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"EQUIPMENT LEASE.

“ THIS EQUIPMENT LEASE dated as of June 1, 1975, between SEATTLE-FIRST NATIONAL
BAN K, a national banking association, not in its individual capacity but solely as Trustee Under the
Trust Agreement (the “Lessor”), and NATIONAL RAILROAD PASSENGER CORPORATION, a
corporation organized under the Rail Passenger Service Act, as amended, and the Laws of the District
of Columbla (the “Lessee”);

WITNESSETH
Secrion 1. MANUFACTURE AND DELIVERY OF EQUIPMENT.

1.1 Intent to Purchase, Sell and Lease. The Lessee is purchasing certain equipment delivered
and accepted and settled for under the Conditional Sale Agreement (as hereinafter defined) after
June 1; 1975 and on or prior to December 31, 1975 (such equipment, including any Lessee improve-
ment [as defined in Section 2.2 hereof] thereto being herein referred to collectively as the “Equip-
ment” and individually as a “Unit of Equipment”) described in Schedule A attached hereto and
made a part hereof, pursuant to a Conditional Sale Agreement (the “Conditional Sale Agreement”)
dated as of June 1, 1975 with GENEraL ErLecTrIc CoMpPaNY (the “Builder”). Upon delivery of each
Unit of Equipment by the Builder, and the execution and delivery by and on behalf of the Lessee of a
‘Certificate of Acceptance therefor, substantially in the form of Exhibit I to the Conditional Sale
Agreement, the Lessee, prior to placing such Unit of Equipment in service, is selling such Unit of
Equipment to the Lessor, subject to the provisions of the Conditional Sale Agreement, pursuant to
the Sale and Lease Back Agreement (as defined in the Conditional Sale Agreement and herein the
“Sale and Lease Back Agreement”). The Lessor agrees to lease and let each such Unit of Equipment
to the Lessee and the Lessee agrees to hire each such unit of Equipment from the Lessor for the rental
and on and subject to the terms and conditions herein set forth; provided that the Acquisition Cost
(as defined in Section 2.2 hereof) of all Units of Equipment leased hereunder shall not exceed an
aggregate of $15,250,000.00.

1.2 Inspection and Acceptance. Upon delivery of each Unit of Equipment by the Builder, an
authorized representative of the Lessee will inspect such Unit of Equipment and if such Unit of
Equipment tendered for delivery appears to meet the specifications, such representative will accept
delivery thereof and execute and deliver to the Builder and the Lessor duplicate Certificates of
Acceptance.

1.3 Certificate of Acceptance. The lessee’s execution and delivery to the Lessor of a Certificate
of Acceptance with respect to each Unit of Equipment shall conclusively establish that, as between
the Lessor and the Lessee, but without limiting or otherwise affecting Lessor’s or the Lessee’s rights,
. if any, against the Builder or any other third party, such Unit of Equipment is acceptable to and
accepted by the Lessee under this Lease, notwithstanding any defect with respect to design, manu-
facture, condition or in any other respect, and that such Unit of Equipment is in good order and
condition and appears to conform to the specifications applicable thereto and all applicable United
States Department of Transportation and Interstate Commerce Commission requirements and
specifications, if any. The execution of a Certificate of Acceptance with respect to a Unit of Equip-
ment shall constitute a representation by the Lessee that it has no knowledge of any defect in such
Unit of Equipment.

Section 2. RENTS AND PAYMENT DATES.

2.1 Rent for Equipment. The Lessee agrees to pay the Lessor the following rent for each Unit
of Equipment:



(a) Interim Rent. For each Unit of Equipment as Interim Rent the sum of (i) an amount equal
to 2/365ths of the Basic Lease Rate (as defined in Section 2.1(b) hereof) of the Acquisition Cost
(as defined in Section 2.2 hereof) of each Unit of Equipment subject to this Lease for each day
elapsed from and including the Closing Date (as defined in the Conditional Sale Agreement and
herein the ‘“Closing Date”) for such Unit of Equipment to the Term Lease Commencement Date
(as defined in Section 2.2 hereof), plus (ii) an amount equal to the guaranty fee payable by the
Lessor, as Trustée, to the Deputy Federal Railroad Administrator of the Department of Transporta-
tion of the United States of America (the “Administrator”’) under the Guaranty Agreement (the
“Guaranty Agreement”’), dated SULM Mo, 1975, among the Administrator on behalf of the Secretary
of the Department of Transportation, the Lessor, and Federal Financing Bank, as Assignee of the
Builder under the Conditional Sale Agreement (the “Guaranty Fee”) in respect of such rental period.

(b) Periodic Rent. For each Unit of Equipment thirty (30) semiannual installments of Periodic
Rent payable in an amount equal to the sum of (i) 4.8124% of the Acquisition Cost (herein called the
Basic Lease Rate) of such Unit of Equipment plus (ii) an amount equal to the Guaranty Fee payable
in respect of each rental period plus (iii) the aggregate of the Modification Rate of each Mod1ﬁcat10n
Cost of such Unit .of Equipment (as defined in Section 2.2 hereof).

(c) Additional Rent. Additional rent payable by Lessee to Lessor under this Lease shall include,
without limitation, amounts, if any, payable pursuant to Sections 10.2, 11, 15.1, 16 and 21 hereof

2.2 Rent Payment Dates; Acquisition Cost; Modifications. The Term Lease Commencement
Date (herein “Term Lease Commencement Date”) for all Units of Equipment shall be December 31;
1975. Interim Rent shall be due and pavable on the Term Lease Commencement Date with respect
to Interim Rent accrued to such date. The installments of Periodic Rent for each Unit of Equipment
shall be due and payable semiannually following the Term Lease Commencement Date on July 2
and December 31 of each year, commencing July 2, 1976 (herein a ‘“rent payment date”). The
term “Acquisition Cost” as used herein shall mean, with respect to each Unit of Equipment, the
cost to the Lessor of the acquisition of such Unit of Equipment (including the unpaid amount of
the Conditional Sale Indebtedness (as defined in the Conditional Sale Agreement and herein the
“Conditional Sale Indebtedness”) with respect to such Unit assumed by the Lessor, and including the
cost to Lessor of any Modification to such unit made prior to Term Lease Commencement Date, but
not including any closing costs). The texrm “Modification Cost” as used herein shall mean with respect
to each Unit of Equipment, the cost to the Lessor of each Modification to such Unit of Equipment
made from time to time, on or after the Term Lease Commencement Date pursuant to Sections 7 and
8 hereof. The term “Modification Rate” as used herein shall mean that percentage of each Modifica-
tion Cost which will amortize such Modification over the then remaining term of this Lease and will
provide Lessor with a pre-tax equivalent yield, calculated on after-tax basis, equal to 5% above the
rate for newly issued United States Treasury obligations of maturities most closely corresponding to
the termination date of the Lease. The term “Lessee Improvement” shall mean each improvement or
addition after the Term Lease Commencement Date not included in normal repairs, maintenance and
replacements, to any Unit of Equipment, which is or will be readily removable without causing
material damage to such unit of Equipment or which would qualify as a deductible repair within the
annual percentage repair allowance under the appropriate Asset Guideline Class of the Equipment
(which Class shall include for purposes of this sentence, only the Equipment and Modifications
thereto) as provided in Reg. 1.167(a)-11 as from time to time amended. The term “Modification”
shall mean any addition or improvement to a Unit of Equipment not included in normal repairs,
maintenance and replacements, which is not a Lesseg Improvement (as defined in this Section 2.2).

2.3 Place and Manner of Rent Payment. The Lessor irrevocably instructs the Lessee to make,
and the Lessee agrees to make, all the payments provided for in this Lease in immediately available
funds (including but not limited to the payments required under Section 11 hereof) for the account
of the Lessor, care of the Trustee, Seattle-First National Bank, P.O. Box 24186, Seattle, Washington
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98124, ‘Attention: Corporate Trust Dept., or at such other place or places as the Trustee shall specify

in writing in the Sale and Lease Back Agreement or otherwise) on or before 10:00 A.M., Seattle

time, on the date upon which payments are due and payable. With respect to payments made in

other than Federal funds, the Lessee will instruct the bank transferring said funds on the Lessee’s

behalf to wire advice of said transfer to Seattle-First National Bank, Attention: Corporate Trust.
Dept., not later than 10:00 A.M. Seattle time on the rental payment date. With respect to payments ‘
made in Federal funds, the Lessee will instruct the Bank transferring said funds on the Lessee’s behalf

to make said transfer to Seattle-First National Bank, Attention: Corporate Trust Dept.

2.4 Net Lease. This Lease is a net lease and the Lessee shall not be entitled to any abatement
of rent or reduction thereof, including, but not limited to, abatements or reductions due to any
present or future claims of the Lessee against the Lessor under this Lease or otherwise or against
the Builder of the Equipment, nor, except as otherwise expressly provided herein, shall this Lease
terminate, or the respective obligations of the Lessor or the Lessee be otherwise affected, by reason
of any defect in or failure of title of the Lessor to the Equipment (except for any defect or failure
of title resulting solely from acts or omissions of the Lessor or any Trustor) or any defect in or damage
to or loss or destruction of all or any of the Equipment from whatsoever cause, the taking or requisi-
tioning of Equipment by condemnation or otherwise, the lawful prohibition of the Lessee’s use of
the Equipment, the interference with such use by any private person or corporation, the invalidity or
unenforceability or lack of due authorization or other infirmity of this Lease, or lack of right, power
or authority of the Lessor to enter into this Lease, or for any other cause whether similar or dis-
similar to the foregoing, any present or future law to the contrary notwithstanding, it being the
intention of the parties hereto that the rents and other amounts payable by the Lessee hereunder shall
continue to be payable in all events unless the obligation to pay the same shall be terminated pursuant
to Section 11 hereof, or until, pursuant to Section 13 hereof, the Equipment is made available to
Lessor, or until, pursuant to Section 22.1 hereof, the Lessee shall purchase the Equipment; provided
however, that neither this Section 2.4 nor any other provision of this Lease shall preclude any
separate, independent claim (not by way of any abatement or reduction of any amount at any time
payable by the Lessee hereunder) by the Lessee for the breach of any representation, covenant,
undertaking or agreement made herein by the Lessor for itself or for the Trustors (as defined in
Section 24.11 hereof).

SrctioN 3. TERM OF THE LEASE.

The term of this Lease as to each Unit of Equipment shall begin on the Closing Date for such
Unit of Equipment, and subject to the provisions of this Section 3 and Sections 7, 8, 11, 16 and 22
hereof shall terminate, in the case of each Unit of Equipment, fifteen (15) years following the Term
Lease Commencement Date, provided, however, that any time prior to the Term Lease Commence-
ment Date, Lessee may exercise its purchase option pursuant to Section 22.1 hereof (subject to the
terms thereof) at an option price as determined in paragraph (a) of said Section 22.1.

-8ecTioN 4. OWNERSHIP AND MARKING OF THE EQUIPMENT.

4.1 Retention of Title. The Lessor, as between the Lessor and the Lessee, shall and hereby
does retain full legal title to the Equipment notwithstanding the delivery thereof to and the possession
and use thereof by the Lessee.

4.2 Duty to Number Equipment. The Lessee will cause each Unit of Equipment to be kept
numbered with its road number as set forth in Schedule A. The Lessee will not change the road
nuraber of any Unit of Equipment except with the consent of the Lessor and in accordance with a
statement of new road numbers to be substituted therefor, which consent and statement previously
shall have been filed with the Lessor by the Lessee and filed, recorded or deposited by the Lessee
in all public offices where this Lease shall have been filed, recorded or deposited.
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4.3 Prohibition Against Certain Designations. Except as above provided, the Lessee will not
allow the name of any person, association or corporation to be placed on the Equipment as a designa-
‘tion that might be interpreted as a claim of ownership; provided, however, that the Lessee may:cause
the Equipment to be lettered with the names or initials or other insignia customarily used by the
Lessee or its affiliates on transportation equipment used by it of the same or a similar type for con-
venience of identification of the right of the Lessee to use the Equipment under this Lease.

* 4.4 Indemnification for Improper Marking. The Lessee shall indemnify the Lessor and the
Trustors against any liability, loss or expense incurred by any of them as a result of any act or
.omission of the. Lessee which is inconsistent with Sections 4.2 or 4.3 hereof. ' X

SECTION 5. DISCLAIMER OF WARRANTIES.

NEITHER THE LESSOR NOR ANY TRUSTOR SHALL BE DEEMED TO HAVE MADE
OR GIVEN, AND EACH HEREBY EXPRESSLY DISCLAIMS, ANY REPRESENTATION
OR WARRANTY, EXPRESS OR IMPLIED, AS TO (A) THE MERCHANTABILITY, FITNESS
FOR USE, OPERATION, CONDITION OR DESIGN OF ANY UNIT OF EQUIPMENT, (B)
THE QUALITY OF THE MATERIAL, EQUIPMENT OR WORKMANSHIP THEREIN,
(C) THE LESSOR’S TITLE THERETO, (D) INTERFERENCE BY ANY PARTY OTHER
‘THAN THE LESSOR WITH THE LESSEE’S RIGHT TO THE QUIET ENJOYMENT THERE-
OF, OR (E) ANY OTHER MATTER WHATSOEVER (other than Lessor’s Warranty as hereafter in
this Section 5 defined), UPON THE ACCEPTANCE BY THE LESSEE OF ANY SUCH UNIT
OR THE TRANSFER THEREOF TO THE LESSEE PURSUANT TO ANY PROVISION HERE-
‘OF, OR OTHERWISE, IT BEING AGREED THAT ALL SUCH RISKS, AS BETWEEN THE
LESSOR AND THE LESSEE, ARE TO BE BORNE BY THE LESSEE. The Lessor hereby appoints
and constitutes the Lessee its agent and attorney-in-fact during the term of this Lease to assert and
enforce, from time to time, in the name and for the account of the Lessor and the Lessee, as their
interests may appear, but in all cases at the sole cost and expense of the Lessee, whatever claims and
rights the Lessor may have as owner of the Equipment against the Builder in respect thereof.
“Leéssor's Warranty” shall mean as to any Unit of Equipment including Modifications thereto a war-
ranty by the Lessor that: (i) the Lessor has received whatever title (subject to the security interest
of the Vendor) to such Unit of Equipment including Modifications thereto as was conveyed to the
Lessor by the Lessor’s predecessor in title to such Unit of Equipment including Modifications thereto;
and (ii) such Unit of Equipment including Modifications thereto will be free of all liens, charges, en-
cumbrances, claims or security interest which either (A) result from action taken or omissions to
act by the Lessor which are not expressly permitted by this Lease or which are not expressly requested
or consented to by the Lessee in writing or (B) result from action taken or omissions to act by the
Lessor other than with respect to the Equipment and Modifications thereto, or in connection with
this Lease.

SectioN 6. LESSEE’S INDEMNITY.

6.1 Scope of Indemnities. Except with respect to the Lessor’s or the Trustor’s exercise of its
right to inspect under Sections 12.3, 13 and 17 hereof, and except as provided in Section 15.2 of the
Participation Agreement (hereinafter defined), the Lessee agrees to indemnify, protect and hold harm-
less the Lessor and the Trustors from and against all losses, damages, injuries, liabilities, claims and
demands and expenses in connection therewith, including, but not limited to, counsel fees and ex-
penses, patent liabilities, penalties and interest, arising out of or as the result of the entering into or
-the performance of, or the occurrence of a default or an event of default under Section 16 of, this
Lease, the ownership of any Unit of Equipment, the ordering, acquisition, use, operation, condition,
‘purchase, delivery, rejection, storage or return of any Unit of Equipment or any accident in connection
-with thé operation; use, condition, possession, storage or return of any Unit of Equipment resulting in
damage to property or injury or death to any person; provided, however, the Lessee shall not in-
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.demnify, protect or hold harmless the Lessor or the Trustor from or against.any. losses, damages, in-
juries, liabilities, claims or demands (including any expenses in connection therewith) which either (i)
result from actions taken by the Lessor or the Trustor which are not expressly permitted by this Lease
or: (ii) result from action taken or omissions to act by the Lessor or the Trustor other than w1th
respect to the Equipment or in connection with this Lease.

6.2 Continuation of Indemnities and Assumptions. The indemnities contained in this Section 6
shall survive the expiration of the term or termination of this Lease with respect to all events, facts,
~eonditions or other circumstances occurring or existing prior to such expiration or termination. The
Lessee shall be entitled to control, and shall assume full responsibility for, the defense of any action,
suit or proceeding brought in connection with any matter indemnified against pursuant to Section
6.1 hereof, will cause such action, suit or proceeding to be defended by counsel selected by the
Lessee, which counsel shall be reasonably acceptable to the Lessor, and the Lessor and the Trustor
agree to cooperate with the Lessee in any such defense. In the event of the Lessee’s refusal to assume
such defense, the Lessee shall pay all costs and expenses incurred by the Lessor or the Trustor in
connction with such defense, including counsel fees.

SECTION 7. RULES, LAWS AND REGULATIONS.

T 1 The Lessee agrees, for the benefit of the Lessor, the Trustor and Federal Fmancmg Bank, to
comply in all material respects with all applicable laws, rules, requirements or regulations of any legis-
lative, executive, administrative or judicial body exercising any power, authority or jurisdiction over
the equipment or the Lessee including, without limitation, all laws of the jurisdictions in which the
Lessee’s service or operations now or hereafter may extend, and the rules and regulations of the United
States Department of Transportation and the Interstate Commerce Commission, to the extent such
requirements or regulations affect the title, maintenance or possession of any Unit of Equipment, and
not to cause nor permit any Unit of Equipment to be operated in violation of such requirements or
regulations. In the event any change, alteration, replacement, or addition including, without limitation,
a Modification of or to any part of any Unit of Equipment shall be required or ordered by any of
the foregoing to be made prior to the expiration of this Lease or any renewal thereof, the Lessee shall
fully comply therewith; provided, however, that anytime after December 31, 1984, anything in this
Section 7 to the contrary notwithstanding, Lessee may, in lieu of making any required Modification
under this Section 7.1, exercise its purchase option pursuant to Section 22.1 hereof (subject to the
terms thereof) at an option price determined pursuant to paragraph (b) thereof.

7.2 Each Modification (as defined in Section 2.2 hereof) shall be made initially at Lessor’s own
cost and expense and leased by Lessee over the remaining term of this Lease as provided in Section
2.1(b) hereof. Provided, however, that anything in Section 7.1 or 8 hereof to the contrary notwith-
standing, the Lessee shall not make any Modification to a Unit of Equipment unless all obligations
of Lessee hereunder attributable thereto shall have been guaranteed by the Administrator pursuant to
the Guaranty Agreement or by a surety bond or other security reasonably satisfactory to Lessor in
form and substance. Any replacement, repairs, or maintenance and any Lessee Improvement to any
Unit of Equipment shall be made at Lessee’s own cost and expense.

Secrion 8. USE AND MAINTENANCE OF THE EQUIPMENT

The Lessee shall use or cause the use of the Equipment only in the United States, except that
the Lessee may from time to time use or cause to be used in Canada Units of Equipment, provided
that during any calendar year the total use of the Equipment in Canada shall not exceed, on an
aggregate basis, more than 2% of the total aggregate use of the Equipment in the United States
and Canada and, upon the request of the Lessor, the Lessee shall, for any calendar year specified in
such request, furnish to the Lessor, within 60 days after such request, a certificate setting forth the
aggregate use of the Equipment in Canada compared with the total aggregate use of the Equipment
in' the United States and Canada. The Lessee shall use the Equipment only in the manner for which
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it was. designed and intended. The Lessee shall, at its own:.cost and expense, maintain and keep:the,
Equipmeént and-any Modifications thereto in good order, condition:and repair, ordinary. wear and.tear.
excepted,. and in accordance .with standards generally prevailing: in the -railroad . industry, 1ncludmg,
making all replacements required.to maintain the Equipment and any Modifications thereto in good
running order. No Modification not required pursuant to-Section 7 hereof shall be made by Lessee-to
any Unit of Equipment without the prior written consent of Lessor; provided, however, that if Lessor.
~shall refuse to consent to a Modification, Lessee may exercise its purchase option pursuant:to -Section
22.1 hereof (subject to the terms thereof) at an option price determined pursuant to paragraph (b)-
thereof. The cost and expenses of any replacement, Modification or Lessee Improvement shall beé.
borne as provided in Section 7.2 hereof. Any such replacement or Modification made by the.Lessee
upon any Unit of Equipment (except radio equipment or devices having similar use which have been
added to any such Unit of Equipment by Lessee, the cost of which is not included in the Acquisition.
Cost of such Unit) shall be considered accessions to such Unit of Equipment and title thereto shall be
immediately vested in the Lessor; provided that the Lessee shall be entitled to remove any such
accession so long as such removal is not inconsistent with the Lessee’s obligations under this Section

8 or under Section 7 hereof.
Efe

SectioN 9. LIENS ON THE EQUIPMENT.

The Lessee shall pay or satisfy and discharge any and all claims (other than the security interest
of the Vendor or claims resulting from an act of the Lessor or any Trustor) which, if unpaid, might,
constitute or become a lien, security interest or a charge upon the Equipment or any -Unit thereof,
and any liens, security interest or charges which may be levied against or imposed upon any Unit
of ‘Equipment as a result of the failure of the Lesseée to perform or observe any of its covenants or,
agreements under this Lease, but the Lessee shall not be required to pay or discharge any such claims,
so long- as it shall, in good faith and by appropriate administrative or legal proceedings, contest the
validity thereof in any reasonable manner which will not affect or endanger the title and interest of.
the Lessor to-the Equipment. The Lessee’s obligations under this Section 9 shall survive termination
of this Lease. : :

This covenant will not be deemed breached by reason of liens for taxes, assessments or. govern-
mental charges or levies, in each case not due or delinquent, or undetermined or inchoate material-
men’s, mechanics’, workmen’s, repairmen’s or other like liens arising in the ordinary course of
business and, in each case, not delinquent.

Secrion 10. FILING, PAYMENT OF FEES AND TAXES.

10.1 Filing. In addition to satisfying the condition precedent in Section 4.3 of the Participation
Agreement (as defined in Section 14 hereof), the Lessee will, from time to time, do and perform any
act and will execute, acknowledge, deliver, file, register and record (and will re-file, re-register, or
re-record whenever required) any and all instruments reasonably requested by the Lessor, for the
purpose of protecting the Lessor’s title to, or the security interest granted to any assignee under
Section .18 hereof in, the Equipment to the reasonable satisfaction of the Lessor’s or such assignee’s
counsel or.for -the purpose of carrying out the intention of this Lease. The Lessee will promptly
furnish to .the Lessor and. any assignee thereof hereunder evidence of all such filings, registering,
recording, depositing, refiling, re-registering, re-recording and/or redepositing and an opinion . or
opinions of counsel for the Lessee with respect thereto reasonably satisfactory to the Lessor and any
assignee thereof hereunder. The Lessee will pay all costs, charges and expenses incident to any: such
filing, refiling, registering, .re-registering, recording and re- recordmg of any such -instruments or
incident to the taking of such action. :

- 10.2~ Payment of ‘Taxes. In addition to all payments to be made by:the Lessee hereunder, the
Lessee shall, subject to the exclusion hereinafter set forth, bear the full expense of -and, unless pre-
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cluded by law, remit directly to the proper governmental authority all taxes, fees, assessments, duties,
imposts, withholdings, or other charges (hereinafter collectively. referred to as “Imposts”) levied or
imposed. on the Lessor; the Lessee, any Trustor, or any Unit of Equipment by the United States, any
state or foreign government, and any agency, instrumentality, political subdivision or unit of the
United States, any state or foreign government, which Imposts are upon or with respect to, arising
from or in connection with or measured by this Lease, the Conditional Sale Agreement, Agreement
and Assignment, the Assignment of Lease and Agreement, the Participation Agreement or the Sale
and Lease Back Agreement, including any document contemplated thereby (all such agreements and
documents being herein referred to collectively as the “Documents”), or any purchase, sale, rental,
use, ownership, possession, operation, payment, shipment, delivery, re-delivery or transfer of title of
any property or Unit of Equipment under the terms hereof or of the Documents, or upon the rentals
or. receipts arising therefrom.

The Lessee’s obligation to bear and remit Imposts under this Section 10.2 shall not include:
(i) United States federal income tax payable by any Trustor or the Lessor.

(ii) State, city, or local income taxes or franchise taxes on, or measured by, net income of Lessor
or any Trustor.

In the event Lessor is required to and does make any payment under this Section 10.2, Lessee
ghall pay the person indemnified an amount which, after taking into acount all taxes required to be
paid by such person in respect of the receipt thereof under the laws of the United States or a foreign,
state or local government taxing authority (after giving credit for any savings in respect of any such
taxes by reason of deductions, credits or allowances in respect of the payment of the expéenses
indemnified against, and of any other such taxes), shall be equal to the amount of such payment. The
sum payable pursuant to this Section 10.2 shall be payable thirty (30) days after the person to be
indemnified delivers to Lessee the verification reasonably satisfactory to Lessee that indemnity is due
pursuant to this paragraph for such person, including without limitation, a statement describing in
reasonable detail the circumstances requiring indemnification hereunder, and setting forth in reason-
able detail the computation of the amount thereof.

~ The Lessee agrees to assist the Lessor and the Trustors in the preparation, and where possible
io file, on behalf of the Lessor and the Trustors, all required tax returns and reports relating to taxes
for which the Lessee is responsible under this Section 10.2. The Lessor shall keep the Lessee informed
of any claim made against the Lessor or any Trustor for the payment of any such tax, levy, impost,
duty, charge or withholding.

The Lessee shall promptly remit all Imposts to the appropriate governmental authority within
the time provided by law and will at all times keep all and every part of any Unit of Equipment free
and clear of any Impost which might in any way affect the title of the Lessor or the interest of the
Trustors or result in a lien upon any such Unit of Equipment; provided, however, that the Lessee shall .
be under no obligation to remit any Impost of any kind so long as it is contesting, in good faith and
by appropriate legal proceedings, such Impost and the nonpayment thereof is authorized by law and
does not, in the reasonable opinion of the Lessor and the Trustors, adversely affect the title, property
or rights of the Lessor, the Trustors, or Federal Financing Bank hereunder. The Lessee agrees to give
the Lessor and the Trustors notice of such contest within 30 days after institution thereof and the
Lessor and the Trustors agree to provide information requested in writing by the Lessee as may be
reasonably required by the Lessee in furtherance of said contest. If any impost shall be charged or
levied against the Lessor directly (payment of which under this Section 10.2 is to be made by the
Lessee) and is remitted by the Lessor, the Lessee shall reimburse the Lessor upon submission to the
Lessee of reasonably satisfactory evidence thereof.

=+ ' The Lessee shall be liable for all fines, penalties, interest, and other charges imposed in connection
with the reporting and remittance obligations imposed on the Lessee by this Section 10.2.
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= In the event that during the: continuance of this-Lease, the Lessee: becomes liable for any ‘remit-
tance. or reimbursement pursuant to this Section 10.2, such liability shall continue; notwithstanding
the expiration’of this Leasé, until such Impost is remitted or the Lessor is reimbursed therefor.. !

-/ _To-the -extent that the Lessee may be prohibited by law from performing in its. own namie the
duties required by this Section 10.2, the Lessor hereby authorizes the Lessee to act in the.Lessor’s
name and on its behalf; provided, however, that  the Lessee shall indemnify and hold-theé Lessor
harmless from and against any: -and all claims, costs, expenses, damages, losses and liabilities incurred
in ¢onnection- therewith as’ a result of or mmdent to, any actlon by the Lessee pursuant to -this

i

authorization. © . g T g 'r_,x,‘::.

A The Lessee sha]l whenever requested by the Lessor or the Trustor, subm1t to the Lessor coples of
returns, statements, reports, billings and remittances, or furnish other evidence satisfactory to the
Lessor and the Trustor of the Lessee’s performance of its duties under this Section 10.2. The Lessee
shall also furnish promptly upon request such data as the Lessor or the Trustor reasonably may requlre
to penmt the Lessor ] comphance with the requirements of taxing authorities.
- G

SECTION 11. PAYMENT FOR CASUALTY OCCURRENCE

11.1 Duty of Lessee to Notzfy Lessor. In the event that during the term of this Lease or any
renewal thereof or prior to the return of any Unit of Equipment pursuant to Section 13 or Section 17
hereof, any Unit of Equipment, mcludmg any Modification thereto, in the good faith opinion of the
Lessee, shall be or become lost, stolen, destroyed, worn out, irreparably damaged or rendered perma
nently unfit for use or shall be requisitioned for use or taken over by any governmental authonty
under the power of eminent domain or otherwise, resulting in the loss of possession or use by the
Lessee for a period of 90 consecutive days (any such occurrence being hereinafter called a “Casualty
Occurrence”), the Lessee shall promptly notify the Lessor in writing in regard thereto and specify the
date said Unit of Equipment was first placed in service and the date of the Casualty Occurrence. The
Lessee’s obligations under this Section 11 shall survive termination of this Lease.

11. 2 Sum Payable for Casualty Loss. The Lessee, on the rent payment date next succeeding the
'not1ﬁcat1on provided in Section 11.1, shall pay to the Lessor a sum equal to the Casualty Value (as
defined in Section 11.5 hereof) of such Unit or Units of Equipment as to which notification is given as
of the date of such payment together with the rental with respect to such Unit or Units of Equipment
otherwise due on such date:

11.3 Rent Termination. "Upon (but not until) payment of the Casualty Value in respect of any
Unit or Units of Equipment on the date provided in Section 11.2 hereof, together with the rental with
respect to such Unit or Units of Equipment otherwise due on such date, the obligation to pay rent for
such Unit or Units of Eqmpment and any Modifications thereto shall terminate, but nothing in this
Sectlon 11.3 shall impair or modify the Lessee’s obligation to continue to pay rent under Section 2.1
hereof for all other Units of Equipment and Modifications thereto.

11.4 Disposition of Equipment. The Lessee shall (unless it shall exercise the optlon prov1ded in
this Section 11.4), as agent for the Lessor, dispose of such Unit or Units of Equipment and Modifi-
cations thereto which have suffered a Casualty Occurrence as soon as it is able to do so for the best
price obtamable Any such disposition shall be on an “as-is,” “where-is” basis without representatlon
or warranty, express or 1mphed As to each separate Unit of Eqmpment so d15posed of the Lessee may
tétain *all amounts of such price and damages, received by the Lessee by reason of such Casualty
Occurrence up, to the Casualty Value attributable thereto and shall remit’ the excess, if any’ (mmus, to
'the extent 1t shall- not exceed such excess, the fair market value of Lessee Improvements to such Unit
Or Umts of Eqmpment) to the Lessor. The Lessee may, at 1ts optlon retain’ any such Unit of Eqmp-
ment and Modifications thereto if the fair market value thereof (niinus the amount to be deducted
under the unmedlately precedmg sentence), shall not exceed the Casualty Value attrlbutable thereto
or, if such fair market value (minus such’amount to be deducted under the immediately preceding
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sentence) shall exceed the Casualty Value attributable thereto and the Lessee shall pay to the Lessor
the amount of such excess. If the Lessee shall elect to retain any such Unit of Equipment as aforesaid,
the Lessor shall deliver to the Lessee a bill of sale therefor as provided in Section 22.1 hereof.

11.5 Casualty Value. The Casualty Value of each Unit of Equipment shall be an amount deter-
mined as of the date the Casualty Value is paid to the Lessor under Section 11.2 hereof (and not the
date of the Casualty Occurrence) equal to (a) that percentage of the Acquisition Cost of such Unit
of Equipment as set forth in the Casualty Value Schedule attached hereto as Schedule B and (b) the
Modification Casualty Value, if any, which shall mean for each Modification the value shown in a

“schedule (a “Modification Casualty Value Schedule”), that shall be agreed to before the Modification
is made. Each such schedule shall reflect the assumptions and concep's which were originally used
in deriving the percentage in the Casualty Value Schedule.

11.6 Requisition for Use. In the event that during the term of this Lease or any renewal thereof
or prior to the return of any Unit of Equipment pursuant to Section 13 or Section 17 hereof, the use
of any Unit of Equipment is requisitioned or taken by any governmental authority for a period not
exceeding 90 consecutive days, then the Lessee’s obligations under the Lease with respect to such Unit
of Equipment shall continue to the same extent as if such requisition or taking had not occurred. Pro-
vided no event of default under Section 16 hereof shall have occurred and be continuing, the Lessee
shall be entitled to receive and retain for its own account all sums payable for any such period by such
governmental authority as compensation for requisition or taking of possession up to an amount equal
to the rent paid or payable hereunder for such period, and the balance, if any (to the extent such
amocunt constitutes compensation for use of the Equipment, but not otherwise), shall be payable to
and retained by the Lessor as its sole property.

Section 12. REPORTS AND INSPECTION RIGHTS.

12.1 Annual Report and Quarterly Statements. The Lessee shall furnish to the Lessor, promptly
upon their becoming available, a copy of its annual report to the Congress of the United States, in-
cluding the financial statements contained therein and, when requested by Lessor, its quarterly state-
ments to the Interstate Commerce Commission on Forms RE and I (income statement) and CBS
{balance sheet).

12.2 Eguipment Reports. On or before April 1 in each year, commencing with the year 1976,
the Lessee shall furnish to the Lessor an accurate statement, as of the preceding December 31, (a)
showing the amount, description and numbers of the Units of Equipment then leased hereunder, the
amount, description and numbers of the Units of Equipment that may have suffered a Casualty
Occurrence during the preceding calendar year {or, in the case of the first such statement, for the
portion thereof commencing with the date of this Lease), and such other information regarding the
condition or repair of the Equipment as the Lessor may reasonably request, (b) describing each and
every Lessee Improvement fo the Equipment in excess of $10,000, made during the preceding calendar
year (or, in the case of the first such statement, for the portion thereof commencing with the date of
this Lease), and (¢) stating that, in the case of all Equipment repainted during the period covered
by such statement, the numbers required by Section 4.2 hereof shall have been preserved or replaced.

12.3 Lessor’s Inspection Rights. The Lessor shall have the right, at its sole cost and expense, by
its authorized representative, to inspect the Equipment and the Lessee’s records with respect thereto,
at such times as shall be reasonably necessary to confirm to the Lessor the existence and proper main-
tenance thereof during the continuance of this Lease. The foregoing right of inspection shall be subject,
however, to such terms and conditions of access as may be reasonably imposed by any railroad,
terminal company or other entity upon the property on which the Equipment is situate at the time
of any such inspection. Lessor and each Trustor hereby jointly and severally agree to indemnify and
hold harmless the Lessee, its affiliates, directors, officers, agents, employees, servants and contractors
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from. and against,;any claim; cause:of action, damages, liability, cost-or expense (including counsel fees
and: costs in connectlon therew1th) which may be mcurred in any. manner (whether ansmg from per-
shall be .construed as’ unposmg any obhgatlon on- Lessor to conduct mspectmns or to d1scover any
defect in the Equipment nor as imposing on Lessor any duty other than the duty to.indemnify as ex-
pressly prov1ded heremabove

SECTION 13. ‘RETURN OF EQUIPMENT UPON EXPIRATION OF TERM - S

Upon the explratlon of the term of this Lease with respect to any Umt of Equlpment the Lessee
W1]l at its own cost 'and -expense deliver such Unit of Equipment to the Lessor upon such tracks as
the Lessor shall reasonably designate (and as to which the Lessee.then has a contractual right’ of
access), and the Lessee will arrange for the storage of such Unit of Equipment on such tracks for a
period not exceeding 90 days, all as directed by the Lessor upon not less than 30 days’ notice to the
Lessee. All movement and storage of each such Unit is to be at the. risk and expense of the Lessee:
During: any such:storage period the Lessee will permit the Lessor or any person designated by it
including the authorized representative or representatives of any prospective purchaser of any such
Unit to inspect the same, but only on the terms and conditions set forth in Section 12.3 hereof, which
Section the Lessor shall cause to bé applicable to any such prospective purchaser and any such author;
ized representative. The making available, storage and transporting of the Equipment as hereinbefor_é
provided are of the essence of this Lease, and, upon application to any court of equity having juris-
diction in the premises, the Lessor shall be entitled to a decree against the Lessee requiring specific
performance of the covenants of the Lessee to so make available, store and transport the Equipment.
During the storage period the Lessee shall maintain insurance on such Umt of Equipment in accord-
ance with Section 20 hereof.

‘SECTION 14. LESSEE’S REPRESENTATIONS AND WARRANTIES.
The Lessee represents and warrants that:

(a) The Lessee is a corporation duly organized under the Rail Passenger Service Act, as
amended, and the laws of the District of Columbia, is in good standing under the laws of the District
of Columbia and believes with good reason that it is not required to qualify to do business as a forexgn
corporatlon in any State.

. (b) The Lessee has the corporate power, authority and legal right to execute and deliver this
Lease, to lease the Equipment hereunder, and to execute and deliver the Conditional Sale Agreement
(including the Certificates of Acceptance provided for thereunder), the Sale and Lease Back Agree-
ment dated as of June 1, 1975, between the Lessor and the Lessee (herein “Sale and Lease Back
Agreement”) and the Participation Agreement dated as of June 1, 1975, among Lessor, Lessee, the
Trustors, the Administrator and Federal Financing Bank (herein the “Participation Agreement”) and
" to perform its obligations hereunder and thereunder.

 (c) The execution and.delivery of this Lease, the Cond1t10nal Sale Agreement . (mcludmg such
Certificates of Acceptance) the Sale and Lease Back Agreement and the Participation Agreement by
the Lessee, and the performance by the Lessee of its obligations hereunder and thereunder, are not in
violation of the articles of incorporation or bylaws of the Lessee or, to the knowledge of Lessee, of any
' mdenture, mortgage, contract or other, agreement to whxch the Lessee s a party or by Wthh it is

bound -or of ‘any law, govemmental rule, regulation, order,, Judgment hcense or other mstrument
applicable to the Lessee. .

(d) The execution, delivery and performance of : thlS Lease, the Cond1t10na1 Sale -Agreement
(including such Certificates of Acceptance), the Sale and Lease Back Agreement and the Participation
Agréement by the Lessee and the consummation by the Lessee of the transactions contemplated
hereby and thereby do not require the consent, approval or authorization of, or notice to, any Federal,
District of Columbia or Canadian authority, or, to the Lessee’s belief, any.other governmental:authority.
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(e) This Lease, the Conditional Sale Agreement, the Sale and Lease Back Agreement and the
Participation Agreement are, and the Certificates of Acceptance will be when entered into, legal, valid
and binding obligations of the Lessee enforceable against the Lessee in accordance with their respective
terms, subject to bankruptcy, insolvency, reorganization and similar laws affecting the rights and
remedies of lessors, creditors and secured parties.

(f) Each Unit of Equipment will constitute “new section 38 property” within the meaning of
Section 48(b) of the Code at the time of delivery of the Equipment to the Lessor under the Sale and
Lease Back Agreement, the Equipment will not have been placed in service by the Lessee and no
person will have claimed any investment credit or amortization or depreciation deductions with respect
thereto; and each Unit of Equipment will be placed in service on or before December 31, 1975, within
the meaning of Section 1.46-3(d) of the Income Tax Regulations. '

(g) Each Unit of Equipment on the date of delivery thereof to the Lessor has a useful life of at
least four years beyond the expiration of the term of the Lease and estimated to have a fair market
value at the end of the term of the Lease of at least 209 of the Acquisition Cost of such Unit of
Equipment.

{h) To Lessee’s knowledge and belief, all information or data supplied from time to time by the
Lessee in writing to the Trustors or Lessor or the Internal Revenue Service in connection with a
Request for Tax Rulings, including but without limitation, all facts relating to the intended use of
the Equipment, is and shall continue to be complete and accurate.

SecrioN 15. INDEMNIFICATION FOR LOSS OF CERTAIN TAX BENEFITS.

15.1 Tax Indemnities. If for any reason (other than for the reasons set forth in Section 15.2
hereof) any Trustor shall lose, or shall not have, or shall lose the right to claim, or shall suffer dis-
“allowance of or shall be required to recapture for income tax purposes (any such event being here-
inafter called a “Loss”) (i) all or any portion of its pro rata share of the accelerated depreciation
deductions (with a basis equal to at least 100% of the Acquisition Cost without regard to salvage
value computed on the basis of any of the methods set forth in Section 167(b) (2), (3) or (4) of the
Internal Revenue Code of 1954 (including at the option of Trustors, employing the double declining
balance method of depreciation, and switching to the sum-of-the-year’s-digits method and then to the
straight-line method when most beneficial to the Trustors all without the consent of the Commissioner
of Internal Revenue) and under circumstances where the Equipment shall constitute eligible property
in accordance with Section 1.167(a)-11 of the Income Tax Regulations and utilizing the 12-year
depreciable life prescribed for the Equipment in the Asset Guidelines Class No. 00.25 in accordance
with Section 167(m) of the Internal Revenue Code and eligible for the “half-year convention” and
“modified half-year convention” as provided in Section 1.167(a)-11 of the Income Tax Regulations,
(ii) all or any portion of its pro rata portion of interest amounts paid or accrued with respect to the
Conditional Sales Indebtedness pursuant to Section 163 of the Code, (iii} all or any portion of its pro
rata share of ten percent (10%) investment tax credit in 1975 pursuant to Section 38 and related
Sections of the Code, or (iv) all or any portion of its pro rata share of the rent payable hereunder as
income from sources within the United States as provided in Section 861 of the Code (such items
hereinafter referred to as the ‘“Tax Benefits”) or any Tax Benefits warranted with respect to any
Modification, and if, as the result thereof, (a) a Trustor suffers an increase in the amount of income
tax payable in any taxable year that would not otherwise have been payable in such taxable year, the
Lessee shall pay to such Trustor an amount as set forth below in subparagraph (A) hereof, or (b) any
Trustor realizes in any taxable year a reduction in the amount of income tax payable that would
have otherwise been payable (including, without limitation, a decrease in gain or increase in loss
recognized on the disposition of the Equipment or any Unit thereof or on the disposition of an interest
in the Trust or any part of the estate thereof), such Trustor shall pay the Lessee a sum as set forth
below in subparagraph (B) hereof:
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: (A) . With respect: to such.increase in income tax- payable to such.Trustor, the Lessee shall pay
to such Trustor an amount whi¢h. (x) after taking into account all taxes, levies, imposts, duties,
charges, or. withholdings; and‘any interest or:penalties thereon, under the laws of any federal, foreign,
state-or local government or taxing authority (all such-taxes, levies, imposts, duties, charges or with-
holdings, and any interest or penalties thereon, hereinafter referred: to in this Section 15 as-“Charges”)
required to be paid by such Trustor in respect of the receipt of such payment, and (y) after taking
into account any tax benefits to such Trustor resulting from such Trustor having paid any amount in
respect to “which payment from Lessee is required pursuant to this subparagraph (A), (z) shall be
equal to such increase in income’ tax payable by such Trustor. The sum pdyable pursuant to this

subparagraph (A) ‘shall be payable on the Lease Term Commencement Date or thirty (30) days after’

such Trustor delivers to Lessee verification of suchi Loss reasonably satisfactory to Lessee, including
without limitation, a statement describing in reasonable detail the Loss and the computation of the
amount so .payable, whichever first occurs, provided, however, that Lessee’s obligation under this
Section 15.1 shall terminate in the event Lessee purchases the Equlpment pursuant to its purchase
option under Section 22.1(a).

(B) With respect to such realization by such Trustor of a reduction in income tax payable, such
Trustor shall pay to the Lessee an amount which (x) after taking into account:all reductions in
Charges required to be paid by such Trustor as a result of or in connection with a payment to be made
by such Trustor pursuant to subparagraph (B) and (y) after taking into account any increase-in
Charges resulting from such Trustor having made such payments (z)-shall be equal to the amount of
such reduction in income tax payable by such Trustor. On realizing any such reduction in income tax
payable, such Trustor shall so inform Lessee as promptly as reasonably practicable and shall provide
Lessee with verification reasonably satisfactory to Lessee of the amount of such reduction, including
without limitation, a statement describing in reasonable detail such reduction and the computation of
the amount thereof. The sum payable pursuant to this subparagraph (B) shall be payable on the 15th
day of the third month following the close of the taxable year with respect to which such reduction i in
income tax payable is realized. .

15.2 Limitations on Tax Indemnities for Acts of the Lessor or the Trustors. Anything in Section
15.1 hereof: to the contrary notwithstanding, no payment shall be payable by Lessee to a Trustor and
the other consequences of any such Loss as provided in Section 15.1 shall-not occur, if and to the
extent the Trustor 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 portion of the Tax Bene-
fits indemnified in Section 15.1, as a direct result solely of the occurrence of any of, or combination of,
the following events, acts or conditions:

(a) A transfer or other disposition by the Lessor or any Trustor of:any interest in any Unit of
Equipment, including any Modification thereto, unless a Event of Default shall have occurred and be
continuing; provided, however, that the execution and delivery of the. Documents (as defined in Sec-
tion 10.2 hereof), including any document contemplated hereby or thereby in the carrying out of the
transactions contemplated herein and therein and the use, operation, possession and maintenance of
the Equipmeént as contemplated in this Lease shall not be deemed to have caused the loss of such
tax beneﬁts under this clause (a); ‘ : .

(b) The ‘failure of Lessor oF any Trustor to claxm in a timely manner the Tax Benefits indemni-
fied in this Sectlon 15, or to make any txmely or appropnate election of or in connection with the same,
or to take any action appropnate or necessary to the avallablhty of the same; . 8

(c) The failure of Lessor or any Trustor to have sufficient liability for income tax against which
to credit such investment credit or sufficient income to beneﬁt from such depreciation or interest de-
ductions, as applicable; -. S :

(d) The failure of Lessor or any Trustor to notify Lessee of or to take timely action in contestmg

a claim made or action taken by the Internal Revenue Service with respect to the disallowance of such "
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Tax Benefits; the failure. to give:such notice or take such action'in a timely: manner shall have pre-
eluded the right of Lessee to contest such claim or action; or.a failure on the part of Lessor or any
Trustor to take action to contest any such claim after a timely request to conduct such contest has
been given by Lessee to Lessor pursuant to Section 15.5 hereof, or the release, waiver, compromise or
settlement of any action or proceeding taken pursuant to Sectmn 15.5 hereof by Lessor or any Trustor
without the prior wntten consent of Lessee. - .

. 153 Lzmztatzon on Tax I ndemmtzes After the Recezpt of a Fauorable Tax Ruling. If the Trustors

and the Lessee shall receive a favorable tax ruling from the Internal Revenue Service stating that the
Trustors shall be entitled to all of the Tax Benefits {(as defined in Section 15.1 hereof), anything in
Sectlons 15.1 or-15.2 hereof to the contrary notmthstandmg, payment shall be payable by Lessee to a
Trustor and the other consequences of any such Loss as provided in Section 15.1 shall occur only if
such Loss was caused by any act or failure to act of Lessee whatsoever, including, without hmxtatlon,
the following:

(a) Any information furnished by the Lessee to the Lessor or any Trustor for uses relatmg toan
Internal Revenue Service Ruling obtained pursuant to Section 15.1 of the Participation Agreement
{and. certified by an officer of the Lessee) proving to be fraudulent, untrue, incorrect, inaccurate,
misleading, unreasonable or insufficient in whole or in part; .

(b) The Lessee, or any officer, employee, agent or counsel thereof, failing to étate any‘material
fact in connection with the obtaining of such Ruling;

(c) The Lessee; or any officer, employee, agent or counsel thereof, taking or failing to take any
action whatsoever (including, without limitation, any action in respect of the Leéssee’s income tax
returns) which is inconsistent with or in contravention of any of the matters set forth in such Ruling
or which constitutes a breach of any representation or warranty set forth in clauses (f) and (g) of
Section 14 hereof; or -

(d) The Lessee, or any officer, employee or agent thereof using or otherwise dealing with or
causing or permitting any other person to use or operate or deal with the Equipment in any manner
which will result in a loss of any Tax Benefits (as defined in Section 15.1 hereof) to the extent such
use, operation or dealing would cause such loss under the Internal Revenue Code and the Income Tax
Regulations. promulgated thereunder. .

15.4. Consolidated Returns. Wherever within this Section 15 reference is made to the income tax
liability, or the income tax return of a Trustor, such reference shall for any taxable year of such Trustor
for which the Trustor is a member of an affiliated group of domestic corporations which file a consoli-
dated income tax return and which such Trustor joins, be deemed to refer to the consolidated income
tax liability of such group or to the consolidated income tax return of such group, as the case may be.

15.5 Contest of Loss of Tax Benefits. In the event that the Lessee requests that a Loss of Tax
Benefits be contested (or in the event that the parties shall mutually agree to such contest), (a) the
Trustors agree -to take such action in respect to such contest as the Lessee shall reasonably request in
writing from time to time and to keep the Lessee informed as to the progress of such contest, but only
if the Lessee shall have (i) made provision to reimburse the Trustors in a manner satisfactory to them
for all reasonable costs and expenses (including, without limitation, legal fees and expenses) which
the Trustors may incur in connection with such contest and (ii) in the event that the Lessee shall have
requested .the Trustors to contest a Loss of Tax Benefits (with which request the Trustors do not
agree), furnished the Trustors with an opinion of independent tax counsel, reasonably satisfactory to
the Trustors, to the efféct that-a reasonable defense exists to such claim and (b) the Lessee shall have
the right to approve counsel for the Trustors, which approval shall not be unreasonably withheld; pro-
vided, however, that each Trustor, at its sole option, may forego any and all administrative appeals,
proceedings, hearings and conferences with the Internal Revenue Service in respect of such contest
and may, at its sole option, either pay the tax claimed and sue for a refund in the appropriate United
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States District Court or the United States Court of Claims, as such Trustor shall elect, or contest such
claim in the Unitéd States Tax Court, considering, however, in ‘good faith such request as the Lessee
shall make concermng the most appropnate forum in which to. proceed : S

15 6 Expenses In the event that a Loss of Tax Beneﬁts is contested pursuant to Section 15 5
hereof Lessee agrees to reimburse Lessor and each Trustor for the reasonable costs and expenses
(including without limitation legal fees and expenses) whrch Lessor or each Trustor may incur in
connection with such contest: -

SectioN. 16. EVENTS OF DEFAULT.:
- (a) The followmg shall’ be events of default hereunder:

(1) Default and continuance thereof for 10 days, in the payment of any rent or other amount
hereunder;

(ii) The Lessee shall, for more than 30 days after the Lessor shall have demanded in.writing
thereof, fail or refuse to comply with any covenant, agreement, term or provision of this Lease or of
any agreement entered into concurrently herewith relating to the financing of the Equipment on its
part to be kept or performed or to make provision satisfactory to the Lessor for such compliance;

(iii) Any representation or warranty made by the Lessee in Section 14 of this Lease is untrue in
any material respect, or any statement, report, schedule, notice, or other writing furnished by the
Lessee to the Lessor in connection herewith is untrue in any material respect, on the date as of thch
the facts set forth are represented warranted, stated or certified; :

(iv) A petition for reorganization under Section 77 of the Bankruptcy Act, as now constituted or
as said Section 77 may be hereafter amended, shall be filed by or against the Lessee and, unless such
petition shall have been dismissed, nullified, stayed or otherwise rendered ineffective (but then only so
long as such stay shall continue in force or such ineffectiveness shall continue), all the obligations of
the Lessee under this Lease shall not have been duly assumed in writing, pursuant to a court order or -
decree, by a trustee or trustees appointed (whether or not subject to ratification) in such proceedings
in such manner that such obligations-shall have the same status as obligations incurred by such trustee
or trustees, within 30 days after such appointment, if any, or 60 days after such petition shall have
been filed, whichever shall be earlier;

A (v) Any other proceeding shall be commenced by or against the Lessee for any relief under any
bankruptcy or insolvency law, or law relating to the relief of debtors, readjustments of indebtedness,
reorganizations, -arrangements, compositions or extensions (other than a law which does not permit
any readjustment of the rents and other amounts payable hereunder), and, unless such proceedings
shall have been dismissed, nullified, stayed or otherwise rendered ineffective (but then only so long
as such stay shall continue in force or such ineffectiveness shall continue), all the obligations of the
Lessee under this Lease 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 subject to ratifi-
cation) for the Lessee or for its property in connection with any such proceedings in such manner
that such obligations shall have the same status as obligations incurred by such trustee or trustees or
receiver or receivers, within 30 days after such appointment, if any, or 60 days after such proceedings
shall have been commenced whichever shall be earlier;

(v1) The Lessee: shall make or permit any unauthorized assignment or transfer of this Lease or
any interest herem or any unauthonzed transfer of the nght to possession of any Unit of the Equip-

ment or
- (vii) The Government Guaranty shall for any reason, cease to be in full force and effect; or

(viii) An event of default shall have occurred under the Conditional Sale Agreement arising out
of the failure of Lessee to perform its obligations under this Lease.
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i:....When used herein, unless the context otherwise requires,.the term “event of default” shall mean
any event.described in the foregoing clauses (i) through (viii) and the term “event which might ma-
ture into an event of default” shall mean any‘event which with the lapse of time, or with notice to the
Lessee and lapse of time, would constitute an event of default. To the extent of its knowledge thereof,
the Lessee shall’ give the. Lessor prompt no’ace of any event of default’ or of any event whxch might
mature mto an event of default

"(b) Upon the happenmg of an event of default the Lessor shall (exoept to the extent othemse.
required by law) be entitled to:

(1) Proceed by appropriate court action or actions to enforce performance by the Léssee of the:
applicable covenants and terms of this Lease or to recover damages for the breach thereof; -

(2) Repossess any or all Units of Equlpment without- prejudice to any remedy or clalm herein-
after referred to;

(3) Elect to sell at one or more public or private sales or relet any or all Units of Equipment,
after giving 30 days’ notice to the Lessee, and recover from the Lessee as liquidated damages for the
Lessee’s default hereunder an amount equal to the amount, if any, by which (A) the sum of (i) the
aggregate of the applicable amount set forth in the schedule attached hereto as Schedule B (herein
“Schedule B”’) of such Units of Equipment on the date such notice is given, (ii) all rent owing or
accrued hereunder to and including the date such notice is ngen, (iii) all costs and expense (including
sales tax) reasonably incurred in searching for, taking, removing, keeping, storing, repairing, restoring
and selling such Units of Equipment, (iv) all other amounts owing by the Lessee hereunder, whether
as additional rent, indemnification or otherwise, and (v) all reasonable costs and expenses (including
without limitation legal fees and expenses) incurred by the Lessor as a result of the Lessee’s default
hereunder, exceeds (B) the amount received by the Lessor upon such public or private sales of such
Units of Equipment and the greater of the fair rental value of or the aggregate rent contracted for
any Units relet by Lessor, discounted to present worth at the rate of 7.92% per annum;

~ (4) Upon notice to the Lessee receive prompt payment from Lessee of an amount equal to the
aggregate of the applicable amount set forth in Schedule B computed as of the rent payment date
next preceding the date such notice is given of all Ttems of Equipment which have not been sold or
relet by the Lessor pursuant to Section 16(b) (3) above plus, to the extent not otherwise recovered
from the Lessee pursuant to said Section 16(b) (3) above, (i) any rent owing or accrued hereunder to
and including the date such notice is given, (ii) all costs and expenses reasonably incurred in search-
ing- for, taking, removing, keeping, storing, repairing and restoring such Units of Equipment, (iii) all
other amounts owing by the Lessee hereunder, whether as additional rent, indemnification or other-
wise, and (iv) all reasonable costs and expenses, including, without limitation, legal fees and expenses,
incurred by the Lessor as a result of the Lessee’s default hereunder; provided that upon receipt of
payment in full of such amount, the Lessor shall deliver to the Lessee a bill of sale for the Units of
Equipment and Modifications thereto then subject to this Lease as provided in Section 22.1 hereof;

(5) By notice to the Lessee declare this Lease terminated without prejudice to the Lessor’s rights
in respect of obligations then accrued and remammg unsatlsﬁed or-

(6) Avalil itself of any, other remedy or remedxes provided for by any statute or otherwise avail-
able at law, in eqmty or in bankrupicy or insolvency proceedings.

The remedies herein set forth or referred to shall be cumulative. The references to addxtmnal rent in
clauses 3 and-4 of-this paragraph (b) shall each include, without limitation, interest at the Overdue
Rate (as defined in.Section 21 hereof), to the date of receipt by the Lessor of the amount payable
under said clause, on installments of rent owing hereunder to and including the rent payment date im-
mediately preceding the date on which notice is given under said clause, from the respective due dates
of such installments, and interest at said rate on all other reasonable costs, expenses and losses for
which the Lessor is entitled to payment under said clause from the respective dates incurred by the
Lessor. ‘
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* :.The Lessee hereby waives any requirements of law, now or hereafter in effect, which-might limit
or modify the remedies: herein provided to the extent such waiver is permitted by law. The failure,of
the Lessor to exercise the rights granted hereinbefore upon the occurrence of any event of default shall
not constitute a waiver of -any such right upon the continuation or recurrence of any such event .of
default. ' : : :

It is agreed that the rights and remedies of the Lessor hereunder shall be subject to the rights
and remedies of the Federal Financing Bank.

SECTION 17. RETURN OF EQUIPMENT UPON DEFAULT.

17.1 Lessee’s Duty to ‘Return. If the Lessor shall terminate this Lease pursuant to Section 1'6
hereof, the Lessee shall forthwith deliver the Equipment including each Modification thereto to the
Lessor and store and transport the Equipment as provided in Section 13 hereof.

17.2 Specific Performance. The making available, storage and transporting of the Equipment as
provided in this Section 17 are of the essence of this Lease, and, upon application to any court of
equity having jurisdiction in the premises, the Lessor shall be entitled to a decree against the Lessee
requiring specific performance of the covenants of the Lessee to so deliver, store and transport the
Equipment.

17.3 Lessor Appointed Lessee’s Agent. Without in any way limiting the obligations of the Lessee
under the foregoing provisions of this Section 17, the Lessee (to the extent of its corporate power)
hereby irrevocably appoints the Lessor as the agent and attorney of Lessee, with full power and author-
ity, at any time while the Lessee is obligated to make available any Units of Equipment to the Lessor
pursuant to Section.16 hereof, to demand and take possession of such Unit in the name and on the
behalf of the Lessee from whomsoever shall be at the time in possession of the Item.

SecrionN 18. ASSIGNMENTS BY LESSOR: SUCCESSOR TRUSTEES.

18.1 Assignments by Lessor. The benefits of this Lease shall be assignable (but only as an en-
tirety) by the Lessor without the consent of the Lessee to a single institutional corporate agent or
trustee acting for institutional corporate lenders, or to a single institutional corporate lender, of recog-
nized standing, or to any agency or instrumentality of the United States Government, but the Lessee
shall be under no obligation to any assignee of the Lessor except upon written notice of such assign-
ment from the Lessor; provided that any such assignment by the Lessor (other than to Federal Fi-
nancing Bank as collateral security pursuant to the “Assignment of Lease and Agreement’” dated as of
June 1, 1975, between Lessor and Federal Financing Bank, Federal Financing Bank its successors and
assigns herein referred to as “Federal Financing Bank”), shall make appropriate provision for the
assumption by the assignee of the obligations of the Lessor under the Sale and Lease Back Agreement.
Upon notice to the Lessee of any such assignment the rent and other sums payable by the Lessee
which are the subject matter of the assignment shall be paid to the assignee at the place and in the
manner set forth in Section 2.3. Without limiting the foregoing, the Lessee further acknowledges and
agrees that (i) the rights of any such assignee in and to the sums payable by the Lessee under any
provisions of this Lease shall not be subject to any abatement whatsoever, and shall not be subject. to
any defense, set-off, counterclaim or recoupment whatsoever whether by reason of or defect in the
Lessor’s title (except for any defect or failure of title resulting from acts or omissions of the Lessor),
or any interruption from whatsoever cause (other than from a wrongful act of the Lessor or the
assignee) in the use, operation or possession of the Equipment or any part thereof, or any damage to
or loss or destruction of the Equipment or any part thereof, or by reason of any other indebtedness or
liability, howsoever, and whenever arising, of the Lessor to the Lessee or to any other person, firm or
corporation or to any governmental authority or for any cause whatsoever, it being the intent hereof
that, except. as aforesaid, the Lessee shall be unconditionally and absolutely obligated to pay the
assignee all of the rents and other sums which are the subject matter of the assignment, and (ii) the
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assignee shall have the sole right (except as'otherwise provided in -such assignment) to exercise all
rights, privileges, and remedies (either in its own name or in the name of the Lessor for the use and
benefit of the assignee) which by the terms of this Lease are permitted or provided to.be exercised by
the Lessor. The term “Lessor” as used in-this Lease.shall mean the original Lessor, any permitted
assignee and any successor trustee appointed in accordance with the provisions of Section 18.2 hereof.

v+ 18.2° Successor Trustees.” The Lessee agrees that in the case of the appointment of any successor
trustee in accordance with the terms of the Trust Agreement, such successor trustee shall, upon written
notice of such appointment to the Lessee by the Lessor, succeed to all the rights, powers and title
(subject to the obligations) of the Lessor hereunder; without the necessity of any consent or approval
by the Lessee and without in any way altering the terms of this Lease or .the Lessee’s obligations here-
under ‘One such appointment of a successor trustee shall not preclude the further appointment of
successor trustees. Any successor trustee shall be a bank or trust company organized under the laws
of the United States or of any state thereof, having a combined capxtal and surplus of at least
$50 000,000 and a member of the Federal Reserve System

SEC’I‘ION 19. ASSIGNMENTS BY LESSEE; USE AND POSSESSION

19.1 Lessee's Rights to the Equipment. So long as the Lessee shall not be in default under this
Lease, the Lessee shall be entitled to the possession and use of the Equipment in accordance with the
terms of this Lease, but, subject to Section 19.2 hereof, without the prior written consent of the Lessor,
the Lessee shall not assign, transfer or encumber its leasehold interest under this Lease in any of the
Equipment. The Lessee shall not sublease any Unit of Equipment or, without the prior written consent
of the Lessor, part with the possession or control of, or suffer or allow to pass out of its possession or
control, any of the Equipment, except to the extent permitted by the provisions of Section 19.2 hereof.

19.2 Use and Possession by Lessee. So long as the Lessee shall not be in default under this
Lease, the Lessee shall be entitled to the possession and/or use of the Equipment (by itself or by
others on its behalf) in accordance with the terms hereof upon the rail lines over which the Lessee
conducts, or has conducted for it, rail passenger service.

19.3 Merger, Consolidation or Acquisition of Lessee. Lessee may assign or transfer its leasehold
interest under this Lease in the Equipment or possession of the Equipment to any corporation, gov-
emmental agency or other entity (which shall have duly assumed the obligations hereunder of the
Lessee), into or with which the Lessee shall have become merged or consolidated or which shall have
acquired the property of the Lessee as an entirety or substantially as an entirety.

'Section 20. INSURANCE.

20.1 Lessee’s Covenant to Carry Insurance. The Lessee will cause to be carried and maintained
at all times and at its own expense during the term of this Lease physical damage insurance and public
liability insurance (which includes, but is not limited to, liability for property damage and/or personal
injury) covering the Equipment and Modifications thereto in the names of the Lessor, Trustors,
Federal Financing Bank and Lessee (as their interest may appear) in such form as is commonly main-
tained on comparable equipment by companies similarly situated. In all events the Lessee will cause
to be carried and maintained in the name of the Lessor, Trustors, Federal Financing Bank and Lessee
(as their interests may appear) insurance against all risks of physical damage to the Equipment as
provided under a standard all-risk policy. Such standard all-risk physical damage insurance policy or
policies shall provide that all losses thereunder will be adjusted with the Lessor, Trustors, Federal
Financing Bank and Lessee and will be payable to the Lessor, Trustors, Federal Financing Bank and
Lessee as:their respective interests shall appear. It is agreed that the standard all-risk physical damage
policy or policies shall provide coverage of at least $5,000,000 for each occurrence and may provide for
a :deductible of not more than $500,000 with: respect to any one loss (provided, however, that such
policy or. policies may provide for a deductible of not more than $1,000,000. with respect to any one
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loss, if such policy or policies shall provide:for coverage of at least $10,000,000 for each occurrence)

and. that the public liability policy or policies shall provide coverage of at least $48,000,000 for each.
occurrence and may provide for a deductible of not more than $2,000,000 with respect to any one loss:
Any net insurance proceeds resulting from insurance carried by the Lessee received by the Lessor in’
respect of Units of Equipment suffering a Casualty Occurrence shall be deducted from the amounts
payable by the Lessee to the Lessor in respect of any Casualty Occurrence pursuant to Section 11
hereof. If the Lessor shall receive any such net insurance proceeds after the Lessee shall have made
payments pursuant to Section 11 hereof, without deduction for such net insurance proceeds, the Lessor
shall pay such proceeds to the Lessee up to an amount equal to the Casualty Value with respect to a
Unit paJd by the Lessee and any balance of such proceeds shall remain the property of the Lessor

'20.2 Evidence of Insurance. The policies of insurance required under this Section 20 shall bé’
valid and enforceable policies issued by insurers of recognized responsibility reasonably acceptable to
the Lessor. Evidence in the form of an Insurance Certificate and related endorsements of each and
every policy shall be provided to Lessor, Federal Financing Bank and each Trustor on or before the
Closing Date for the first Unit or Units of Equipment. Lessee shall satisfy Lessor that the above-
described insurance is fully in effect on each Unit of Equipment, to the extent applicable, on the
Closing Date of each Unit of Equipment. “Insurance Certificate” shall mean a certificate with respect
to the insurance required to be maintained pursuant to Section 20 hereof, signed by an independent
insurance broker (who may be the broker regularly retained by Lessee) reasonably acceptable to
Lessor, which shall describe the risks covered by each policy of insurance then in force covering
risks related to the Equipment, identify the insurer with which such policies of insurance are carried
and maintained, specify the amount of insurance coverage provided against each such risk or class
of risk, and state that all such policies of insurance comply in all respects with the provisions of
Section 20 of this Lease.

Lessor’s acknowledged acceptance of, its failure to object in writing within 45 days following
receipt to, or its action on, such a certificate shall be sufficient evidence that such certificate is accept-
able to Lessor.

The original policies, which shall be available for inspection by the Lessor at the Lessee’s Wash-
ington, D. C., office upon reasonable request, may be blanket policies covering other equipment not
covered by this Lease provided that any blanket policy shall, in the Endorsements provided herein,
specifically designate the Units of Equipment as being included therein and covered thereby to the
full extent of the amounts herein required and shall name the Lessor, Trustors and Federal Financing
Bank as insured parties thereunder with respect to such Units of Equipment. All such policies shall:

(a) Contain an agreement by the insurers that such policies shall not be cancelled or the amount
of coverage thereof or persons covered thereunder be adversely changed without at least 30 days’ prior
written notice to the Lessor and Federal Fmancmg Bank by the insurers or the insurers’ authorized
representative, as the case may be; :

(b) Contain a breach or violation of warranties, declarations, or conditions clause which shall
provide that the interests of the Lessor and the Trustor thereunder shall not be rescinded, impaired,
or invalidated by an act or omission of the Lessee or any other person;

(¢) Not contain a limitation on the amount payable thereunder with respect to the use of the
Equipment for purposes other than those permitted by the terms of the policy, any change in title or
ownership of the Equipment or any foreclosure or other proceeding or notice of sale relating to the
Equipment, this Lease, or the Agreement and Assignment;

(d) Be primary without right of contribution from any other insurance which is carried by Lessor,
any Trustor or Federal Financing Bank and shall expressly provide that all provisions thereof, except
the limits of liability, shall operate in the same manner as if there were a separate pohcy covering each
insured; and
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(e} Each such policy shall waive any right of subrogation of the insurers to any right of the
Lessor; Lessee, any Trustor or Federal Financing Bank :against any person insured under. such policy
and shall waive any right of the insurers to any setoff or counterclaim or-any other deduction, whether
by attachment or othetw:se, in respect of any liability of the Trustor, Federal Financing Bank the
Lessor or the Lessee. - v . e

SECTION 21 INTEREST ON OVERDUE RENTALS AND AMOUNTS PAID BY LESSOR. -

Anythmg to the contrary herein contained notmthstandmg, any nonpayment of amounts due
hereunder, or ‘amounts ‘reasonably expended by the Lessor on behalf of the Lessee, shall result in the
obligation on the part of the Lessee to pay also, as additional rent hereunder, interest (at the rate as
provided in paragraph (a) or (b) of this Section 21 and herein the “Overdue Rate”) on the overdue
amounts and such amounts so expended for the period of time during which they are overdue or
expended and not repaid as follows:

(a) On overdue amounts (other than interim rent and the ﬁrst twenty—sm installments of periodic
rent payable under Section 2.1(a) and (b) hereof) and amounts expended by Lessor on behalf of the
Lessee, at a rate equal to the lesser of the following per annum rates (computed on the basis of a
365-day year): the highest rate then permitted by law or the rate equal to the sum of (i) 69.75%
multiplied by the Debt Rate (as deﬁned in the Conditional Sale Agreement) plus (ii) 6.4758%, on
such amounts;

~ (b) On overdue amounts of interim rent and the first twenty—sxx installments of periodic rent
pavable under Section 2.1(a) and (b) hereof, at a rate equal to the lesser of the following per annum
rates (computed on the basis of a 365-day year); the highest rate then permitted by law or the rate
equal to the sum of (i) 69.75% multiplied by the Debt Rate (as defined in the Conditional Sale Agree-
ment) plus (ii) 3.63%, on such overdue rent.

Secrion 22. OPTIONS TO PURCHASE AND RENEW.

22.1 Option to Purchase. Provided that the Lessee is not in default, the Lessee shall have the
following options to purchase all but not less than all of the Equipment and Modifications thereto:

(a) Pursuant to Section 3 hereof, at an option price equal to the greater of (i) ‘the fair market
value of the Equipment or (ii) the sum of (A) the Acquisition Cost of the Equipment, (B) all interim
rent on the Equipment accrued to the Term Lease Commencement Date, (C) the amount of all
out-of-pocket expenses, including attorneys fees and brokers fees, in the amount of 0.65% of the total
Acquisition Cost specified in Section 1.1 hereof, incurred by the Trustors in connection with the nego-
tiation of the documents and the implementation of the transactions contemplated thereby, and
(D) by reason of Lessee’s exercise of this option to purchase, the amount of all out-of-pocket expenses,
including without limitation, attorney’s and appraiser’s fees reasonably incurred by Lessor by reason
of Lessee’s exercise of this option to purchase, (but not including any indemnity for Tax Benefits as
defined herein), less (iii) the amount of the Conditional Sale Indebtedness not previously paid. The
purchase price payable hereunder shall be due and payable on the Term Lease Commencement Date.

(b) Pursuant to Sections 7 and 8 hereof at an option price equal to the greater of (i) the fair
market value (as hereinafter defined) of the Equipment or (ii) the sum of (A) the aggregate of the
applicable amount for each Unit of Equipment as set forth in Schedule C (computed as of the rent
payment date next preceding the date notice of Lessee’s elect;lon to exercise its purchase option is
given to Lessor) and (B) all rent accruing to the rent payment date next succeeding the notice to
Lessor of Lessee’s election to exercise its purchase option, less (iii) the amount of the Conditional Sale
Indebtedness not previously paid. The optlon pnce shall be due and payable on said rent payment
date. ’

(c¢) At the explratlon of the term of this Lease {including any renewal term) at an optmn price
cqual to the fair market value (as hereinafter defined). The Lessee shall give the Lessor notice 180
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days prior to the end of the term of its election to exercise the purchase option provided for in this
paragraph. Unless the Lessee has given- the Lessor 180 days’ notice as required in connection with
exercise of this option, all the Equipment then leased hereunder shall be returned to the Lessor in
accordance with Section 13 hereof. :

Payment of the option price shall be made at the place of payment specified in Section 2 hereof
in funds then current against delivery of a bill of sale transferring and assigning to the Lessee all
right, title and interest of the Lessor in and to the Equipment and containing Lessor’s Warranty,
but without any other representation or warranty, express or implied, as to the condition of the
Equipment or any other matters. Notwithstanding the giving of notice to Lessor by the Lessee of
its. election to exercise a purchase option, the Lessee shall not be obligated to purchase the Equip-
ment provided the Lessee shall have advised the Lessor within 15 days after the determination of
an option price under this Section 22.1 that the Lessee has decided not to purchase the Equipment,
and shall have paid Lessor all costs and expenses, including without limitation attorney’s fees, incurred
by Lessor by reason of Lessee’s election to exercise-a purchase option.

The “fair market value” shall be an amount mutually agreed upon by the Lessor and the Lessee;
provided that if the Lessor and the Lessee are unable to agree upon the fair market value of the
Equipment within 30 days after receipt by the Lessor of the notice of the Lessee’s election to exercise
its purchase option, the fair market value shall be determined by an appraiser selected by mutual
agreement of the Lessor and the Lessee. If the Lessor and the Lessee are not able to agree upon an
appraiser, or if the fair market value is not so determined within 90 days after receipt by the Lessor
of the Lessee's election to purchase, the same shall be determined by American Appraisal Company
or its successor. Costs and expenses incurred in connection with any such appraisal shall be borne by
the Lessee. :

There shall be deducted from the fair market value determined hereunder an amount equal to
the portion of the fair market value of the Equipment which is attributable to any Lessee Improve-
ment which resulted in an increase in the fair market value of the Equipment, determined as above
provided, as of the date of determination, as compared with the fair market value the Equipment
would have had, as of the date of determination, without such Lessee Improvement, determined as
above provided. The term “fair market value of a Lessee improvement” shall mean, when used else-
where in this Lease, the portion of the fair market value of a Unit of Equipment which is attributable
to any Lessee Improvement, determined as aforesaid.

In the event that Lessee does not exercise its option to purchase pursuant to this Section 22, at
the termination of this Lease, or any renewal thereof, Lessor may, but shall not be required to, pur-
chase any or all Lessee Improvements. Lessor shall make payment to Lessee for any such Lessee
Improvements Lessor elects to purchase pursuant to this paragraph, an amount equal to the fair
market value of such Lessee Improvement as determined under this Section 22.1. '

Notwithstanding any election of the Lessee to purchase, the provisions of Section 11 hereof
shall continue in full force and effect until the date of purchase and the passage of ownership of the
Equipment purchased by the Lessee upon the date of purchase; provided, however, that with respect
to any Casualty Occurrence occurring after notice to Lessor of Lessee’s election to exercise a purchase
option, if the option price has been agreed upon by the parties pursuant to this Section 22, such option
price shall govern the amount of the payment to be made in the event of a Casualty Occurrence.

22.2 Option to Renew. Provided that the Lessee is not in default, the Lessee shall have the
following renewal options:

(a) The Lessee shall have the option to renew and extend this Lease as to such Units of Equip-
ment as.it may elect for four additional renewal terms of one year each upon and subject to the terms
and conditions herein contained for the original term of this Lease excepting only that the Periodic
Rent for each such renewal term,; which shall be payable semiannually in arrears during each such
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term, shall be  an amount equal to the “fair market rental value” (as hereinafter defined) of such
Equipment including Modifications thereto. Each such renewal term shall commence immediately upon
the expiration of the preceding term. The Lessee shall give the Lessor notice not less than 180 days
prior to the end of the original term or of the then current renewal term of its election to exercise any
renewal option provided for by this Section 22.2. Notwithstanding the giving of any notice by the
Lessee as aforesaid, the Lessee shall not be obligated to renew and extend this Lease for the renewal
term covered by such notice if the Lessee shall advise the Lessor within 15 days after the determination
of the rental for such renewal term under this Section 22.2 that the Lessee has decided not to rent the
Eqmpment for such renewal term.

{b) The “fair market rental value” shall be an amount mutually agreed upon by the Lessor and
the Lessee; provided that if the Lessor and the Lessee are unable to agree upon the fair market rental
value of the Equipment within 30 days after receipt by the Lessor of the notice of the Lessee’s election
to exercise any renewal option, the fair market rental value shall be determined by an appraiser selected
by mutual agreement of the Lessor and the Lessee. If the Lessor and the Lessee are not able to agree
upon an appraiser, or if the fair market rental value is not so determined within 60 days after receipt
by the Lessor of the Lessee’s election to renew, the same shall be determined by American Appraisal
Company or its successor. Costs incurred in connection with any such appraisal shall be borne by the
Lessee

(¢} There shall be deducted from the rental payable hereunder for any renewal term an amount
equal to the portion of the fair market rental value of the Equipment which is attributable to Lessee
Improvements, which resulted in an increase in the fair market rental value of the Equipment, deter-
mined as above provided, for such renewal term, as compared with the fair market rental value the
Equipment would have had, for such renewal term, without such Lessee Improvements, determined
as above provided.

SectioN 23. CONCERNING THE LESSOR.

It is expressly understood and agreed by and between the parties hereto, anything herein to the
contrary notwithstanding, that each and all of the representations, covenants, undertakings and agree-
ents herein made on the part of the Lessor, while in form purporting to be the representations, cove-
nants, undertakings and agreements of Seattle-First National Bank, a national banking association,
are nevertheless each and every one of them made and intended not as personal representations,
covenants and undertakings and agreements of it in its individual corporate capacity or for the
purpose or with the intention of binding it in its individual corporate capacity, but are made and
intended for the purpose of binding only the Trust Estate as that term is used in the Trust Agree-
ment {a true copy of which Trust Agreement has been delivered by the Lessor to the Lessee, initialled
for identification by an Authorized Officer of the Lessor), the Trustee under such Trust Agreement
is the Lessor hereunder, and this Lease is executed and delivered by Seattle-First National Bank,
a national banking association, not in its own right but solely in the exercise of the powers conferred
upon it as trustee under the Trust Agreement; and no liability or responsibility in its individual
corporate capacity is assumed by nor shall at any time be asserted or enforceable against said Asso-
ciation, or any incorporator or any past, present or future subscriber to the capital stock of said
Association, on account of this Lease, the Sale and Lease Back Agreement or the Participation
Agreement or on account of any representation, covenant, undertaking or agreement of said Asso-
ciation in this Lease or the Sale and Lease Back Agreement contained, either expressed or implied,
all such individual corporate liability, if any, being expressly waived and released by the Lessee
herein and by all persons claiming by, through or under the Lessee; excepting, however, that the
Lessee or any person claiming by, through or under it, making claim hereunder, may look to said
Trust Estate for satisfaction of the same:. Except as provided in Section 24.9 hereof, each repre-
sentation, covenant, undertaking and agreement herein made on the part of the Lessor (including,
without limitation, the Lessor’'s Warranty set forth in Section 5 hereof), for itself or for the Trustors,
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shall be deemed to have been made by each Trustor, to the extent of its pro rata interest, as well as
by the Lessor. The Lessor hereby represents to the Lessee that it has full and 1rrevocable power and
authorlty to bind each Trustor in accordance with the precedlng sentence.

SecTtioN 24, MISCELLANEOQOUS.

"" 24.1 Approvals of the Administrator. The parties agree that before any amendment or modifica-
tion (other than to the Specifications) of this Lease, or any assignment or transfer of the interest of
the Lessor hereunder (other than to insurance companies, commercial savings banks and financing
corporations of recognized standing organized under the laws of the United States or of any state
thereof) or of the interest of the Lessee hereunder, becomes effective, the Administrator must approve
the same in writing, which approval shall not be unreasonably withheld. In consideration of his
guarantee of the Lessee’s financial obligations under this Lease, the Administrator shall have the
right to enforce this provision irrespective of any other provisions of this Lease.

24.2 Lessor Is Owner. This Lease shall constitute an agreement of lease, and nothing herem
shall be construed as conveying to the Lessee any right, title or interest in any Unit of Equipment
‘and Modifications thereto except as a lessee only. The Lessor and the Lessee agree that for all Federal,
state and local income tax purposes the Lessor, on behalf of Trustors, will be the owner and lessor of
the Equipment and that the Lessee will be the lessee. In addition, nothing contained herein shall be
construed as an election by the Lessor or Trustors to treat the Lessee as having acquired any Unit of
Equipment for purposes of the investment credit allowed by Section 38 of the Code, and the Lessor,
the Trustors and the Lessee agree that they will not make such an election.

24.3 Trustee’s Fees. The Lessee agrees to pay the Lessor’s fees and reasonable expenses, as
trustee under the Trust Agreement, for the acceptance and administration of the trust. The Lessee
will reimburse the Lessor for such fees and expenses promptly upon notice from the Lessor of the
amount thereof. It is agreed that the Lessor’s fee for acceptance of the trust and administration shall
be equal to $4,000 in the first year of the Trust and $1,000 annually thereafter (or a greater amount
if an event of default hereunder shall occur), together with reasonable attorneys’ fees for counsel for
the Lessor, which fees shall not exceed $7,500.

24.4 Action by Lessee. Except as otherwise specifically provided herein, any provision in this
Lease that the Lessee shall take any action shall require the Lessee to do so at its sole cost and
expense.

24.5 Lessor’s Right to Perform. If the Lessee fails to make any payments required by this Lease,
or to perform any of its other obligations contained herein, the Lessor may itself, but shall not be
required to, make any such payments or perform any such obligations and, in making such payments,
the Lessor may rely on invoices and other documents evidencing the amounts required to be paid,
which are reasonably satisfactory to it. The amount of any such payment and the Lessor’s reasonable
costs and expenses, including (without limitation) legal fees and expenses in connection therewith
and with such performance, shall thereupon be and become payable by the Lessee to the Lessor upon
demand..

24.6 Notices. Any notice or other communication hereunder shall be in writing and, if mailed,
shall be deemed to be given on the second day after it is sent by registered or certified mail, postage
prepaid and addressed: (i) if to Lessee, at 955 L’Enfant Plaza North, S.W., Washington, D.C.,
20024, Attention: Secretary; (ii) if to Lessor, at P.O. Box 24186, Seattle-First National Bank, Seattle,
Washington 98124, Attention: Corporate Trust Department; (iii) if to any assignee of the Lessor of
rights hereunder, at such address as may be have been furnished in writing to the Lessor and the
Lessee by such assignee, or (iv) to a party at such other address as it may, by written notice received
by the other parties designate as its address for purposes of notice hereunder.

24.7 Law Governing, Etc. If this Lease or any provision hereof shall be deemed invalid, illegal or
unenforceable in any respect or in any jurisdiction, the validity, legality and enforceability of this
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Lease .in other respects and other jurisdictions shall not be in any way impaired or affected thereby.
Each -of the parties hereto acknowledges that the other party shall not by act, delay, omission or
otherwise be deemed to have waived any of its rights or remedies under this Lease unless such waiver
is in writing, and such writing shall be binding only to the extent therein provided and only upon
the party signing it. A waiver on any one occasion shall not be construed as a waivér on any future
occasion, Without. limiting the foregoing, the Lessor’s rights and the Lessee’s duties shall in no way
be affected by the Lessor’s inspection of, or failure to inspect, the Equipment or any Unit thereof.
The Lessee hereby waives any right to assert that the Lessor cannot enforce this Lease (or that this -
Lease is invalid) because of any failure of the Lessor to qualify to do business in any jurisdiction.
ThlS Lease shall be governed by the laws of the District of Columbia and shall be binding upon and
inure to the benefit of the Lessor and the Lessee and their respective successors and assigns; provided,
however, that the parties shall be entitled to all rights conferred by Section 20c of the Interstate
Commerce Act and such additional rights arising out of the filing, recording or deposit hereof, if any,
and of any assignment hereof, as shall be conferred by the laws of the several jurisdictions in which
this Agreement or any assignment hereof shall be filed, recorded or deposited.

24.8 Section Headings. The Table of Contents and Section headings in this Lease are for con-
venience of reference only and shall not be considered to be a part of this Lease.

24.9 Lessor’s Authorization. The Lessor represents to the Lessee that the execution, delivery and
performance of this Lease, the Sale and Lease Back Agreement, the Trust Agreement, the Participa-
tion Agreement and the Government Guaranty are within the corporate power of the Lessor, have
been duly authorized by all necessary corporate and other action and are, and at all times will be,
“authorized under the Trust Agreement.

.. 24.10 Modification of Lease. No variation or modification of this Lease shall be valid unless in
writing and signed by duly authorized officers of the Lessor and the Lessee.

24.11 Trustor Defined. The term *“Trustors” as used herein means Seattle-First National Bank,
The Fifth Third Leasing Company and the Union Trust Company of the District Columbia, Trustors
under the Trust Agreement dated as of May 1, 1975 (the “Trust Agreement”), among the Trustors
and the Lessor, and their respective successors in interest and assigns under said Trust Agreement a8
permitted by Section 13 of the Participation Agreement. .

24.12 Execution in Counterparts. This Lease, and any lease supplemental heteto, may be
executed in several counterparts, each of which so executed shall be deemed to be an original and
in each case such counterparts shall constitute but one and the same instrument. Although this Lease
is dated as of the date first set forth above, for convenience, the actual date or dates of execution
hereof by the parties hereto is or are, respectively, the date or dates stated in the acknqwledgment's
hereto annexed.

IN WITNESS WHEREOQF, the parties hereto have caused this Lease to be executed by their
respective officers thereunto duly authorized and their corporate seals to be hereto affixed.

SEATTLE-F1RsT NATIONAL BANK,
[CORPORATE SEAL] v a natlonal banking association, as 'I‘ru,;tee

AL yiakimNoficer
CORPORATE TRUST OFFICER

JITUEIRST HATIONAL BAMK
[CORPOBATE SEAL]

)
A 4
Attest./{’. /xf - j);;;z;,mx%f

Authorized Officer




Guaranty by Department of Transportation

The Deputy Federal Railroad Administrator on behalf of the Secretary of the Department of
Transportation of the United States of America does hereby guarantee the prompt payment of the
Guaranteed Lease Obligations, pursuant to and in accordance with the Guaranty Agreement dated

16, 1975, among the Deputy Federal Railroad Administrator of the Department of Transpor-
tation of the United States of America, as Guarantor, Seattle-First National Bank, a national banking
association, as Trustee, and Federal Financing Bank.

DeruTY FEDERAL RAILROAD ADMINISTRATOR

Attest: _ d
' . By.........
________________ er.S.

 Coumedd P24

STATE OF WASHINGTON)
CounTty oF KiING " S

On this 2Z2.. day of June, 1975, before me personally appeared......{5. : M‘W .......... ,
-to me personally known, who being by me duly sworn, says that he is an Authorized Officer of Seattle-
First National Bank, a national banking association, that one of the seals affixed to the foregoing
instrument is the corporate seal of said association, that said instrument was signed and sealed on
behalf of said association by authority of its Board of Directors; and he acknowledged that the
execution of the foregoing instrument was the free act and deed of said association.

B RlsSeo o

My Commission Expires: M ~N ’ 1828

ailroad Administrator, Guarantor

S8.

[Seal]

CiTYy oF WASHINGTON
DisTtricT OF COLUMBIA

) 2 v
On this 31 day of ig:f'd, 1975, before me personally appeared DOW/?B/?/?Z/EA ........... s

to me: personally known, who being by me duly sworn, says that he is a .. ZBEASOKER.... . ...
of NATIONAL RAILROAD PAsSENGER CORPORATION, that one of the seals affixed to the foregoing instru-
ment is the gérporate seal of said corporation, that said instrument was signed and sealed on behalf
bf'Said"cdr;idratioll-by authority of its Board of Directors; and he acknowledged that the execution
.of jhé.'fbrééoip\g instrument was the free act and deed of said corporation. .

— 3
EPTAE
., )\ G A Q.2 L,\.UL,Z/Q ______
Notary lic in and for the District of Columbia
S - .. My Commission Expires: q - 30 -9
[Seal] S - 7

-




Crry oF WASHINGTON )
DISTRICT oF CoLUMBIA S

. On thlsfﬂday of iun 1975, before me personally appeared ///////}//yZd

to me personally known, who being by me duly sworn, says that he is the Deputy Federal Rallroad
Adm1mstrator, that the foregoing instrument was signed by him by authority duly delegated to him
by the Secretary of Transportation; and he acknowledged that the execution of the foregoing instru-
ment was his free act and deed as the Deputy Federal Railroad Administrator.

8

........... s A
ow{y% in and fo‘" he District of Columbia

My Commission Expu'es. Hy Comsuission Expises Aprl 90, 1972

88.

[Seal]
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SCHEDULE B

SCHEDULE OF CASUALTY VALUE

CASUALTY VALUE: The following per cent of the Acquisition Cost (as deﬁned in the Equip-
ment Lease) to the Lessor of any Unit of Equipment is to be paid on a rentalw payment due date
pursuant to Section 11 of the Equipment Lease as.the result of any Unit of Equipment becoming the
subject of a Casualty Occurrence, depending upon when the Casualty Value is paid. Casualty Value
does not include any amounts for which the Lessor may be entitled to mdemmﬁcatlon under Section
44, 6, 9, 10.2 and 24.5 of the Equipment Lease.

Before Term Lease Commencement Date Casualty Value shall equal to 101%.
If Casualty Occurrence is Casualty If Casualty Oceurrence is Casualty

el S, sermenliid
paymeqt date Per Unit payment date Per Unit
I S 106.5663% 16, S 66.9819%
e 107.1216% L A S . 64.1116%
B e 107.3788% 18 e 61.0598%
Ao 107.2912% 31 58.0510%
B e 106.9500% 20 e 54.8599%
S 106.2710% 3 51.7251%
S 98.9503 % I 48.3840%
o T 97.7122% - S 45.1135%
T 96.2726 % U e 41.6198%
11 94.5164% L R 38.1897%
5 86.1766% . S 34.5392%
120, oo semeen 83.9520% DX S -30.9581%
S T N 81.5920% - N 27.3520%
Yoo S 78.9614% 99, 23.6760%
15 oo 69.8626% 830 S 20.0000%
Thereafter—fair market value
{as defined in the Lease)
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SCHEDULE C

SCHEDULE OF OP’I‘ION PRICE 2

OPTION PRICE: The followmg per cent of the Acquls1t10n Cost (as defined in the Eqmpment
Lease) to the Lessor of any Unit of Equipment is to be paid pursuant to Section 16 of the Eqmpment
Lease as the result of a default by Lessee thereunder or pursuant to Section 22.1(b) of the Equipment
Lease as the result of Lessee’s election to exercise its purchase option under Sections 3, 7 or 8 of
the Equipment Lease. Option Price does not.include any amounts for which the Lessor may be en-
titled to indemnification under Sections 4.4, 6, 9, 10.2 and 24.5 of the Equipment Lease.

If Default or Lessee’s . If Default or Lessee’s

Election to Exercise Election to Exercise
hopetont S i rent phyment e Pes o
) S 106.5663 % g 16, eereeeeeneeen 86.2127%
D e eeeee e 107.1216% ‘ 1 A 83.34249
SO S 107.3788% : 18 e 80.2906 %
Y R 107.2912% [ T 77.2818%
S =..106.9500% P ) N 74.0907%
;S 106.2710% P) S S 70.9559%
SO 105.3607% 22 e 67.6148%
S 104.1226% ‘ 23, s 64.3443%
< 102.6830% D7 S 60.8506 %
L [0S 100.9268% P2 S ... 57.4205%
| 5 DO 98.99719% P S 53.7700%
120 S 96.7725% P 50.1889%
3 T 94.4125% P2 46.5828%
) 2 SO . 91.7820% pX: S 42.9068%
15 89.0934% 80 39.2308%
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