unit. and the’ t1tle to wh1cn ;is inia person or entity other_
‘than the Lessor, the Lessee or the Trustee) shall be consid-
ered access1ons to such Unit. and, w1thout cost or expense to
the Lessor or- the Trustee,,there shall 1mmed1ately be vested
in the. Lessor and .the Trustee the same interests in such
,access1ons as .the 1nterests of the Lessor and tlie Trustee in
such Unit. The Lessee may make alterations or mod1f1cat1ons
to any Unit so long as they do not affect the value of .- ‘such
~Uriit - adversely.. The Leéssee shall not permlt any spec1a1
device, rack or assembly to be attached or affixed to any
Unit which may not be removed within a reasonable period of
time from such Unit and without materlally impairing such
Un1t or the_ value thereof unless such spec1al device, rack
or assembly 1s to be con51dered an acce551on to such Unit.

The Lessee agrees to 1ndemn1fy and save ‘harmless
the Lessor, the. Trustee and the holders of the Trust Certi-
'f1cates aga1nst any charge or claim made ‘against the Lessor
or the Trustee and against any expense, loss or l1ab111ty
'(1nclud1ng but not 11m1ted to strict or-absolute. 11ab111ty
imposed’ by statute or tule of - law, counsel fees and expenses,
patent l1ab111t1es, penaltres and 1nterest) which the Lessor,
the. Trustee or any holder of the Trust Certificates may incur
1n any manner by reason of the 1ssuance of the Trust Certifi-
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'cates or by reason of enter1ng 1nto or performlng the Equip-
~;ment Trust Agreément, this Lease, any of. the instruments ,
or agreements referred to. there1n or herein or contemplated
_thereby or hereby or the ownershlp of, or which may arise

" in. any manner -out of or as the result of the ordering,

i%acqu151t10n, purchase, leasing, 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,zand to
;1ndemn1fy and save harmless' the Lessor and the Trustee
. dgainst any charge, claim, expense, loss or liability
{including but not limited to strict or absolute liability.
. imposed by statute or rule of law, counsel fees and

'~ expenses) on account .of any accident in connection with

" the operation, use, condition, possession or storage of
“any Unit. resulting in damage to property, or 1nJury to or
death of any person. The indemnities contained in this

- ~paragraph shall survive payment of all other obligations
._under.thls Lease and. the term1nat1on of this Lease.

: _ The Lessee agrees to prepare and de11ver to the
Lessor w1th1n a’ reasonable t1me prior to the required date

of f111ng (or, to the extent’ perm1ss1b1e, file on behalf

A~of and furn1sh a copy to, the Lessor) -any and all reports
fknown by the Lessee to be requlred to be filed by the Lessor,
‘or requested by the: Lessor to be filed, ‘with any federal
'state or other regulatory authorlty by reason of the ownershlp
by the Lessor’ of ‘the . Units, the’ securlty title of the Trustee
-'to the Un1ts or-. tne leas1ng of the Un1ts to the Lessee.

Ll §9 : Default va durlng the cont1nuance of this
Lease, one Or more ore of the following. evérits’ (hereln sometimes
called Events of Default) shall occur. and be cont1nu1ng

. .JA{: default shall be made in the payment of any
.Jpart of the’ rental prov1ded in §2 or. §17 hereof and
' such default shall cont1nue for seven days- or

. B.. the Lessee: shall make or permit any unautho- _
-,r1zed a551gnment or transfer of this. Lease or any .unautho-
-_rlzed sublease or use of the Un1ts,'or any thereof

or _‘; . :

: C.' default shall be made 1n the observance or
‘performance of any other of. the’ covenants, conditions
. and. agreements on the ‘part of the Lessee contained
_here1n or “in the Equ1pment Trust Agreement and such
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default shall continue for 20 days after written notice
. from the Lessor to the Lessee specifying the default
1;and'demandingithatwthe‘Same be remedied; or

=D, any proceedlng shall be commenced by or agalnst
the .Léssee for any .relief under: any bankruptcy or: insol-
~vency laws, or laws relatlng to the relief of debtors,
read]ustments of indebtedness, reorganizations, . -arrange-

ments, comp051t10ns of ‘extensions (other than a law which"

~does’' not permit any readjustment of the obllgatlons of

‘the Lessee hereunder) and, unless such proceedings shall

have been dismissed, ‘nu111f1ed ~‘'stayed or otherw1se
’f_rendered 1neffect1ve ‘(but then only so long as such
stay shall continue in force or such ineffectiveness . -

" shall continue), all the obllgatlons of the Lessee
under this Lease, under the Equipment Trust Agreement
‘and under the. Consent (as defined in the Equipment Trust
Agreement) shall not have been duly assumed in writing,

. pursuant. to a court: order or. decree,.by a trustee or -
““trustees or receiver or receivers appo1nted (whether or
‘not sub]ect]to rat1f1cat10n) for the Lessee or for the
property of -the Lessee in connection with" any such
proceed1ngs:1n such- manner  that such obligations shall
have: the .same" status. as, obllgatlons ‘incurred by such
a. trustee or trustees or receiver. or recelvers, within
30 days: after such app01ntment Cif any,,or 60 days .
after such’ proceedlngs shall have been commenced, whlch—

o 'ever shall be earller, . S

then, in. any such case, the Lessor,'at fts"obtion,”may;

. (1) proceed by approprlate court actlon or act1ons,
, elther at law or in equity, to. enforce performance by the
. Lessee of the appllcable covenants of thlS Leasé or to .
'-recover damages for the breach thereof;

(11) by notlce in wr1t1ng to the Lessee termlnate'
th1s Lease, whereupon all rights of ‘the Lessee to the
use of the ' Units shall absolutely ceasé and determine

. as’ though this Lease had never been made, but the Lessee
'_shall remain, llable as herelnafter prov1ded and there-
.ypon the Lessor may, subJect to any mandatory require-
‘ments of law then in'effect, by its agents entér upon -

‘the :premises of ‘the Lessee or other premlses where

- any. of the Units may be. and take posse351on of all .
or any of the Units  and thenceforth hold, possess
and enjoy tne same free from any right of the Lessee,
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"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

h-(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 and

’ﬂ>ﬂthe 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

with respect to each Unit, which represents the excess

. of (x) the present value, at the time of such termina-
‘tion, 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 reason-
ably estimates to be obtainable for the Unit - dur1ng ’
'ﬂsuch period; such present value to be computed in each
case on the basis of a 6% per. annum - dlscount,‘compounded
sem1annua11y from the respective dates upon which =
v_rentals would have been. payable hereunder had this
-Lease not been terminated, (ii) any- damages ‘and’ éxpen-
ses,- 1nclud1ng reasonable attorneys' fees, in ‘addition
thereto which the Lessor or the Benef1c1ary shall have
susta1ned 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 deductlon
of all taxes required to be paid by the Lessor or the
Benef1c1ary in respect of the. receipt thereof under

the laws of the United States of América or any pollt—
1ca1 subd1v151on thereof, shall ‘in the reasonable
oplnlon "of the Benef1c1ary, cause the Beneficiary's
‘net return and’ after-tax cash flow urnder this Lease to
be equal to the net return and after-tax cash flow that
would have been available to the Benef1c1ary if it had
been entitled to utlllzatlon of all or such portion of
the 'Investment Credit (as defined in.§17 hereof) with
respect to. the Un1ts, lost 'not clalmed "not available-
for . cla1m, dlsallowed or recaptured by or from the.
'Benef1c1ary as-a result of thé breach of one or more'

of .the’ representatlons, warrantles and covenants made
by the Lesse in §17 or any other: prov151on of this
Lease, the 1naccuracy of any statement in’ any letter or
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"document furnlshed to “the Lessor or. the Beneficiary by
. the Lessee, the termlnatlon of this Lease, ‘the Lessee's
loss of the right to use any Unit or the sale or other
dlspos1tlon of the Lessor's or the Beneficiary's interest
in any Unit after ‘the occurrence of an Event of Default
plus such sum as shall, in the’ reasonable opinion of the.
Benef1c1ary, cause the Benef1c1ary S net return and
- after-tax cash flow under this Lease to be equal to the
'_net return and after-tax cash flow that would have been:
.available to the Beneficiary if it had been éntitled to-
‘utilization of all or such portion of the ADR Deduction
(as defined in §17 hereof) which was lost, not claimed,
- ‘not available for claim or disallowed ot recaptured in .
~respect of a Unit as a result of the breach of one or
. more of the representatlons warrantles and covenants
.. made by the Lessee . in §17 or any other prov151on of this
Lease, the: inaccuracy of any statement in any letter or
. ‘document furnlshed to the Lessor or the Beneficiary by -
"the Lessee,,the termlnatlon of this Lease, the Lessee's
.loss of theé right to .use such Unit or the sale or other
-d1s0081t10n of the ‘Lessor's or the’ Benef1c1ary s inter=
. ests in such Unit’ after the occurrence of an. Event of
. Default : : R

L The remedles in th1s Lease prov1ded in favor of the
Lessor ‘shall not be deemed exclus1ve, but shall be cumula-
t1ve,Land shall bé in addltlon to -all" other remedles in-its
- favor: ex1st1ng at’ law or in- equity. The, Lessee hereby waives
~any mandatory requ1rements of law,_now or hereafter,ln ‘effect,

- which might limit or. modlfy the remediés herein prov1ded to

the extent that such waiver is permitted by law. Subject to
the provisions of the third paragraph of §2 hereof, the
Lessee hereby. waives any and all ex1st1ng;or future claims
to any offset agalnst the ‘rental paymentsadue hereunder and
‘agrees to make rental payments regardless of any offset or’
-clalm wh1ch may be asserted by the Lessee_or on 1ts behalf

_ . The fallure of the Lessor to exerc1se the rlghts A
jgranted it ‘hereunder upon the occurrence of any of the con-
“t1ngenc1es set forth here1n shall not constitute a waiver of
any such right upon the contlnuatlon Oor ‘recurrence of any
jsuch cont1ngenc1es or 51m11ar cont1ngenc1es ,

- §10. Return of Units. upon Default 'If this Lease
shall terminate pursuant to '§9. hereof the Lessee shall
vforthw1th deliver posses31on of the Units to the Lessor.-
Each Un1t returned to the Lessor pursuant to th1s §10 shall
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1) be 1n the same operatlng order,.repa1r and condltlon as
when. orlglnally delivered to the Lessee, reasonable wear and
.tear excepted,.(11) have attached or affixed thereto any '
special:device, rack .or ‘assembly considered an accession
thereto as provided in §8 hereof and have. removed therefrom.
any. spec1a1 device, rack or- assembly not so considered an
‘accession thereto and (iii) meet the standards then in effect
~ under the. Interchange Rules of the Association of American -
'Rallroads, if appllcable. - For the purpose of delivering
possession of ‘any Unit or Units to the Lessor as above
'regulrea,_the Lessee shall at. 1ts own cost, expense and
risk: S S .

- (a) forthw1th and in the usual manner and at
usual speed, . cause such Units to be transported to
such point or points as shall reasonably be des1gnated

'»aby the Lessor, and ,

- (b) arrange for the Lessor to store such Un1ts
on’ any lines of ra11road or premlses approved by the
- Lessor until such Units have been solo, leased- or -
‘otherw1se dlsposed of by the Lessor. L

:The assembllng,_dellvery, storage and transportlng of the
~.Units’ as -hereinbefore prov1deo shall be at the expense and
risk. of the Lessee and, are of. the essence. of this .Lease, .
~and’ upon appllcatlon to any. court of equlty having jurisdic-
t10n in the premlses ‘the’ Lessor shall be entitled to a decree
against. the Lesge requiring spec1f1c performance of the
covenarits of the Lessee S0 to cause the assembly, delivery,
storage and transportlng of the Units. During any storage -
period, the Lessee will permit the- Lessor or any person
designated’ by it 1nclud1ng the authorized representative

“or representatives of any prospect1ve purchaser of any Unit,
to 1nspect the same; prov1ded however,; that the Lessee ‘
shall not be liable, except in the case of negligence or
intentional. act 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 rlghts of 1nspect10n granted under thlS sentence,

_ . .Without in any ‘way 11m1t1ng the obllgatlon of the
Lessee. under the for9901ng provisions: of this §10; the

Lessee hereby 1rrevocab1y appoints the Lessor.-as the agent

and the attorney of the Lessee, with full power and authority,
at any tlme whlle the Lessee is obllgated to dellver posses—
A51on of any Un1t to the Lessor, to demand and take posse351on



19

'of such Un1t 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
ﬁw1th such documents as the Lessor may reasonaoly request

_ : §ll Ass1gnment- Possess1on and Use. - ThlS Lease o
-_shall be ass1gnable in whole or 1n part by the Lessor without

-~ the consent of the Lessee, but ‘the. Lessee shall be under no

,obllgat1on to any ass1gnee of the Lessor except upon wr1tten'a'

"[notlce of such assignment from the Lessor. All the rights

of the .Lessor- hereunder (including but not limited to the

'-‘rlghts under .§§5, 8, 9 and 17 hereof) shall inure to the

‘benefit of theLessor's a551gns as if named herein as Lessor.v

A.1Whenever ‘the term Lessor is used in thls Lease it shall

lapply and refer to the Lessor and, where the context so
,requ1res, the Benef1c1ary and each a551gnee "of the Lessor

- - So long as no Event of Default exists hereunder and.
‘fthe Lessee shall have fully complied. with the. provisions of
Cthe fifth paragraph of this §11 and the ‘third paragraph of
8§17 hereof “the Lessee shall be entitled- to the possession-
fof the: Un1ts and ‘also to sublease ‘the Un1ts to, or to’ permlt
their use - under ‘the terms of car’ contracts’ by, a rallroad '
‘company- 1ncorporated in the United States of Amerlca (or-any
" State thereof or the -District of Columbia) or Canada, upon .
"llnes of rallroad ‘owned or operated by such corporatlon or
over wh1ch such’ corporatlon has trackage rights or rights
for: operatlon of its tralns, and upon’ connectlng and other-
carriers_in the‘usual 1nterchange of trafflc in the continen-
tal Unlted States, Canada and Mexico, but. only upon and sub-
Ject to 'all the terms and cond1t10ns of th1s Lease; prov1ded
however, that ‘if the Lessee subleases or perm1ts the use of
'any Unit .in Canada {or any.. Prov1nce or Terr1tory thereof) or -
.in:Mexico (or any’- State or: the.Federal Distict thereof), the
yLessee ‘'shall, except as otherw1se provided in §15 hereof,
first have (a) taken all necessary action to. protect the
right, title and interest of the. Lessor. and the Trustee in

" the Units to be so subleased or used. and . (b) furnlshed the

,Lessor and the- Trustee. with. an opinion. of Canadian’ or

: Mex1can counsel, as the case may be, sat1sfactory to the

. Lessor- and the Trustee to the effect that such action is all
'that is necessary to protect the rlght, t1tle and interest
of the Lessor and the Trustee in such Unlts- and prov1ded '

‘ further, that any such ‘'sublease or use shall be con51stent
1w1th the prov151ons of §17 hereof :

_: Any such sublease may prov1de that the sublessee,
»so long as. it shall not be 1n default under such sublease,
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shall be ent1tled to the posse551on of the Units included

in such, sublease and the use thereof; provided, however,
that every such: sublease shall be subJect to the rights

" and. remedles ofthe Trustee under the Equipment. Trust Agree-
‘ment ‘and the Lessor:under. this Lease in respect of the Un1ts
,covered by such sublease.'

The Lessor shall have the r1ght to declare this
Lease termlnated in case of any unauthorized ass1gnment

ortransfer of the Lessee's rights hereunder or in case

- of -any unauthor1zed transfer or sublease of any of the

| UdUn1ts.

- _ The Lessee, at its own expense, will as soon as
cp0551ble ‘cause to be duly paid and discharged any 1lien,

. charge, security interest or other encumbrance (except any 5
‘sublease -as aforesaid and other than an encumbrance resulting

" from claims against the Lessor or the Trustee not related

to- the ownershlp or leasing of, ot the security title of -

the’ Trustee to, the Units) wh1ch may at any time be 1mposed
on or’ w1th respect to any Unit including any accession thereto
or: the -interest of the Lessor, the Trustee or the Lessee
thereln The Lessee shall not, without the pr1or ‘Wwritten
.consent ‘of the. Lessor, part w1th the possession or control
of, or suffer or allow to pass out. of its possession or -

~ _control, any of the Un1ts,'except to the extent permlttea_ :
1by the prov1s1ons ‘of thls §ll : .

§12 Renewal Optlon-'Purchase Optlonr Return of
Units upon Termination of Term. Provided that this Lease
has not been earlier terminated, no Event of Default exists’
hereunder: and ‘the Lessee is not otherwise 'in default here-
under,. the Lessee may, by written notice’ delivered to the
 Lessor not less than six months prior to the end of the
- original term of this Lease in respect: ‘0f subclause (a)
hereof and not less than six months prior to the end of fhe
original term of this” Lease or the extended term hereof,
the case may be,'ln respect of subclause (b) hereof, elect
(a) to_extend the term of th1s Lease in- respect of . all but -
not fewer than all, the Units then covered by this Lease, for
a five-year period commenc1ng on the scheduled explratlon of
the original ‘term .of this Lease, at a rental payable in 10
.semlannual payments, in arrears, payable on May 1 and Novem-
‘ber 1 in each. _year of’ the extended term, each in an amount
equal to the. Fa1r Rental Value of each such Unit at the end
of the original term of this Lease and/or (b) to purchase
all the Un1ts covered by thls Lease at the end of such term'
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or such extended term of this Lease‘for a purchase price
. ~equal to- the "Fair Market Value" of such Units as of the-end
'of such or1glnal term or such extended term of this Lease.

‘Fair. Rental Value shall be determined on the basis
of, .and shall be-equal in. amount to, the value which would -
obtaln in-an arm's length transaction between an 1nformed
and willing lessee (other than a lessee currently in. posses-
's1on), and an 1nformed and w1111ng lessor, under "no compul—
‘sion to lease ‘and, in ‘such. determlnatlon, costs of removal

" from- the- location of current use shall’ not be a deduct1on
'.ffrom such value. . :

: “Fair Market Value shall be determlned on’ the basis
of, and shall be equal in amount to, .the value which would
'obtaln in. an arm's- -length transaction between an informed and
willing buyer -user (other than (i) a lessee currently in

I possession or (ii) a used equipment dealer) and an 1nformed

and willing . seller under no compulsion to sell and,. in such
- determination,, costs of removal from the’ locatlon of current
u,use shall not be a, deduct1on from such value._ ,

If on or before four months prlor to the exp1rat10n

" of the term of this Lease or any extended term hereof, the.

Lessor and the Lessee are. unable ‘to agree 'upon a ‘determina-
tion of the Falr Market Value or Fair Rental Value of the
Units, such value shall be determined in accordance with the
,*forego1ng def1n1t10n by ‘a qua11f1ed 1ndependent Appralser.

_ The term Appralser shall mean ‘such 1ndependen+ appraiser as
the Lessor and ‘the Lessee may mutually agree upon,-or fail-
“ing such ‘agreement prior to the 90th day next preceding the
expiration of the original term or extended term of this
Lease, as the case may be, a panel of three 1ndependent
_appra1sers,'one of - whom - shall be selected by the Lessor, the
second by the Lessee and the third by the first two so o

.,selected The Appra1ser shall be .instructed to: make such

determ1nat10n w1th1n a perlod of 30 days following appo1nt-
.ment, 'and shall promptly communicate such. determination in
writing” to the Lessor.and the Lessee. The determination so
made shall be conclu51vely binding upén both the Lessor and
the Lessee. The expenses and fee of the Appraiser shall be
borne by the Lessee. Upon payment of the purchase price, the .
Lessor shall. upon request of the Lessee execute and. dellver '
to the Lessee, or to the Lessee’'s. ass1gnee or nominee, a bill
‘of sale (w1thout warrant1es) for such Unit such as will

‘transfer to the Lessee such’ t1t1e to 'such . Unit as the ‘Lessor
and the Trustee derlved from the Manufacturer free and clear
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'of all 11ens, securlty 1nterests and other encumbrances
arlslng through the Lessor or the Trustee. ‘

o The Lessor 1ntends to retaln the Un1ts for re-lease
at the explratlon of the or1g1nal or extended term of- thls
-lease.-- . , . , N .

As soon -as practlcable on or after the termlnatlon
of: the orlglnal or’ any extended term of this Lease, and :
"in ‘any eévent not later than 90 days thereafter, the Lessee
~will, at its own cost and expense, at the request of the
. Lessor, cause each Unit to be transported to such point

or points as shall be reasonably designated by the Lessor

- immediately prior to such termination and arrange for the
'Lessor to store such Unit on any lines of railroad or prem-
ises approved by the Lessor for a period not exceedlng three
months from the date such Unit is first placed in storage
pursuant to this §12; the assembly, delivery, storage and
~transporting of such Unit to be at the, expense and risk of
the Lessee. - Durlng any such storage period the Lessee w1ll
.permlt the Lessor or any person de51gnated by it, .includ-
ing. the authorized representatlve or representatives of any
prospective purchaser or lessee of such Un1t to inspect

the same;'prov1ded however, that the Lessee shall not be
liable except in the case of negligence or intentional- o
act of the: Lessee or of its employees or. agents and except-;

to the extent otherwise: prov1ded by law, for any injury .
~ to or the death of any person. exerc1s1ng, "either on behalf
of the Lessor or any prospective purchaser or - ‘lessee, the
‘tights of 1nspect10n granted under this sentence. The
assembly, del1very, storage and transportlng of’ the Unlts
‘as herelnbefore provided are of the essence of thls Lease,
and upon appllcat10n to any court of equlty hav1ng juris-
diction . in the premises, the .Lessor shall bé entitled to

a ‘decree against the Lessee requiring specific performance
of the covenants of the Lessee so .to cause the assembly,
~delivery, storage and transport1ng of the Units. Each.Unit
returned to the, Lessor pursuant to this. 512 shall (i) be’

in the same operating order, repair and. condition as when
'or1g1na11y delivered to the. Lessee, reasonable wear and tear
excepted, (ii) have attached or. afflxed thereto any special
device,. rack or -assembly con51dered an accession thereto as
'prov1ded in §8 hereof and have: removed therefrom any: special
dev1ce,,rack or assembly not: so con51dered an accession
thereto and’ (iii) meet the standards then in effect under the
Interchange Rules of the Assoc1at10n of Amerlcan Rallroads,
"if appllcable. L . _ , : r g
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: §13 Prov151ons Concern1ng Subord1nated Notes;
Merger or Consolidation. . It 1s the intention of the parties
hereto that the obl1gat10ns of the’ Lessee under this Lease
shall be superior in right of payment. to all the Lessee's
Th1rty ‘Yeat Subordinated Notes sold pursuant to a Note Pur-
Chase. Agreement dated as of January 1, 1967, between the
‘Lessee and certain of its stockholders. The Lessee covenants
and agrees that if an Event. of Default ex1sts hereunder or an
- Event of Default (as defined in the Equlpment Trust Agreement)
exists’ under the Equipment Trust Agreement or any event which,
with the giving of notice or the lapse of time, or both, would
" ¢constitute. an:Event of Default hereunder or .under the Equip-

" "ment Trust Agreement shall have occurred and be continuing,

" the. Lessee w1ll not voluntarlly prepay or retire any of such
Notes,. , :

, The Lessee agrees not to merge or consol1date
‘;w1th any other -corporation unless the survivor of such
merger. or consolidation shall be a solvent corporation

| - organized under the laws of the United States of Amer1ca

L or-:a State thereof oz the District of Columbla and such-
sutvivor (if not the Lessee) shall assume,.by an instru- -
ment in form -and substance satlsfactory to the Lessor

.“and the Trustee, all the obl1gat1ons and . l1ab111t1es of"

the Lessee hereunder ‘and_ under. the .Lessee's Consent and

-Agreement to the: ass1gnment hereof ‘to the Trustee.‘;ﬂ.

, §l4 Increase of User Rates., The. Lessee covenants
and agrees. (1) that 1f an Event of Default exlsts under
clause ‘A.of §9 hereof by . reason of the fallure of the. Lessee
to pay to the Trustee w1th1n the grace. ‘period’ provided in
clause A of § 9. hereof all or any part of the rentals due
~and . payable ‘under §2 hereof requlred for the payment of
the principal of or- interest on the Trust Certificates (but

- .not including any principal or 1nterest payable by .reason

" of acceleration. of the date of payment ‘thereof), the Lessee
.,w1ll ~_upon wr1tten ‘notice. by the Lessor so to- do,_w1th1n

“ten days- after rece1pt ‘of ‘'such notice, dellver to.all parties -
Cto its Form A and Form B car contracts (or such other .Forms
“as may hereafter be used in substltutlon or in replacement

of suc¢ch Form A and Form B car contracts) due ‘and proper
‘notice. of increases in the - ‘car ‘user charges under such con-
~tracts, (11) that all car contracts cover1ng any unit or

~ units of railroad equlpment of ‘which' the Léssee is the owner

or the lessee will contain provisions permitting the Lessee
_to require such increases and (iii) that, except in connec-
tion with an’ ass1gnment or transfer in accordance with the



24

prov1s1ons of the Equ1pment Trust Agreement, ‘the Lessee
will not a551gn or transfer its r1ghts and obllgat1ons to
ﬁrequ1re such increases under -any such. ‘car .contracts. Such
increases shall.commence to accrue. and shall be effective
~.on. the first day of the first calendar month beginning
ssubsequent to ten days after. del1very of such notice by .

© . the Lessee to the part1es to such car contracts. ‘Such

increases shall be in such amounts or percentages as will
cause to accrue and be" payable ‘to the account of the Lessee

H“=ln respect of the first calendar month during which they

are in effect such additional. sums of money as will be

* needed by the Lessee to.enable it to pay as rental hereunder

an amount equal to all such overdue principal and interest

. (with interest on overdue principal and -interest at the
'Penalty Rate [as defined in the Equipment Trust Agreement],
to the extent that it shall be legally enforceable) and to
cure any defaults in payment of any principal or interest
(or rentals intended to provide for payment thereof) payable
~under -comparable ‘provisions of .any other equ1pment trust,
lcond1t1ona1 sale .or other equ1pment agreement or lease . of
the Lessee: not . guaranteed jointly and’ severally by its |
shareholders or.a group. of its ‘shareholders (except defaults
arising. by reason of acceleration of the date of ‘payment of
1nstalments ‘of ‘principal, d1v1dends or 1nterest, or rentals
_1ntended to provide for payment thereof), whether heretofore
- or hereafter - entered 1nto, based: upon the most recent records
or 1nformat1on ‘available to. the Lessee- relat1ng to. the use
of its. cars.? If for any redson any such increases. so made
by. the Lessee shall fail to provide in 90 days sufficient
cash to. enable the Lessee to cure ‘such default or defaults
-hereunder and under any other such agreements, or 1f cash
is prov1ded but is not for any reason app11ed to cure such
defaults, the Lessee w1ll, upon receipt: of written not1ce
from the Lessor so to- do, promptly make such further increases
- in its user. charges as may from time to time be necessary to
enable the Lessee to cure all such defaults hereunder and
under such other agreements., :

- §l5, Record1ng and - Expenses.' Prior to the
del1very and acceptance of any Unltfhereunder, the Lessee
will w1thout expense to- the Lessor cause this Lease, any
supplement relat1ng to such Unit, any. as31gnments hereof
and thereof, the’ Manufactur1ng Agreement and any. supplement
' thereto relatlng to such Unit to'be filed- ‘and’ recorded with .
the Interstate ‘Commerce Comm1531on 1n accordance with Section
20c .of the" Interstate Commerce Act. “The . Lessee will under-
take the filing and record1ng requ1red under the Equ1pment
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Trust Agreement and w1ll from t1me to time do and perform
any other act and will execute, acknowledge, deliver, file,
reglster, record and deposit (and will refile, reregister,
rerecord or redeposit whenever required) any and all further
instruments reqiired by law or reasonably requested by the
Lessor or the Trustee (except as otherw1se prov1ded in the
Equipment Trust Agreement) for the purpose of proper protec-
~tion, to the satisfaction of the Lessor and the Trustee, of
- the Lessor's-and the Trustee's respectlve interests in the
“Units, or for the. purpose of carrying out the intention of
this Lease and the Equipment Trust Agreement; provided,
“however, that the Lessee shall not be required to take
7any such .action in respect of any jurisdiction outside the
United States if (1) the Lessee deems such action to be
unduly. burdensome, (2) after giving effect to the failure
- to take such action, the Lessee has taken all action required
by law to protect the title of the Lessor and the Trustee
to ‘Units. having a fair value of not less than 85% of the
_aggregate fair value of all.the Units then’ subject to this
Lease. (such’ fair:value to be determined in the manner pro-
. vided in the Equlpment Trust Agreement);,and (3) any Unit
.at’ any time located in such ]urlsdlct1on shall have been
marked with the marklngs spec1f1ed 1n §4 hereof

e . The Lessee will promptly furnlsh to the Lessor'h
’~and the Trustee ev1dence of all such f111ng,'reglster1ng,
recordlng, depos1t1ng, ef111ng, rereglsterlng, rerecording.
;and/or redepos1t1ng and an opinion_or opinions. ‘of counsel
-for the Lessee’ with. respect thereto satlsfactory to the
Lessor and the Trustee. T .

: . §16 Interest on Overdue Rentals. Anyth1ng to
the contrary here1n contalned notw1thstand1ng, any nonpay-
‘ment of rentals and other. obllgat1ons due hereunder shall
result in the obligation on “the part of thé Lessee promptly
“to pay. also an amount equal to interest. at “the rate of one
percent per annum above the rate per annum payable on the
Trust Certlflcates, on the overdue rentals and other obliga-
-tlons for the perlod of. tlme dur1ng whlch they are overdue.

. , §17. Federal Income Taxes. The Benef1c1ary, as
the. benef1c1al owner of. the Units, shall be entitled to such
deduct1ons, credits and other benefits as; are prov1ded by
the Internal Revenue Code of 1954, as’ amended to the date-
‘hereof (herelnafter called the. Code),. to. an owner of property,~
'1nclud1ng, ‘without 11m1tat10n;ithe max1mum depreciation
deductlon w1th respect to. the Purchase Pr1ce of the Units
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authorlzed under sect1on 167 of the Code ut11121ng the "class'
life" prescribed .in accordance with section 167(m) of the
Code (herein called the ADR Deductlon), deductlons with
respect to interest payable under the Equipment Trust Agree-

" ment and the Manufacturing Agreement (herein called the

' Interest Deductlon),‘and the 7% investment credit (herein

- .called the Investment Credit),with respect to the Purchase
Price of the Units pursuant to sect1on 38 and related sec- |
-tlons of ‘the Code. '

B ;. The Lessee agrees that ne1ther it nor any corporatlon
controlled by it, .in control of it, or under common control:

- with it, directly or ‘indirectly, will at any time take any

dction or file any returns or other documents inconsistent

- with the foregoing, or which would increase the amount of

rentals required to be taken into income by the Beneficiary

‘over the. amounts spec1f1ed to be payable under this Lease

on the dates due hereundef, and that each of such corporation

"w1ll f11e such returns, take such actions ‘and execute such

'documents as, may be reasonable and’ necessary to fac111tate

accompllshment of the 1ntent hereof

_ Notw1thstand1ng anyth1ng to the contrary conta1ned
in §ll hereof, the Lessee represents and warrants that (i) all
the Units constltute property the entire Purchase Price of -
.which qual1f1es for the" Investment ‘Credit under section 50. .
- of the:Code; (ii)’ at the time  the Lessor becomes the owner
of the Units, the Units will constitute "new section 38
property" within the meaning of section 48(b) of the Code
~and. at the time. the. Lessor becomes the owner of the Units,
the Un1ts will. not have been used by any person so as to
'meanlng of sectlons 48(b) and 167(c)(2) of the Code from
commenc1ng w1th the Lessor; (111) at all times during the
term of this Lease, each Unit will constitute “"section 38
'property“.w1th1n the meanlng of section 48(a) of the Code
~and will not be used predomlnantly outs1de the United States
© within the ‘meaning of said section 48(a) (or any. exception
”thereto), and (iv) the’ Lessee w111 ma1nta1n suff1c1ent records.
to ver1fy such use. . : o

If (1) prlor to’ the: Benef1c1ary s recelpt of
a favorable ruling (here1n called the Ruling) from the
Internal Revenue Service to the effect ‘that the. Benef1c1ary
is the ‘owner of. the: Units and has the right to claim the
Investment Credlt, the ADR Deduct1on and. the Interest Deduc-
t1on, for any reason (1nclud1ng the 1naccuracy in law or



in fact of" the representatlons and warrant1es set forth

in the precedlng paragraph or any-act or omission of the

. Lessee or the inaccuracy of any statement in any letter

~ or document furnished to the Lessor or the Benef1c1ary

. by the Lessee in connection with any appl1cat10n for the

'Rullng or: otherw1se), or (ii) at any time, by reason of any
act or omission of the Lessee or the inaccuracy of any
statement in any letter or document furnished to -the Lessor

~or the Beneficiary by the Lessee in connection with any

application for ruling of the Internal Revenue Service,

the Benef1c1ary shall lose, or shall not have, or shall

“lose the rlght to claim, or shall suffer a disallowance

of or shall be required to recapture (any such event being
hereinafter called a Loss), all or any portion of the Invest-

“ ment Credit, the ADR Deduction, or the Interest Deduction

:w1th respect to all or part of any Unit, the rental rates
for the Units set forth in §2 hereof shall on the next
succeedlng rental payment date after wr1tten notice to the

. .Lessee. by the Lessor of such fact, be ‘increased ‘to such

amount ‘0r amounts as shall ‘in the reasonable opinion of e
Itel Leas1ng Corporat1on or other - competent party- acceptable
to the Lessee and . the Benef1c1ary, ‘cause the . Benef1c1ary S
riet return and ‘after-tax cash flow- (computed on the same.

ﬁ assumptlons as ut111zed by the Beneficiary in- evaluat1ng

“this transactlon as of. the date of execution of this Lease)
to.. equal the net return ‘and after~-tax cash flow that would
have’ ‘been realized by the- Benef1c1ary if the Benef1c1ary
had. been ent1t1ed to utlllze all the: Interest Deductlon,
the Investment Cred1t and the ADR Deductlon, and the Lessee
shall forthw1th pay. to the Lessor as additional rental the
-amount of any 1nterest and/or pena1t1es which' may be assessed
by the"United States of America against the Lessor or the
Benef1c1ary attrlbutable to the loss of" all or ‘such portion -
of the Interest Deductlon, the Investment Credit or the ADR
,_Deductlon--prov1ded however, that such rental rate shall
‘not be so increased and such addltlonal rental shall not
be. payable if the. Benef1c1ary shall have’ lost, or .shall not
have, or. shall have lost the right to claim, or shall have
suffered a. disallowance of or shall have been required to
recapture all or any portlon of the Investment Credit, the

~ ADR Deduction or the Interest Deduction. with respect to all
_ or part of such Unit as a direct. result of the occurrence
L of any of the follow1ng events- f_ ‘

(1) .a Casualty Occurrence w1th respect to such
Un1t, if the Lessee shall have: pa1d to the Lessor the
amounts stlpulated under §6 hereof
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_ _ (ii) a voluntary transfer or other voluntary dis~-
"yp031t10n by the Benef1c1ary of any. interest in such
* Unit (other than as contemplated hereby) or the voluntary
'~greduct1on by the Beneficiary of its interest in the
rentals . from such Unit under the Lease (except an assign-
ment -of this Lease to the Trustee), unless, in each
~-case, an Event of Default shall have occurred and be
" continuing; or an 1nvoluntary transfer or disposition.
by the Beneflclary of any interest in such Unit or.
“its interest in-the: rentals from such Unit under the
_ Lease resultlng from the bankruptcy of the Beneficiary
- or ‘other procedings by or. agalnst tne Benef1c1ary for
vthe re11ef of debtors- _

; '}111) “the fa1lure of the Lessor and/or the Benefici-
- ary to claim in a timely manner the Investment Credit,
~: the ADR Deductlon or the- Interest Deduction; or

(1v)‘ the fa1lure of. the Benef1c1ary to have suffi-
. cient 11ab111ty for -Federal income tax aga1nst which
“ to credit such Investment Credit or suff1c1ent ‘income -
“to..benefit from the ADR Deduct1on or the Interest Deduc-
lft1on, as appl1cable. ‘

o In the event the rental rates shall be adjusted
as’” herelnbefore prov1ded ‘the Casualty Values set forth in
§6- hereof and the’ damages and amounts set forth in the ‘¢lause
1mmed1ately succeedlng (x) in subparagraph (11) of §9 hereof
shall be adjusted accordlngly.t

The Lessor w1ll apply for and d1llgently seek
the Rullng The Lessee will furnish such documents, records
~and representatlons, 1nclud1ng, ‘but not limited to, evidence
~of the-useful life and residual value of the Units sufficient
~ to support the matters clalmed in any request for such
~Ruling ‘as’ shall be deemed necessary and approprlate for
such request by the Lessor.w , ‘

o Notw1thstand1ng anyth1ng to the contrary in this
Lease, if the Lessor has reasonable grounds to believe that
the Ruling would be obtainable if the Lease were amended
_1n a manner not adverse to the Lessor or any of the Benefi-
. ciary (determlned in the case of- financial changes ‘SO0 as
' to maintain” thé same ‘rate of return and after- tax cash flow

‘to the Benef1c1ary ant1c1pated by it when this Lease was

zexecuted and,, in the case of non-financial changes, in the
xreasonable op1n10n of counsel for the Benef1c1ary), then
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'ethe’Lessorf-atdthe request of the Lessee, shall agree to .
.+ ‘amend the Lease to perm1t prompt resubmlttal of the request
-~for the Rullng. C : :

If the Lessor shall not have recelved by January 1,

' 1976, the Ruling or if such Ruling shall be unfavorable then,
the Lessee or a. des1gnate of the Lessee, may, at its sole
option, purchase. on. or prior to January 30, 1976, the inte-
rest of ‘the Lessor in the Units .and the Equipment Trust

Agreement for an amount equal to the sum of (i) 24.01% of the

-Purchase Pr1ce of the Units (11) the Lessor's reasonable out-

'+ . of~-pocket expenses (incurred in connection with the entering

»31nto of the transactions contemplated’ hereby) including,
without limitation, the fee paid to ITEL" Lea51ng Corporatlon
and (iii) interest on the amounts set forth in the preceding

'+ clauses . (1) and (ii) at the interest rate per annum applicable

“to the Trust Cert1f1cates, compounded semiannually, from the
, date ‘such amounts were paid or incurred by the Beneficiary and
. less. {iv) -any rental or casualty. payment ot portion thereof
theretofore paid by the Lessee which has neither been applied
by the Lessor to the payment of the pr1nc1pal or interest
‘owing on the Trust Certificates nor is then owing with respect
;thereto,"nor has been paid to the’ Manufacturer pursuant to

the Manufacturlng Agreement provided further, that such pur-
‘chase’ option may. be exercised by the Lessee only if the

~ ,Lessee uncondltlonally assumes all obllgatlons of - the Lessor:

under. the: Equlpment Trust Agreement .without giving effect to
the limitations set forth therein in respect of the. liability
- of the Lessor,. pursuant to a supplement thereto 1n form and
o substance satlsfactory to the Trustee.;vh

.. For the purpose of comput1ng the net: return or the
'tax obllgatlons of the Beneficiary. herein; the term Benef1c1ary
. as used herein . shall include any affiliated’ - group of corpora-
tions. which includes the ,Beneficiary and wh1ch flles a con-
“solldated Federal 1ncome tax return. -

- §18 Notlces. Any not1ce requlred or perm1tted
to be glven by eltﬁer party hereto to the other shall be -
~deemed to have been given when dep031ted in the Unlted States
-'malls, postage prepald addressed as follows'

“1f to. the Lessor,'at 79- South Main Street, Salt-
'Lake C1ty, Utah 84111, Attentlon of Trust Department
. :(w1th a copy to ‘the Itel Lea81ng Corporatlon, One
.hmbarcadero Center, San Francisco;, California 94111,
,attentlon of Contract Adm1nlstrat10n Department),



, If to the Lessee, at 300 South Wacker Drlve, Chicago,
: I111n01s 60606, Attentlon of Vlce Pre51dent Flnance and
Treasurer-

or addressed to. either party at such other address as such
party.shall hereafter furnish.to the other party in writing.
Any cert1f1cate, document or report required to be furnished
by either party hereto to the other party shall be dellvered
to the address set forth above such party..

: R §19 Severablllty, Effect and Modification of
. Lease. ' Any- prov151on 0of this Lease which 1s prohibited or
~unenforceable in any Jurlsdlctlon shall be, as to such juris--
~diction, ineffective to the extent of such proh1b1t10n or
““unenforceability without invalidating the remaining provisions
'fhereof “and any such prohibition or unenforceablllty in any

jurlsdlctlon shall not invalidate or render unenforceable
'such prov151on 1n any other Jurlsdlctlon.

: This Lease exc1u51ve1y and completely states the
r1ghts of the Lessor and the Lessee with respect to the '
Units and- supersedes all other agreements, -oral or written,

“with respect to the Units,, other than the Part1c1pat10n
Agreement -dated as. of the date hereof between ‘the Lessee  and
the Benef1c1ary, the Equ1pment Trust Agreement any agree--
-ment providing. for the original purchase of the Trust Cer-
- tificates .and the Manufacturlng Agreement No variation

or modification of this Lease and no waiver of any of its
provisions or conditions shall be valid unless in writing
~and signed by duly authorlzed offlcers of the Lessor and
the Lessee. : :

. §20 Executlon.\ ThlS Lease may be executed in
, several counterparts, such counterparts together constituting
‘but ohe and the same instrument but ‘the counterpart delivered
-to the Trustee shall ‘be deemed to be the original counter-
- part. Although this Lease is dated as of the date first
-set forth above, for convenlence, the ‘actual date or dates
of execution hereof by the part1es hereto.is or are, respec-
_tively, the. date or dates stated 1n the acknowledgments
hereto annexed. o

§21 Law Governlng The terms of thlS Lease B
and all: r1ghts and obligations hereunder shall ‘be governed
by the laws of the State of Illinois; provided, however,
that- the partles 'shall be ent1tled ‘to all rights conferred
by . Sectlon 20c of the Interstate Commerce Act ‘and. such addi-
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ht1onal rlghts ar1srng out of the . f111ng, recording or depOS1t—

- .ing hereof ‘and of any assignment hereof or out of the marking
on.the Units as shall be conferred by the laws of the several

“jurisdictions in which this Lease or any a581gnment hereof
‘shall be filed, recorded or depos1ted or in wh1ch any Unit
'may be located : :

: §22 '~ Additional Rentals. In the event that the
'Lessor shall become obligated to make any payment (other

than payments .in settlement for Equipment whether by advance -
rental or otherwise pursuant to the Equipment Trust Agreement
or 'payments under clauses (c) or (d) of the first paragraph
of Section 5.04 thereof) or to perform any other obligations
_pursuant to the Equipment Trust Agreement, ‘including, but

not limited to, clauses (a) and (b) of the first paragraph

".of;section.5.04 thereof, not covered by the provisions of

‘this Lease, the Lessee. shall pay such additional rentals

to the Lessor and perform such. ob11gat1ons so that the Les-

~ sor' S obllgatlons (other than payments in settlement for
_Equ1pment whether by advance rental or otherwise. pursuant

to the’ Equipment Trust. Agreement ‘or payments under . clauses.

- (c).or (d) of the f1rst paragraph of Section 5. 04 thereof)

.. pursuant to. the Equ1pment Trust Agreement shall be fully

. complied with, without regard for any limitation of l1ab111ty
-of the Lessor conta1ned in the Equ1pment Trust Agreement

§23.. No Recourse. No recourse shall ‘be had in
'respect of any ob11gat1on due under this Lease, or referred
to herein, against any 1ncorporator,‘stockholder, d1rector
ot offlcer, as .such, past, present or future, of the Lessor
or the Lessee, or against the Benef1c1ary or any other bene-
f1c1ary of a trust for which the Lessor is actlng as trustee,
~ whether by virtue of any constitutional provision, statute

or rule of law or by enforcement of any assessment or penalty
Kol otherw1se, all such 11ab111ty, whether at common law, in
equ1ty,_by any const1tut1onal provision, statute or. otherw1se,
of incorporators, stockholders, d1rectors, officers, as such,
or beneficiaries being forever released as a condition of and
as. cons1derat10n for the executlon of thls Lease. -

IN WITNESS WHEREOF, the part1es hereto, each pursu-
ant to due corporate author1ty, have caused this 1nstrument
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'téjbé~duiy éxébuted aé of the-daté_first:above written.

- [CORPORATE SEAL] -

 vAtteét:

”~ »;ﬁaﬁtﬁgpizéﬁ,Qﬁficer f

[CORPORATE SEAL]

Attest:

‘Assistant Secretary

FIRST SECURITY BANK OF UTAH,
NATIONAL ASSOCIATION, not

in its individual capacity
but .solely as Trustee under

a Trust Agreement dated as

-~ of January 1, 1975, with Steiner
' Sea, Air & Rail Co., ' '

by

.Authorized Officer

TRAILER TRAIN COMPANY, . .

by

" Vice President-Finance
. and Treasurer



-

STATE OF UTAR,

‘ccuwTybe;SALT_LAKE,

S B
) ss.:
)

On thls :  day of January 1975{ before me person-

ally appeared . - , to me- person-

ally Kknown, who, being by me duly sworn, says that he is

. an Authorlzed Officer of FIRST SECURITY BANK OF UTAH,. NATIONAL_;
" ASSOCIATION, _that one of the seals affixed to the fore901ng

instrument 1s the corporate seal of said national banking

'-assoc1at10n, that said instrument was signed and sealed

on behalf of said national banking association by authority

" 'of its Board of Directors and he acknowledged that the execu-
 tion ‘of the foregoing .instrument was the free act and deed
~of said nationdl banking association.

- Notary Public

[Notarial Seal]

- My Commission expires



' STATE OF ILLINOIS )
'CQUN$Y OF coon, )

On this - day of January 1975, before me person-
ally appearea "N. -V. KEICHEKRT, to me personally known, who,
belng by me duly sworn, says that he is the Vice President-

. Finance and Treasurer of TRAILER TRAIN 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 autho-
rity of its Board of Directors and he acknowledged that the
. execution of the foregoing 1nstrument was the free act and
;"aeed of said corporatlon. :

e ot i e e e g b i e o i

Notary Publlc

TINotar{ai Séalj

jmerommisSiQn_QXpires
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89.ft. 4 in. 70 ton
-~ capacity hydraulic
" draft gear low

_level flat.car - -

 AAR
Mechanical

Designation

Quantity

SCHEDULE A

. Lessee's
‘Car Numbers
(Inclusive)

FC

168 -

850322
850323
850325
850326
850328
850329
850334~
850494
850499



