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: LEASE OF RAILROAD EQUIPMENT, dated as of

| December 1, 1972, between LOUISVIILE AND NASHVILLE
| RAILROAD COMPANY (hereinafter called the Lessee)

. "and TRUST COMPANY OF GEORGIA (hereinafter called

i the Lessor) as Trustee under a Trust Agreement

i dated as of the date hereof with Liberty National
: Bank and Trust Company of Louisville and First

| Tennessee Leasing Corporation, as beneficiaries

| (hereinafter individually called a Beneficiary and
| together the Beneficiaries).

ﬁHEREAS the Railroad, the Lessor, L & N Investment
Corporation (hereinafter called the Builder) and State Mutual
Life Assurance Company of America (hereinafter called the Vendor)
have entered into a Reconstruction and Conditional Sale Agreement
dateq as of the date hereof (hereinafter called the Security
Documentatlon), wherein the vendor has agreed to sell to the
Lessor its interest in the railroad equipment described in

Schedule A hereto after it has been reconstructed by the Builder;
and

HhEREAS, the lLessee desires to lease all the units of saiad
equipment, or such lesser number as are delivered and accepted
and settled for under the Security Documentation on or prior to
the Cut -0ff Date (as defined in Article 2 of the Security
Documentatlon) (such units being hereinafter called the Units),

gt the rentals and for the terms and upon the ccnditions
herelnafter provided;

Now, THEREFORE, in consideration of the premises and of the
fkentals to be paid and the covenants hereinafter mentioned to be
ke pt and performed by the Lessee, the Lessor hereby leases the
pnits, to the Lessee upon the following terms and conditions, but,
hpon default of the lLessee hereunder or under the Security
Documentation, subject to all the rights and remedies of the
Vendor under the Security Documentation:

Section 1. Delivery and Acceptance of Units. The Lessor
i1l cause each Unit tc be tendered to the Lessee at the point or
oints within the United States of America at which such Unit is
elivered to the lLessor under the Security Documentation. Upon
uch tender, the Lessee will cause an authorized representative

f the Lessee to inspect the same, and if such Unit is found to

e in good order, to accept delivery of such Unit and execute and
eliver to the Lessor and the Builder a certificate of acceptance
nd delivery (hereinafter called the Certificate of Delivery),
hereupon such Unit shall be deemed to have been delivered to and
ccepted by the Lessee and shall be subject thereafter to all the
2rms and conditions of this Lease.
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Section 2. Rental. The Lessee agrees to pay to the Lessor
as rental for each Unit subject to this Lease 21 consecutive
semiannual payments payable on May 1 and November 1 in each year,
' commencxng November 1, 1973 (or if any such date is not a
buSiness day, on the next succeeding business day). The first
such [payment shall be in an amount equal to .03581U4% of the
Purchase Price (as defined in the Security Documentation) of each
Unitlfor each day elapsed from and including the date such Unit
is settled for under the Security Documentation to November 1,
1973J The remaining payments shall each be in an amount equal to
6. uusus% of the Purchase Price of each Unit subject to this
lLease.

The Lessor irrevocably instructs the Lessee to make, and the
Lessee agrees to make, all the payments provided for in this
Lease in New York clearing house funds for the account of the
Lessor, care of the Vendor at Account Number 04-5969, The Bank of
New York, 48 Wall sStreet, New York, New York 10005, attention of
Collection Department, for the purpose of and to the extent
necessary to satisfy the obligations of the lessor under the
Security Documentation due and payable on, or on the business day
after, the date such payments are due hereunder and, so long as
no event of default (or event which, with notice or lapse of
timeJ or both, could constitute an event of default) under the
Security Documentation shall have occurred and ke continuing, any
balance shall be paid by the Lessee to the Lessor (otherwise such
balance shall be paid to the Vendor).

This Lease is a net lease and the Lessee shall not be
entitled to any abatement of rent, reduction thereof or setoff
against rent, including, kut not limited to, abatements,
reductions or setoffs due or alleged to be due to, or Ly reason
of, any past, present or future claims of the Lessee against the
Lessor under this Lease or under the Security Documentation,
1nc1uding the Lessee's rights by subrogation under Article 7
thereof or the Builder or the Vendor or otherwise; nor, except
as otherwise expressly provided herein, shall this Lease
termﬂnate, or the respective obligations of the Lessor or the
Lessee be otherwise affected, by reason of any defect in or
damage to or loss of possession or loss of use or destruction of
all or any of the Units from whatsoever cause, any liens,
encumbrances or rights of others with respect to any of the
Units, the prohibition of or other restriction against Lessee's
use of all or any of the Units, the interference with such use by
any person or entity, the invalidity or unenforceability or lack
of due authorization of this Lease, any insolvency, bankruptcy, .
reorganization or similar proceeding against the Lessee, or for
any other cause whether similar or dissimilar to the foregoing,
any present or future law to the contrary notwithstanding, it
being the intention of the parties hereto that the rents and
other amounts payable by the lLessee hereunder shall continue to
be payable in all events in the manner and at the times herein
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provided unless the obligation to pay the same shall be
terminated pursuant to the express provisions of this Lease. To
the extent permitted by applicable law, the Lessee hereby waives
any and all rights which it may now have or which at any time
herePfter may be conferred upon it, by statute or otherwise, to
termlnate, cancel, quit or surrender the lease of any of the
Un1t§ except in accordance with the express terms hereof.  Each
rental or other payment made by the Lessee hereunder shall be
final and the Lessee shall not seek to recover all or any part of
such| payment from the lessor for any reason whatsoever.

Section 3. Texrm_of lLease. The term of this Lease as to each
Unlt[shall begin on the date of the delivery to and acceptance by
the Lessee of such Unit and, subject to the provisions of
sectlons 6 and 9 hereof, shall terminate on the date on which the
final semiannual payment of rent in respect thereof is due
hereunder.

Notw1thstand1ng anything to the contrary contained herein,
all rlghts and obligations under this Lease and in and to the
Unlts, upon default by the Lessee hereunder or under the Security
.Documentation in its capacity as guarantor or otherwise, are
sub]FCt to the rights of the Vendor under the Security
Docupentatlon. If an event of default should occur under the
Security Documentation, the Vendor may terminate this Lease (or
rescind its termination), all as provided therein, unless the
Lessee is not so in default under this Lease or under the
security Documentation (in its capacity as guarantor or
otherw1se). If a Declaration of Default (as defined in the
sechlty Documentation) should be made under the Security
Documentation due to an event of default not occasioned by an act
or omlss1on of the Lessee hereunder or not attributable to the
Lessge under the Security Documentation as aforesaid, and if such
Declaratlon of Default shall not have been rescinded by the
Vendpr within 30 days of the making thereof, or if the Vendor
theretofore has indicated either in writing to the Lessor or the
Lessee or by the commencement of the remedies specified under
Article 16 of the Security Documentation that it will not rescind
such\Declaration of Default, the Lessee, without penalty, may
terminate this Lease.

‘Section 4. Identification Marks. The Lessee, so long as
this|Lease shall remain in effect, will cause each Unit to be
kept| numbered with the identifying number set forth in Schedule A
to the Security Documentation and will keep and maintain,
plainly, distinctly, permanently and conspicuously marked on each
side| of such Unit, in letters not less than one inch in height,
the name of the Vendor followed by the words "Security Owner" or
other appropriate words designated by the Vendor, with
appropriate changes thereof and additions thereto as from time to
time may be required by law in order to protect the title of the
Lessor or the Vendor to such Unit and the rights of the Lessor




4

under this Lease and of the Vendor under the Security
Documentation. The lessee will not place any such Unit in
operation or exercise any control or dominion over the same until
such|names and words shall have been so marked on both sides
thereof and will replace promptly any such names and word or
words which may be removed, defaced or destroyed. The Lessee
will’not change the identlfying number of any Unit except in
accordance with a statement of new identifying numbers to be
substltuted therefor, which statement previously. shall have keen
flled with the vendor and the Lessor by the Lessee and filed,
recorded or deposited by the Lessee in all public offices where
this|Lease will have been filed, recorded or derosited.

Except as above provided, the Lessee, so long as this Lease
shall remain in effect, will not allow the name of any person,
associatlon or corporation to be placed on the Units as a
des1gnation that might be interpreted as a claim of ownership;
lettered with the names or initials or other’ 1nsignia customarily
used|by the Lessee or its affiliates on railroad equipment used
by them of the same or a similar type for convenience of |
1dent1f1cation of their rights to use the Units as permitted J
under this Lease. |

section 5. Taxess All payments to be made by the| Lessee|
hereunder will be free of exrense to the Lessor for collection or
other charges and will be free of expense to the Lessor with
respect to the amount of any local, state, federal or foreign
taxes (other than any United States federal income tax [and, to
the extent that the lessor receives credit therefo:r agalnst its
United States federal income tax liakility, any foreign income
tax]’payable by the lessor in consequence of the receipt of
payments prov1ded herein and other than the aggregate of all
state or city income taxes or franchise taxes measured by net
1ncome based on such receipts or gross receipts taxes [(other than
qross receipts taxes in the nature of sales or use taxes], up to
the amount of any such taxes which would be payable to the state
and c1ty in which the Lessor has its principal rlace of business
w1thout apportlonment to any other state or city, except any such
tax which is in substitution for or relieves the Lessee from the
payment of taxes which it would otherwise ke obligated to pay or
reimburse as herein provided), assessments or license fees and
any charges, fines or penalties in connection therewith
(herelnafter called impositions) hereafter levied or imposed upon
or in connection with or measured by this Lease or any sale,
rental use, payment, shipment, delivery or transfer of title
under the terms hereof or the Security Documentation, all of
which impositions the lLessee assumes and agrees to pay on demand
in addition to the payments to be made by it rprcvided for herein.
The Lessee will also pay rromptly all impositions which may be
imposed upon any Unit or for the use or operation thereof or upon
the earn1ngs ar151nq therefrom or upon the Lesscr solely by
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reason of its ownership thereof and will keep at all times all
and every part of such Unit free and clear of all impositions
which might in any way affect the title of the lessor or result
in a|lien upon any such Unit; provided, however, that the Lesse=
shall be under no obligation to pay any impositlons 8o long as it
is contesting in good faith and by appropriate legal proceedlnqs
suchl1mposrtions and the nonpayment thereof does not, in the -
opinion of the Lessor, adversely affect the title, property or
rlghts of the Lessor hereunder or under the Security ’
Documentatlon. If any impositions shall have been charged or
1evied against the Lessor directly and paid by the Lessor, the
Lessee shall reimburse the Lessor on presentation of invoice
therefor.

In the event that the Lessor shall become obligated to make
any payment to the Vendor pursuant to Article S5 of the Security
Documentation not covered by the foregoing paragraph of this
Sectzon 5, the lLessee shall pay such additional amounts (which
shall also be deemed impositions hereunder) to the Lessor as will
enable the Lessor to fulfill completely its obligations pursuant
to sald Article 5.

In the event any reports with respect to 1mp05Ltions are
requlred to be made on the basis of individual Units, the Lessee
will|either make such reports in such manner as to show the
interests of the Lessor and the Vendor in such Units or notify
the Lessor and the Vendor of such requirement and make such
reports in such manner as shall be satisfactory to the Lessor and
the Vendor.,

In the event that, during the continuance of this Lease, the.
Lessee becomes liable for the payment or reimbursement of any
1mp051tions, pursuant to this Section 5, such liability shall
continue, notwithstanding the expiration of this Lease, until all
suchiimpositions are paid or reimbursed by the lLessee.

Section 6. Payment for Casualty Occurrences. In the event
that.any Unit shall be or become worn out, lost, stolen,
destroyed or, in the opinion of the Lessee, irreparably damaged,
from'any cause whatsocever, or taken or requisitioned by
condemnation or otherwise (each such occurrence being hereinafter
called a Casualty Occurrence) during the term of this Lease, the
Lessee shall, within ten days after it shall have determined that
such |Unit has suffered a casualty Occurrence, fully notify the
Lessor and the Vendor in writing with respect thereto.
Notwﬂthstandlng any such Casualty Occurrence, the l.essee shall
continue making all payments provided for in this l.ease in
respect of such Unit until the May 1 next succeeding such notice.
On such date the Lessee shall pay to the Lessor an amount equal
to the accrued rental for such Unit to the date of such payment
plus ja sum equal to the Casualty Value (as hereinafter defined)
of such Unit as of such May 1 in accordance with the schedule set
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put. below. Upon the making of such payment by the Lessee in
respect of any Unit, the rental for such Unit shall cease to
Aaccrue as of the date of such payment, the term of this Lease as
ko such Unit shall terminate and (except in the case of the loss,
kheft' or complete destruction of such Unit) the Lessor shall be
entitled to recover possession of such Unit. The Lessor hereby
hppoints the Lessee its agent, to dispose of any Unit suffering a
Casualty Occurrence or any component thereof, at the best price
pbtainable on an "as is, where is"™ basis. Provided that the
[essee has previously paid the Casualty Value to the Lessor, the
Lessee shall be entitled to the proceeds of such sale to the
extent they do not exceed the Casualty Value of such Unit, and
shall pay any excess to the Lessor.

|

The Casualty Value of each Unit shall be determined by
multiplying the Purchase Price of such Unit by the agplicable
percentages set forth opposite each date in the following
schedule: :

Rental Percentage Rental Percentage
Payment : of Purchase Payment of Purchase
Date Date __ Price

May 1, 104.1613% May 1980 53.0270%
May 1, ~ 98.5166 May 1981 47.0885

May 1, 90.7555 May 1982 31.7248

May 1, | 85.9628 May 1983 ©20.7198

May 1, 73.0583 May 1984, '

May 1, " 67.6813 - and thereafter 15.0000

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

Section 7. Annual Reports. On or before March 31 in each
year, commencing with the calendar year which begins after the
expiration of 180 days after the date of this Lease, the Lessee
will cause to be furnished to the Lessor and the Vendor an
accurate statement, as of the preceding December 31, (a) showing
the amount, description and numbers of the Units then leased.
hereunder and/or covered by the Security Documentation, the
amount, description and number of all Units that may have
suffered a Casualty Occurrence during the preceding 12 months (or
since the date of this Lease in the case of the first such
statement) and such other information regarding thz condition and
state of repair of the Units as the lessor or the Vendor may
reasonably request, and (b) stating that, in the case of all
Units repainted or repaired during the period covered by such
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|
statement, the markings required by Section 4 hereof and Article
) of the Security Documentation shall have been preserved or
¥eplaced. The Lessor shall have the right at its sole cost, risk
and expense, by its authorized representatives, to inspect the
bnits| and the lessee's records with respect thereto, at such
times as shall reasonably be necessary to confirm o the Lessor
bhe existence and proper maintenance of the Units during the
rontinuance of this Lease. :

Section 8. Disclaimer of Warranties; Complia

Bnd Rules: Maintenance; and Indemnification.

warranty or representation, either express or implied,

Besign or condition of, or as to guality of the material,
equipment or workmanship in, the Units delivered to the Lessee

fitness of the Units for any particular purpose or as to title to
the Units or any component thereof, it being agreed that all such
&isks, as between the lessor and the Lessee, are to be borne by
the lessee. The Lessee's acceptance of delivery of the Units
shall be conclusive evidence as between the Lessee and the Lessor
that all Units described in the Certificate of rLelivery are in
all the foreqgoing respects satisfactory to the lessee and the
Lessee will not assert any claim of any nature whatsoever against
the Lessor based on any of the foregoing matters.

The Lessee agrees, for the benefit of the Lesscr and the
Vendor, to comply in all respects with all laws of the
jurisdictions in which the Units may be operated, with the inter-
change rules of the Association of American Railroads, if
applicable, and with all lawful rules of the Federal Railroad
Administration and the Interstate Commerce Commission and any
other legislative, executive, administrative or judlicial body
exercising any power or jurisdiction over the Units. 1In the
event that such laws or rules require the alteration of the Units
or in case any equipment or appliance on any such Unit shall be
required to be changed or replaced, or in case any additional or
other equipment or appliance is required to be installed on such
Unit iin order to comply with such laws and rules, the Lessee
agrees to make such alterations, changes, additions and
replacements at its own expense; and the lLessee agrees at its own
expense to use, maintain and operate such Unit in full compliance
with such laws and rules so long as it is subject to tpis Lease;'
provided, however, that the lessee may, in good faith, contest
the validity or application of any such law or rule in any
reasonable manner which dces not, in the opinion of the Lessor or
the Vendor, adversely affect the property or rights of the Lessor
or the Vendor hereunder or under the Security Documentation.

The Lessee agrees that, at its own cost and expense, it will
maintain and keep each Unit which is subject to this Lease in
qoodiorder and repair.
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Any and all additions to any Unit and any and all pazrts

installed on or replacements made to any Unit shall be considered

bccessions to such Unit and, 2t the cost and exrense of the

Lessee, full ownership thereof free of any lien, charge, security

Documentation) shall immediately be vested in the Lessor and the
Vendor as their respective interests appear in the Unit itself.

The Lessee agrees to indemnify, protect and hold harmless the
Lessor and the Vendor from and against all losses, damages,
injuries, liabilities, claims and demands whatscevexr, regardless
of the cause thereof, and expenses in connection therewith,
including, but not limited to, counsel fees and expenses, patent
11abilities, penalties and interest, arising cut of or as the
result of the entering into or the performance of the Security
Documentation or this ILease, the ownership of any Unit, the
ordering, acquisition, use, operation, condition, purchase,
delivery, rejection, storage or return of any Unit or any
accident in connection with the operation, use, condition, ]
possession, storage or return of any Unit resulting iq damagq to
property or injury or death to any person. ‘
The Lessee agrees to rrepare and deliver to the Lessor w1th1n
a reasonable time prior to the required date of filing (or, to
the extent permissible, file on behalf of the Lessor) any and all
reports (other than income tax returns) to be filed by} the Lessor
with'any federal, state or other regulatory authority Lty reason
of the ownership by the Lessor or the Vendor of the Units or the
leasing thereof to the Lessee. , ’

Section 9. Default. If, during the continuance of this
Lease, one oOr more of the following events (hereinafter sometimes
called Events of Default) shall occur:

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

B. the lessee shall make or permit any unauthorized
assignment or transfer of this Lease oxr of possession of the
Units, or any thereof;

C. default shall be made in the observance or per-
formance of any other of the covenants, conditions and
agreements on the part of the Lessee contained herein or' in '
the Security Documentation and such default shall continue
‘for 30 days after written notice from the Lessior to the
'Lessee specifying the default and demanding that the same be
remedied- : :

D. a petition for reorganizaticn under Section 77 of
‘the Bankruptcy Act, as now constituted or as said Section 77
'may hereafter be amended, shall be filed by o1 against the
'Lessee and, unless such petition shall have been dismissed,

interest or encumbrance (except for those created by the Security
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hullified, 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 the Security Documentation and this Lease shall
not have been duly assumed in writing, pursuant to a court
order or decree, by a trustee or trustees arpointed in such
proceedings (whether or not subject to ratification) 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;

E. any other proceedings shall be commenced by or
against the Lessee under any bankruptcy or insclvency laws,
or laws relating to the relief of debtors, readjustments of
1ndebtedness, reorganizations, arrangements, compositions or
extensions (other than a law which does not permit any
readjustments of the obligations of the lLessee hereunder or
under the Security Documentation), 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
and under the Security Documentation 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 for
the Lessee or for the property of the lessee in connection
w#th any such proceedings in such manner that such
obligations shall have the same status as okligations
incurred by such a trustee or trustees or receiver or
receivers, within 30 days after such appointment, if any, or
60 days after such proceedings shall have been commenced,
whichever shall ke earlier;

hen, in any such case, the lessor, at its option, may:

! (a) proceed by appropriate court action or actions
either at law or in equity, to enforce perfcrmance by the
Lessee of the aprlicakle covenants of this lease or to
recover damages for the kreach thereof; or

(b) by notice in writing to the Lessee terminate this
lease, whereupon all rights of the Lessee to the use of the
Units shall absolutely cease and determine as though this
Lease had never been made, but the Lessee shall remain liable
as hereinafter provided; and thereupon the lessor may by its
agents enter upon the premises of the lLessee or other
premises where any of the Units may be and take possession of
all or any of such Units and thenceforth hold, pcssess: and
enjoy the same free from any right of the Lessee, or its
successors or assigns, to use the Units for any purposes-
whatever- but the Lessor shalil, nevertheless, have a right to
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recover from the Lessee any and all amounts which under the
terms of this Lease may be then due or which may have accrued
to the date of such termination (computing the rental for any
rumber of days less than a full rental period by multiplying
the rental for such full rental period by a fraction of which
the numerator is such number of days and the denominator is
the total number of days in such full rental period) and also
to recover forthwith from the Lessee (i) as damages for loss
of the bargain and not as a penalty, a sum, with respect to
each Unit, which represents the excess of (x) the present
value, at the time of such termination, of the entire unpaid
balance of all rentals for such Unit which would otherwise
have accrued hereunder from the date of such termination to
the end of the term of this Lease as to such Unit over (y)
the then present value of the rentals which the Lessor
reasonably estimates to be oktainable for the Unit during
such period, such present value to be computed in each case
on a basis of 7 37/4% per annum discount, compounded semi-
annually from the resrective dates upon which rentals would
have been payable hereunder had this Lease not been
terminated, and (ii) an amount which, after (A) deduction of
all taxes required to be paid by the Lessor in respect of the.
receipt thereof under the laws of the United States or any
political subdivision thereof, calculated on the assumption
+hat the Lessor's federal, state and local taxes computed by
reference to net income or excess profits are based on the
highest corporate Federal, state and local income tax and/or
excess profit tax rates, including therein the effect of any
applicable surtax, surcharge and/or other tax or charge
related thereto, and computing any such Federal tax by
deducting u48% of the amount of any such state and local tax
(such rates as so calculated being hereinafter in this Lease.
called the Assumed Rates) and (B) taking into account the
effect to the Lessor of any increased rentals theretofore
paid or then determined to be payable pursuant to Section 14
hereof, shall be equal to any portion of the Investment
Credit (2as defined in section 14 hereof), lost, not claimed,
not available for claim, disallowed or recaptured by or from
the lessor as a result of the breach of one or more of the
representations, warranties and covenants made by the Lessee
in this Lease or the sale or other disposition cf the
Lessor's interest in any Unit after the occurrence of an
Event of Default plus such sum, as in the reasonable opinlon
of the Lessor, will cause the Lessor's net return (taxes
being calculated at the Assumed Rates) under this Lease to be
equal to the net return (taxes being calculated at the
Assumed Rates) that would have been available to the Lessor
if it had been entitled to utilization of all or such portion
of the Depreciation Deductions and Interest Deductlons (both
as defined in Section 14 hereof) which were lost, not
claimed, not available for claim, disallowed or recaptured in
reepect of a Unit as a result of the breach of one or more of
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the representations, warranties and covenants made by the
Lessee in this Lease, the termination of this Lease, the
'Lessee's loss of the right to use such Unit, any action or
inaction by the lLessor or the sale or other disposition of
the Lessor's interest in such Unit after the cccurrence of an
‘Event of Default; and (iii) all amounts, other than rentals,
payable by the Lessee under any provision of this Lease and
all damages and expenses, including reasonakle attorneys!
fees in addition thereto which the Lessor shall have
sustained by reason of the breach of one or more of the
representations, warranties and covenants (cther than the
covenant to pay rentals) made by the Lessee in this Lease
(and from time to time after the date of such termination the
pessor may recover from the Lessee any and all additional
such amounts, damages and expenses which may be payable by
the Lessee or incurred or sustained by the lessor), provided,
however, that damages payable under clauses (i) and (ii) of
this paragraph shall be in lieu of all other damages in
respect of rentals and the loss of tax benefits payable
pursuant to this Section 9 (b).

i

{

The remedies in this Lease provided in favor of the Lessor
shall not be deemed exclusive, but shall be cumulative, and shall
be in addition to all other remedies in its favor existing at law
or in equity. The Lessee hereby waives any mandatory
requirements of law, now or hereafter in effect, which mlght
limit or modify the remedies herein provided, to the extent that
such waiver is permitted Ly law. The Lessee hereby waives any
and all existing or future claims to any offset against the
rental payments due hereunder, and agrees to make rental payments
regardless of any offset or claim which may be asserted by the
Lessee or on its behalf. :
The failure of the Lessor to exercise the rights granted it
nereunder upon the occurrence of any of the contingencies set
forth, herein shall not constitute a walver of any such right upon
%he continuation or recurrence of any such continqencies or

i

mllar contingencies.

Section 10. Return of Units_Upon Default. If this Lease
hall 'terminate pursuant to Section 9 hereof, the Lessee shall
orthwith deliver possession of the Units to the Lessor. For the
urpose of delivering possession of any Unit or Units to the
essor as above required, the Lessee shall at its own cos;,

xpense and risk:

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

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

|

The assembling, delivery, storage and transporting of the Units
as hereinbefore provided shall be at the expense and risk of the
Lessee and are of the essence of this lLease, 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 Lesse< so to
assemble, deliver, store and transport the Units. During any
storage period, the Lessee will permit the Lesscr or any person
designated by it, including the authorized representative or
epresentatives of any prospective purchaser of any such Unit, to
nSpect the same; provided, however, that the Lessee shall not be
iable, except in the case of negligence of the Lessee or of its
mployees or agents, for any injury to, or the death of, any
erson exercising, either on behalf of the Lessor or any L
rospective purchaser, the rights of inspection granted under

his sentence.

without in any way limiting the obligation of the Lessee
der the foregoing provisions of this Section 10, +the Lessee
ereby irrevocably appoints the Lessor as the agent and attorney-
n-fact of the Lessee, with full power and authority, at any time
hile the Lessee is obligated to deliver possession of any Unit
o the Lessor, to demand and take possession of such Unit in the.
ame and on behalf of the lLessee from whomsocever shall be in
ossession of such Unit at the time.

Section 11. Assignment; Possession and Use. This Lease
all be assignable in whole or in part by the lessor without the
nsent of the Lessee, but the Lessee shall be under no
ligation to any assignee of the lLessor except upon written
tice of such assignment from the lLessor. All the rights of the
ssor hereunder (including, but not limited to, the rights under
ctions 5, 6, 9 and 14) shall inure to the benefit of the
neficiaries and of the lessor's assigns. Whenever the term
ssor is used in this Lease it shall apply and refer to the
neficiaries and to each such assignee of the Lessor and, where
e context so requires (including but not limited to certain of
e provisions of Section 9 and all of the provisions of Section
). shall refer only to the Beneficiaries or such assignees.

22ttt ptws 0qn

So long as the Lessee shall not be in default under this
Lgase or under the Security LCocumentation, the lessee shall be
erjtitled to the possession and use of the Units in accordance
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with the terms of this Lease and the Security Documentation, but,
without the prior written consent of the lLessor, the Lessee shall
not assign or transfer its leasehold interest under this Lease in
the Units or any of them. The Lessee, at its own expense, will
promptly pay or discharge or cause to be duly discharged any
lien, charge, security interest or other encumbrance (other than
an encumbrance created by the Lessor or the Vendor after the date
hereof or resulting from claims against the Lessor or the Vendor
not related to the ownership of the Units) which may at any time
be imposed on or with respect to any Unit, includiang any
accession thereto or the interests of the lessor, the Vendor or
the Lessee therein. The Lessee shall not, without the prior
written consent of the Lessor, part with the pOssession'or
control of, or suffer or allow to pass out of its possession or
control, any of the Units, except to the extent permitted by the
provisions of the next succeeding paragraph hereof.

So long as the Lessee shall not be in default under this
Lease or under the Security Documentation, the lessee shall be
entitled to the possession of the Units and to the use thereof by
it or any affiliate upon lines of railroad owned or operated by
it or any such affiliate or upon the lines of railroad over which
the Lessee or 'any such affiliate has trackage or other operating
rights or over which railroad equipment of the lessee or any such
affiliate is regularly operated pursuant to contract, and also to
permit the use of the Units upon connecting and other carriers in
the usual interchange of traffic and equipment, but only upon and
subject to all the terms and conditions of this lease, including
the last paragraph of this Section 11, and the Security
Documentation. The Lessee may receive and retain compensation
for such use from other railroads so using any of the Units.
Nothing in this sSection 11 shall be deemed to restrict the
.right of the Lessee to assign or transfer its leasehold interest
under this Lease in the Units or possession of the Units to any
corporation with which the Lessee is now affiliated (which shall
have duly assumed the obligations of the Lessee hereunder and
uinder the Security Documentation) into or with which the Lessee
shall have become merged or consolidated or which shall have
acquired the railroad properties of the lLessee as an entirety or
substantially as an entirety, provided that such assignee or
transferee will not, upon the effectiveness of such merger or
tonsolidation, be in default under any provision of this Lease.

The Lessee agrees that during the term of this lLease, it will
not assign any Unit to service involving the regqular operation
nd maintenance thereof outside the United States of America.

Section 12. Return of Units upon Expiration of Term; Renewal

tion; Right of First Refusal. The Lessor intends o retain the’
nits for re-lease at the expiration of the term of this Lease.
\S soon as practicable on or after the expiration of the term of
" #his Lease with respect to any Unit but in any event not later
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than: 90 days after such expiration, the Lessee will, at its own
cost and expense, at the request of the Lessor, deliver
posséssion of such Unit tc the Lessor upon such storage tracks of
the lessee as the Lessee may designate and permit the Lessor to
store such Unit on such tracks for a period not exceeding three
months and transport the same, at any time within such three-
month period, to any reasonable place on the lines of railroad
operated by the Lessee as directed by the Lessor, the movement
and storage of such Unit to be at the expense and 1risk of the
Lessee. During any such storage period the lLessee will permit
the lessor or any person designated by it, including the
authorized representative or representatives of any prospective
purchaser of any Unit, to inspect the same; provided, however,
that ,the Lessee shall not be liable, except in the case of
negligence of the lLessee or of its employees or agents, for any
injury to, or the death of, any person exercising, either on
behalf' of the Lessor or any prospective purchaser, the rights of
inspection granted under this sentence. The assembling,
delivery, storage and transporting of the Units as hereinbefore
provided are of the essence of this lease, and upon application
to any court of equity having jurisdiction in the premises, the
Lessor shall be entitled to a decree against the Lessee requiring
specific performance of the covenants of the Lessee so to _
assemble, deliver, store and transport the Units. The Lessee
shall advise the Lessor of the Units, if any, which have suffered
a Casualty Occurrence as of the expiration of the lease and if
the Lessor shall elect to abandon any Unit which has suffered a
Casualty Occurrence or which within three months after the
xpiration of this Lease the Lessor shall elect to abandon, it
ay deliver written notice to such effect to the Lessee and the
essee shall thereupon assume and hold the Lessor harmless from
11 1liability arising in respect of any responsibility of
wnership thereof, from and after receipt of such notice. The
essor shall execute and deliver to the Lessee a bill of sale or
ills of sale transferring to the Lessee, or upon its order, the
essor's title to and property in any Unit abandoned by it
pursuant to the immediately preceding sentence. The Lessee shall
ave ho liability to the lessor in respect of any Unit so

owever, that the foregoing clause shall not in any way relieve
he Lessee of its obligations pursuant to Section 6 hereof to
ake payments equal to the Casualty Value of any Unit
xperiencing a Casualty Occurrence during the term of this Lease.

Provided that this Lease has not been earlier terminated and
he Lessee is not in default hereunder, the Lessee may elect, by
itten notice delivered to the lessor not less than six months

rior to the end of the original term of this Lease or any

xtended term hexreof, to extend the term of this lLease in respect
f all, but not fewer than all, the Units covered by this Lease
t the end of each term for additional one-year perliods, provided
that no such extended term shall extend beyond November 1, 198S,
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at a‘rental payable in semiannual payments, in an amount equal to
the "Palr Market Rental" of such Units as of the commencement of
such, extended term, such semiannual rayments to be made on May 1
and November 1 in each year of the applicakle extended term.

Fair Market Rental shall be determined on the basis of, and
shall be equal in amount to, the value which would obtain in an
arm's-length transaction between an informed and willing lessee
(other than (1) a lessee currently in possession or (ii) a used
equipment dealer) and an informed and willing lessor under no
compulsion to lease and, in such determination, costs of removal
from' the location of current use shall not be a deduction from
suchivalue.

f on or before four months prior to the expiration of any
term of this Lease, the lLessor and the Lessee are unable to agree
upon;a determination of the Fair Market Rental cf the Units, such
value shall be determined in accordance with the foregoing
definitions by a qualified independent Appraiser. The term
Appraiser shall mean such independent appraiser as the Lessor and
the Lessee may mutually agree upon, or, failing such agreement, a
panel of three independent appraisers, one of whom shall be
selected by the Lessor, the second by the lessee and the third
de31gnated by the first two so selected. The Arrraiser shall be
instructed to make such determination within a period of 30 days
following appointment, and shall promptly communicate such
determination in writing to the lessor and the Lessee. The
determination so made shall be conclusively binding upon both the
Lessor and the Lessee. The expenses and fee of the Appraiser
shall be borne by the lessee.

v The Lessoxr agrees that (provided no default hereunder shall
have joccurred and be continuing) it will not sell such Units, or
one of them, unless the Lessor shall have given the Lessee at
least 30 business day's prior written notice of such sale,
spec1fying the sale prrice and terms of such sale, and the Lessee
shall have had the opportunity to purchase such Unit or Units at
the same price and on the same terms as specified in such notice.

Section 13. On each Closing Date (as
defined in the security Documentation), the Lessee will deliver
to the Lessor two counterparts of the written orinion of counsel
for the Lessee, addressed to the Lessor and the Vendor, in scope
and substance satisfactory to the Lessor, the Vendcr and their
reSpective counsel, to the effect that:

A. the Lessee is a corporation legally incorporated validly
existing and in good standing under the laws of its state of
incorporation (specifying the same), with adequate corporate-
power, to enter into the Security Documentation and this Lease;
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P. the Security Documentation and this Lease have keen duly

authorized, executed and delivered by the lLessee and constitute a
valid legal and binding agreement of the lessee, enforceable in

accordance with their terms;

C. the Security Documentation and this Lease have been duly
filed and recorded with the Interstate Commerce Commission
pursuant to Section 20c of the Interstate Commerce Act; and such
filing, recording and deposit will protect the Vendor's and the
Lesspr's interests in and to the Units and no filing, recording
or deposit (or giving of notice) with any other federal, state or
1oca& government is necessary in order to protect the interests

of the Vendor and the Lessor in and to the Units;

D. no approval is required from any public regulatory body
with| respect to the entering into or performance of: the Security
Documentation or this Lease;

E. the entering into and performance of the Security
Documentation or this Lease will not result in any breach of, or
constitute a default undexr, any indenture, mortgage, deed of
trust, bank loan or credit agreement or other agreement or
instrument to which the Lessee is a party or: by whlch it may be
bound- and | T

I :

F. no mortgage, deed of trust, or other lien of any nature
whatsoever which now covers or affects, or which may hereafter
cover or affect, any property or interests therein of the Lesses2,
now attaches or hereafter will attach to the Units or in any
manner affects or will affect adversely the Vendor's or the
Lessor's right, title and interest therein.

section 4. Federal Income Taxes. The Lessor, as the owner
of each Unit, shall bte entitled to such deductions, credits or
other benefits as are provided by the Code (as defined in Section
9 of this Lease), to an owner of property, including (without
limitation) an allowance for the 7% investment credit
attributable to the reconstructed basis of the equipment
(hereinafter called the Investment Credit) and the depreciation
deduction authorized with respect to a unit under Section 167 of
the Code utilizing the "class lives" and "asset depreciation
ranges" prescribed in accordance with Section 167(m) of the Code
for an asset described in Asset Guideline Code No. 40.21 as
described in Revenue Procedure 72-10, 1972, IRB8 (hereinafter
called the Depreciation Deduction) with respect to the Units.

The Lessee agrees that neither it nor any corporation
controlled by it, in control of it, or under common control with
it, directly or indirectly, will at any time during the term of
this Lease or any extended term thereof take any action or file
any returns or other documents inconsistent with the foregoing
and that each of such corrorations will file such returns, take
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such action and execute such documents, and keep and make
hvailable for inspection and copying by the Lessor such records,
As may ke reasonable and necessary to facilitate accomplishment

bf the intent hereof.

The Lessee represents and warrants that (i) none of the
portion of the basis of the Units attributable to reconstruction
constitutes property, the construction, reconstruction or
erection of which was begun before April 1, 1971; (ii) at the

. ftime the Lessor becomes the Owner of the Units, that portion of
the Purchase Price of the Units attributable to reconstruction
(such amount being the Purchase Price of the Units less that
portion therecf attributable to the Hulks as specified in
Schedule A to the Security Documentation) will qualify as 'new
section 38 property" within the meaning of Section 48(b) of the
Code; (1ii) at the time the lessor becomes the cwner of the
Units, that portion of the basis of the Units attributable to
reconstruction will not have been used by any perscn so as to
preclude "the original use of such property" within the meaning
of Section 48(b) and 167 (c) (2) of the Code frcm commencing with
the Lgssor: (iv) at the time the Lessor becomes the owner of the
Units, no investment credit, depreciation or other tax benefits
will have been claimed by any person with resrgect to the portion
of the basis of the Units attributable to reconstruction; and (v)
at all times during the term of this lLease, that portion of the
asis of the Units attributable to reconstructicn will constitute
"Section 38 property" within the meaning of Section u8(a) of the
Code. .

If for any reason (including the inaccuracy in law or fact of
the assumptlons set forth above or the repeal, modification,
amendment or other change of or to any law or any regulation
|issued thereunder or any other reason, whether similar or
dissimilar to the foregoing, except as a direct result of the
occurrence of any Excluded Event set forth below) prior to the
Lessor's obtaining a favorable ruling (hereinafter called the
huling) from the Internal Revenue Service as to the Lessor's
being the owner of the Units and as to the Lesscr's right to
claim the Investment Credit, the Depreciation Deductions (without
reference to the asset depreciation period) and the interest
d=2ductions with respect to interest payments made pursuant to the
Security Documentation in accordance with, and subsject to the -
limitations contained in, Section 163 of the Code (hereinafter
called the Interest Deduction), the Lessor shall lose, or shall
not have, or shall lose the right to claim, or shall suffer a
disallowance of or shall be required to recapture, all or any
portion of the Investment Credit, the Depreciation Deductions, or
the Interest Deduction (hereinafter each called a Benefit) with
respect to all or part of any Unit, then the rental rate
applicable to such Unit set forth in Section 2 of this Lease.
shall, on and after the next succeeding rental payment date after
written notice to the Lessee by the Lessor that such Benefit has

t
v
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not been claimed, or (if claimed and then disallowed or required
to be recaptured) on and after the next succeeding rental date
after payment of the tax attributable thereto, ke increased by
such amount for such Unit which, in the reasonakle opinion of the
LLessor, will cause the Lessor's net return in respect to such
Unit under this Lease to equal the net return in respect of such
Unit under this Lease that would have been available if the
Lessor had been entitled to utilization of all or such portion of
the Benefit which was not claimed or was disallcwed or required
to be recaptured, and the Lessee shall forthwith pay to the
Lessor the amount of any interest which may be assessed by the
United states against the Lessor attributable to the
disallowance, recapture or loss of all or any portion of the
Benefit; provided, however, that such rental rate shall not be so
increased i1if the lLessor 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 any Benefit with respect to all or part of such
Unit 'as a direct result of the occurrence of any of the following
events (hereinafter called Exclud2d Events):

! _

(1) a casualty Occurrence with respect to such Unit, if
the Lessee shall have paid to the Lessor the amounts
stipulated under Section 6 hereof;

(ii) a voluntary transfer or other voluntary disposition
'by the Lessor of any interest in such Unit (except the
transfer or disposition contemplated by the Transfer
Agreement or the subjection of the Units to the Security
Documentation) or the voluntary reduction by the Lessor of
its interest in the rentals from such Unit under the Lease
(except as provided in Section 2 hereof) unless, in each
case, an Event of Default shall have occurred and be
continuing;

| (1ii) the amendment either of the Hulk Purchase
Agreement, the Transfer Agreement (as such documents are
defined in the Security Documentation) or the 5Security
Documentation without the prioxr written consent of the
Lessee;

| (iv) the failure of the Lessor to claim the Investment
Credit, the Depreciation Deductions or the Interest
Deduction, as applicable, in its federal incomes tax return
for the appropriate year or the failure of the Lessor to
follow proper procedure in claiming any Benefit; or

; (v) the failure of the Lessor to have sufficient
liability for tax against which to credit such Investment
Credit or sufficient income to benefit from the Depreciation
Deductions or the Interest Deduction, as applicable.
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The Lessor agrees that it will apply for and diligently seek
the Rullnq. .

Anything to the contrary in this Section 14 notwithstanding, -
Lhe Lessee understands that the rental rate provided in Section 2
hereof has been calculated on the basis of Depreciation
Deductions in respect to the Units being available on the basis
bf an, 11-year life on one of the accelerated methods of
ﬂepreciatlon provided in Section 167 (b) of the Code. If such
Depreciation Deductions are disallowed at any time because such
Heductions may only be taken on the basis of a 12-year 1life, the
rental rate for the Units set forth in Section 2 hereof shall, on
the next succeeding rental payment date after written notica to
the Lessee by the Lessor of such fact, be increased to such
amount  as shall, in the reasonable opinion of the Lessor, equal
the net return that would have been realized by the Lessor if the
fessor had been entitled to utilize such 11-year life as
distinguished from a 12-year life and the Lessee shall forthwith
pay to the Lessor as additional rental the amount of any interest
that may be assessed by the United States against the Lessor
attributable to the utilization of such 11-year life as
distinguished from a 12-year life.

|

The lLessor agrees that if, in the opinion of lLessee's
independent tax counsel (herein referred to as Counsel), a bona
fide claim to all or a portion of any Benefit (with respect to
part or all of any Unit) exists in respect of which the Lessee is
required to pay increased rental and interest as aforesaid to the
iessor as above provided, the Lessor shall, upon request and at
the expense of the lessee, take all such legal cr other
appropriate action deemed reasonable by Counsel in order to
sustain such claim. The Lessor may take such action prior +o
making payment pursuant to a notice of disallowance or may make
such payment and then sue for a refund. 1In the latter event, if
the final determination shall be adverse to the lessor, the
Lessee shall pay to the Lessor interest on the amount of the tax
and interest paid attributable to the Benefit disallowed,
required to be recaptured or lost, which interest shall be
computed at the rate of 7 3/4% per annum from the cdate of payment
of such tax and interest to the date the Lessee shall reimburse
the Lessor for such tax and interest in accordance with the
provisions of this Section 14. The Lessor shall not be obligated
to take any such legal or other appropriate action unless the
Lessee shall first have indemnified the Lessor for all
liabilities and expenses which may be entailed therein and shall
have furnished the Lessor with such reasonable security therefor
as may be requested.

Section 15. Recording; Expenses. The Lessee will cause this
Lease, the Security Documentation and any assignment hereof or
thereof to be filed and recorded with the Interstate Commerce
Commission in accordance with Section 20c of the Interstate
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Commerce Act. The Lessee will undertake the filing, recording
and depositing and refiling, re-recording and redepositing
required of the Lessor under the Security Documentation and will
from time to time do and perform any other act and will execut:,
cknowledge, deliver, file, register, record and deposit (and
will refile, re-register, re-record or redeposit whenever
required) any and all further instruments required by law or
reasonably requested by the lessor or the vVendor for the purpose
pf proper protection, to their satisfaction, of the Vendor's and
che Lessor's respective interests in the Units, or for the:
purpose of carrying out the intention of this Lease or the
Securlty Documentation; and the lessee will promptly furnish to
rhe Vendor and the Lessor evidences of all such filing,
registering, recording or depositing, and an opinion or opinions
pf counsel for the Lessee with respect thereto satisfactory to
the Vendor and the lLessor. This Lease and the Security
Documentation shall be filed and recordad with the Interstate
Commerce Commission prior to the delivery and acceptance
hereunder of any Unit.

The Lessor will pay or cause to ke paid the reasonable costs
and expenses involved in the preparation and printing of this
Lease and the Lessee will pay the reasonable costs and expenses
involved in the recording of this Lease. The Lesscr and the
Lessee will each bear the respective fees and disbmrsements, if
any, of their respective counsel.

Section 16. Interest_on Overdue Rentals. Anything to the
contrary herein contained notwithstanding, any nonpayment of
rentals and other obligations when due hereunder shall result in
the obligation on the part of the Lessee promptly to pay also an
amount equal to 8 3/4% per annum of the overdue rentals for the
period of time during which they are overdue.

Section 17. Notices. Any notice required or permitted to be
given by either party hereto to the other shall ke deemed to have
been 'given when deposited in the United states certified mails,
first-class postage prepaid, addressed as follows:

if to the Lessor, at P.0O. Drawer #4625 ,
Atlanta, Georgia 30302

if to the lessee, at 908 West Broadway

i Louisville, Kentucky 40201

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

Section 18. Severability; Effect and Modificaiion of Lease.
Any provision of this lease which is prohibited or unenforceable
in any jurisdiction, shall be, as to such Jurisdiction,
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ithout invalidating the remaining provisions hereo#, and any
such prohibition or unenforceability in any jurisdiction shall
not invalidate or render unenforceable such provision in any
other. jurisdiction..

%neffective to the extent of such prohibition or unenforceability

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

Section 19. Execution. This Lease may be executed in
several counterparts, such counterparts together constituting but
pne and the same instrument, but the counterpart delivered to the
Vendor shall be deemed to be the original counterpart. 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 acknowledgments hereto annexed. : :

Section 20. law_Governing. The terms of this Lease and all
rights and obligations hereunder shall be governed by the laws of
the Commonwealth of Kentucky; provided, however, that the parties
shall be entitled to all rights conferred by Section 20c of the
Interstate Commerce Act.

IN WITNESS WHEREOF, the parties hereto, each pursuant to due
corporate authority, have caused this instrument to be executed
in their respective corporate names by duly authorized officers,
and their respective corporate seals to be hereunto affixed and
duly attested, all as of the date first above written.

' TRUST COMPANY OF GEORGIA,
- as Trustee,

[Corporate Seal] ‘?<:Lxgl*QQ*;' <L&1\:::;-

Attest: CMRSQMC RUST MT e

istant Secretary




LOUISVILLE AND NASHVILLE
RAILROAD COMPANY,

({Corporate Seal]

Attest:

Assistaht Secretary
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'TATE OF GEORGIA)
' ) ss.:
'OUNTY OF FULTCN)

on this #2724 day ofcﬂLAadtf\ 1973, before me personally
ppeared §. K cilewmd Flaons » to _me personally_ known, who,
being by fie duly sworn, says he is a 3 dent 'SF Trust
company of Georgia, that one of the seals affixed to the
foregoing instrument is the corporate seal of said corporation,

that said instrument was this day signed and sealed on behalf of

said corporation by authority of its Board of Directors and he
Acknowledged that the execution of the foregoing instrument was
the free act and deed of said corporation.

7 Notary Public

[ Notarial Seal]

My Commission expires

NOTARY PUBLIC, GEORGIA, STATE at LARGE
MY COMMISSION EXPIRES Aug. 17, 1974
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COMMONWEALTH OF KENTUCKY)
) ) sSs.:
COUNTY OF JEFFERSON)

on this 26 v‘éay of %}973, before me personally
appeared C. Hayden Edwards, tc me personally kncwn, who, being by
me duly sworn, says that he is the Secretary-Treasurer of
Louisville and Nashville Railroad Company, that one of the seals
affix~d to the foregoing instrument is the corporate seal of said
coxrporation, that such instrument was this day signed and sealed
on behalf of said corporation by authority of its Board of
Directors, and he acknowledged that the executicn of the
foregoing instrument was the free act and deed of said

corooration.
ijgaZéazdééz_%ZZiefé%;aZZf ______
Notary Public
[tharial Seal ]
+1y commission expire% f//‘/’77




Quantity

45

81

194

100

120

AAR
Mechanical

Designatjon

XL

XM

XL

XL

HT
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SCHEDULE A

Description

50-ton, 40'6"
box cars

50-ton, 40t6"
box cars

50-ton, 50'6"
box cars

70-ton, 506"
box cars

80-ton open
top hopper

cars

LEN Road
Numbers

(inclusive)
90275-90319
11260-11340
109675-109868

112000-112099

189880-189999




