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Lease of Equipment dated as of April 6, 1979
between San Francisco Financial No

. III, lessor
and The Western Pacific Railroad Company,
Dear Sir:

lessee.
Enclosed herewith for filing pursuanf‘to 49
U.S.C.

§ 11303 is the Lease of Equipment dated as of
April 6, 1979

f“}\
as amended and assigned to First Security
Bank of Utah, N.A '

and the Security and Loan Agreement
dated_as of July 1, 1979 among San Francisco Financial
No.

I1I, First Security Bank of Utah, N.A

, and General
American Life Insurance Company

The parties to the transaction are
Lessor:

San Francisco Financial No

. ITI, a partner-
ship composed of Steiner Sea, Air & Rail
Co. and AUCO Leasing Co

c/o Steiner Sea, Air & Rail Co
Spear .

Street Tower - Suite 25i0
One Market Plaza

San Francisco, California
Lessee:

94105
The Western Pacific Railroad Company
526 Mission Street
San Francisco

CA 94105
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Secretary, Interstate Page 2.
Commerce Commission

Lender: General American Life Insurance Company
700 Market Street
St. Louis, Mo. 63101

Secured
Party: First Security Bank of Utah, N.A.
(for the Corporate Trust Department
Lendor) 79 South Main Street
Salt Lake City, Utah 84111

The railroad rolling stock covered by the Lease
is:

30 bi-level auto racks on leased Trailer

Train flatcars; Lessee road numbers

WPB 701-730

2 tri-level auto racks on leased Trailer

Train flatcars; Lessee road numbers

WPR 731-732

5 Wide deck implement flatcars, rebuilt

from cars in series PC 750000

Lessee road numbers WP 1902-1906

Please record one original of each document and
stamp the other four copies and the copy of this letter
enclosed herewith with the recordation date and return such
copies to the delivering messenger who will wait.

A check is enclosed in payment of the applicable
recording fee.

Very truly yours,

N AN

Paul Kepler

President,

Steiner Sea, Air & Rail Co.,
Managing partner of .

San Francisco Financial No. III

PK/gm
Encs.



8/28/79

Fnterstate Conmerce Conmission
Washington, B.L. 20423

OFFICE OF THE SECRETARY

Paul Kepler

Dear Sir

The enclosed document {s) was recorded pursuant to the provi-
sions of Section 11303 of the Interstate Commerce Act,49 U.S.C.
11303, on 8/28/79 at 12:20pm , and assigned re-

recordation number (s). 10770,A,B,C,

Sincerely yours,

. < N
4 .,(7(4./ ;(: }r) 74 Ly 1»{2»2{.’/»/
g hd . /‘

Agdtha L. Mergeriovich
Secretary

Enclosure (s)

SE-30
(7/79)
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CERTIFICATE OF A NOTARY PUBLIC

9ééf[£}flzzm%§ébéfZ20u‘ , do hereby certify
that: /
(1) I have compared the attached copy of the
Lease of Equipment dated as of April 6, 1979, between
San Francisco Financial No. III as Lessor and the Western
Pacific Railroad Company as Lessee, as amended and assigned
to First Security Bank of Utah, N.A., with the original
document; and
(ii) The attached copy is a true and correct copy

of the original in all respects.

f.

*- oY PRINGIPAL OFFICE IN

TN Vol Lol

ELEN BORGHOLTHAUS Notary Publigyf

Lag_ NOTARY PUBLIC — CALIFORNIA

SAN FRANCISCO COUNTY

My commlsslon Expires Oct. 1, 1981
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"LEASE OF EQUIPMENT
Dated as of April 6, 1979
Between

SAN FRANCISCO FINANCIAL NO. III

as
LZSSOR
and

THE WESTERN PACIFIC RAILRCAD COMPANY
as
LESSEE

25 40° FTP Trailers

') . Ly
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LEASE OF EQUIPMENT dated as of April 6, 1978,
between THE WESTERN PACIFIC RAILROAD COMPANY (hereinafter
called the lessee), and SAN FRANCISCO FINANCIAL NO. IIXI, a

gartnership (hereinafter, together with jts suCcessors and
assigns, being called the lessor).

WHEREAS, the Lessor has entered into a purchase
order assignment (hereinafter called the Purchaser Order
Assignment), with Roadway Systems, Inc. (hereinafter called
the Builder) wherein the Builder has agreeil to sell and
deliver to the lessor the units of equipment described in
Schedule A hereto (hereinafter called the Equipment);

- WHEREAS, the lessor- intends to assign all of its
rights hereunder and in the Fquipment and in ceértain other
equipment and the related lease to Lessee to a lender or
lenders (the Lander) under a Security and Loan Agreement to
b2 dated the date hereof (such aqreement being hereinafter
called the Security Document):;

WHEREAS, the Lessee desires to lease all the units
of the Equlipment, or such lesser number (hereinafter called
the Units) as are delivered and accepted and settled for
hereunder at the rentals and for the terms and upcn the
conditions hereinafter provided:;

NOW, THEREFORE, in consideration of the premises
and of the rentals to be paid and the ccvenants hereinafter
mentioned to be kept and performed by the Lessee, the Lessor
hareby leases the Units to the Lessee upon the fcllowing
terms and conditions:

SECTION 1. DEFINITIONS.

‘ggginitiong. Unless the context otherwise
requires, the following terms shall have the folleowiag
maanings for all_purposes of this lLease.

"Basic Rent” for a Unit shall mean the aggregate
rant payable throughout the Term of such Unit pursuant to
Section 3(b) hereof.

"Casualty Occurrence™ shall mean, as to any Unit,
the Unit tecoming worn out beyond repair, lost, stolen,
destroyed, or, in the opinion of the lessee, irreparably
damaged, from any cause whatsocever, or taken cr
requisitioned by condemnation or otherwise.
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"Cartificate of Delivery” shall mean a Certificate
of Delivary, in the form attached hereto.as Exhibit I, which
shall particularly describe a Unit and evidence delivery and
acceptance of such Unit.

"Code” shall mean the United States Internal
Revenue Code of 1954, as amended.

"Cut-0ff Date” shall mean April 30, 1979,

"Delivery Date” shall mean, for any Unit, the date
on which such Unit becomes subject to the Lease upon
delivery by the Builder to, and acceptance by, lessor and
Lessee as evidenced by the execution and delivery of a
Certificate of Delivery covering such Unit and all other
Units accepted on such Delivery Date.

"Event of Default" shall mean any of the events
referred tc in Section 15 hereof.

"lease Agreement®”, "the Lzase”™, "this lease™,
"this Agreement®™, "herein", "hereunder™, or other like
words, unless the context otherwise requires, shall mean and
include this lease Agreement and each Lease supplement or
amendment hereto from time to time entered into.-

"Lessor's Cost™ for a Unit shall mean the actual
cost thereof expressed in terms of United States dollars
(including freight charges, if any, from the Builder's plant
to a point of delivery to lessee, and any applicable sales
or use taxes) as specified in Builder®s involces for such
Unit or otherwise paid by Lessor.

"Rent™ shall mean all rents hovever designated,
including without limitation, Basic Rent, Holdover Rent,
Renewal Term Tent, Elapsed Term Rent and Supplemental Rent
collectivelye.

"Rental Payment Date"™ for a Unit shall mean (i)
July 1, 1980, and (ii) each January 1 and July 1 thereafter
to .and including January 1, 1988 (or if any such date is not
a business day in the State of Utah, the next business day).

"Stipulated Loss Value"™ for a Unit as of any
Rental Payment Date for such Unit shall mean an amount
determined by multiplying lLessor®s Cost for such UOnit by the
applicable percentage spacified in Exhidit B hereto.
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"Supplemental Rent" shall mean any and all
amounts, liabilities and obligations which Lessee is
required to pay hereunder to Lessor or others, including
Stipulated lLoss Value payments, but excluding Basic Rent,

*"Tarm” shall mean, in the case of each Unit, the
term for which such Unit is leased hereunder pursuant to
Section 3(a) herecf.

*UTnits” shall mean the twenty~-five 40' trailers
described in Schedule A hereto; a "Unit” shall mean one of
such trailers.

SECTICN 2. DELIVERY AND ACCEPTANCE OF UNITS.

The Lessor will cause each Unit to be delivered to
the Lessee at the point or points within the United States
of America at which such Unit is delivered to the Lessor
pursuant to the Purchase Order Assignment. - Upon such
delivery, the lessee will cause an inspector of the lessee
~to inspect the same, and if such Unit is found to be
acceptable, to accept delivery of such Unit and execute and
deliver to the lLessor a Certificate of Delivery whereupon
such Unit shall be deemed to have been delivered to and
accepted by the lessee and shall be subject thereafter to
all the terms and conditions of this Lease; provided,
however, that no Unit shall be accepted after and neither
lessor nor lessee shall have any obligation with respect to
any Unit delivered and accepted after, the Cut-Q0ff Date.

SECTION 3. IERM_AND RENTI.

(2) Term. The Term for each Unit shall commence
on the Delivery Date thereof and shall end on Cctober 31,
1987, and Lessee agrees to pay to lLessor, as applicable, the
amounts designated herein as Basic Rent, Holdover Rent,
Penewal Term Rent, Elapsed Term Rent and Supplemental Rent.

(b) Basic_Rent. "Basic Rent"™ shall be an amount
egqual to the following percentages of Lessor's Ccst for each
Unit subject to the lease, pavyable by lessse to Lesscr in
sixteen (18) consecutive semi-annual paynments, cocmmencing on
July 1, 1980 and ending on January 1, 1988:



Payment Numbers Percentage

1-7 5.51447%
8-9 7.2382%
10-16 7.9621%

(c) Holdover Rent. "Holdover Rent” shall be an
amount equal to .044234 percent of lessor's Cost for Units
in each case to be paid by lLessee to lLessor for each nit
for each day between the date of termination of the Term of
this lease as to any Unit and the date of the return of such
Unit pursuant to Section 5 herein.

(d) Renewal Term Rent. "Renewal Term Rent™ shall
be an amount egual to the fair market rental *o de paid by
lessee to lessor in semi-annual installments for the
duration cf the Term as extended pursuant to Section 21
herein.

(e) Elapsed Tarm Rent. ™Elapsed Term Rent”™ shall
be an amount egual to one-one hundredth-eightieth (1/180th)
of the Renewal Term Rent to be paid by lessee tc lessor for
each Unit for each day between the terminatiocn of the Tern
of this Lease as extended pursuant to Section 21 herein as
to any Unit and the date of the return of such Unit pursuant
to Section 5 herein.

(£f) Supplementsl _Rent. Lessee also agrees to pay
to Lessor, or to whomsoever shall be entitled thereto, any
and all Supplemental Rent promptly as the same shall become
due and owing, and in the event of any failure on the part
of Lessee to pay any Supplemental Rent, Lessor shall have
all rights, powers and remedles provided for herein, or d»y
law or eguity, or otherwise, in the case of nonpayment of
Basic Rent. lessee will alsc pay to Lessor, on demand, as
Supplemental Rent, to the extent permitted by apprlicable
law, interest at a rate of ten percent (10%) per annum on
any part of any installment cf Rent not paid when due for
any period for which ths same shall be overdue and on any
paymant of Supplemental Rent not pald when demanded by
Lessor for the periocd until the same shall be paid.

(g) ¥ethod of Rental Payment. Lessee agrees to
make all payments of Rent required hereunder by paving such

sums to Lessor in irrevocable and immediately available Salt
Lake City funds not later than 10:00 a.m. local Salt Lake
City time, on each Rental Payment Date. Said funds may be
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paid to lLessor either by wire transfer through the Fedaral
Reserve System, or by deposit into Lessor’s account with a
Correspondent Bank of lessor. If lLessee deposits said funds

in Lessor's account with a Correspoadent Bank, Lessee shall
instruct said Correspondent Rank to give Lessor timely wire

advice of credit of said funds to Lassor's acccunt not later
than 10:00 a.m., local Salt Lake City time, on each Rental
Payment Date. Lessee shall cause each Federal Resarve
transfer or wire advice of payment hereunder tc be made to
the attention of lessor's Trust Department, Corporate
Division., Lessee shall notify Lessor in writing not later
than two (2) weeks prior to the initial Rental Payment Date
of the method lessee has selected to transfer said funds;
and, should Lessee change its method of payment hereunder
Llessee shall notify lessor in writing of such change not
later than two (2) weeks priocr to the next succeeding Rental
Payment Date.

SECTION 4. REPRESENTATIONS AND WARRANTIES
(2) Lessor’s Representations_and Warranties.

LESSES ACKNOWLEDGES AND AGREES (i) THAT THE
EQUIPMENT IS OF A SIZE, DESIGN, CAPACITY AND MANUFACTURE
SELECTED BY LESSEE, (ii) THAT LESSEE IS SATISFIED THAT THE
SAME IS SUITABLE FOR ITS PURPOSES, (iii) THAT LESSOR IS NOT
A MANUFACTURER OR INSTALLER THEREOF NOR A DEALER IN PROPERTY
OF SUCH KIND, AND (iv) THAT LESSOR HAS NOT MADE AND DOES NOCT
HEREBY MAKE, ANY REPRESENTATION OR WARRANTY OR COVENANT OF
ANY KIND OR CHARACTER WITH RESPECT TO THE MERCHANTABILITY,
FITNESS, CONDITION, QUALITY, DURABILITY OR SUITABILITY OF
THE EQUIPMENT IN ANY RESPECT OR IN CONNECTION WITH OR FOCR
THE PURPOSES AND USES OF LESSEE, OR ANY OTHER REPRESENTATION
CR WARRANTY OR COVENANT OF ANY KIND OR CHARACTER, EXPRESS OR
IMPLIED, WITH RESPECT THERETO, EXCEPT AS EXPRESSLY SET FORTH
HEREIN. THE LESSOR SHALL HAVE NO RESPONSIBILITY OR
"LIABILITY TO THE LESSEE OR ANY OTHER PERSCN WITH RESPECT TO
ANY OF THE FOLLOWING: (i) ANY LIABILITY (INCLUDING, WITHOUT
LIMITATION, STRICT OR ABSOLUTE LIABILITY IN TORT OR BY
STATUTE IMPOSED)., LOSS OR DAMAGE CAUSED OR ALLEGED TO BE
CAUSED DIRECTLY OR INDIRECTLY BY ANY RQUIPMENT OR BY ANY
INADEQUACY THEREQF OR DEFICIENCY OR DEFECT THEREIN GR BY ANY
OTHER CIRCUMSTANCES IN CONNECTION THEREWITH, (ii) THE USE,
OPERATION OR PERFORMANCE OF ANY EQUIPMENT OR ANY RISKS
RELATING THERETO, (iii) ANY INTERRUPTION OF SERVICF, LOSS
OF BUSINESS OR ANTICIPATED PROFITS OR CONSEQUENTIAL DAMAGES,
(iv) THE DELIVERY, OPERATION, SERVICING, MAINTENANCE,
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REPAIR, IMPROVEMENT OR REPLACEMENT OF ANY EQUIPMENT, OR (v)
ANY OTHER DAMAGES WHATSOEVER AND HOWSOEVER CAUSED.

Delivery of a Certificate of Delivery shall be
conclusive evidence as between Lessee and Lessor that the
Units described therein are in all the foregoing respects
satisfactory to the Lesse2 and the Lessee will make no clainm
of any nature whatsoever against the lessor based on any of
the foregoing matters.

: Unless an Event of Default shall have occurred and
be continuing, Lessor agrees to assign, or otherwise make
avallable to lessee, such rights as Lessor may have under
any warranty with respect to the Unit made by the Builder of
such Unit, or any subcontractor or supplier of the Builder
of any such Unit and any other ¢laims against the Builder of
such Unit, or any such subcontractor or supplier with
respect to the Units.

(b) Lessee's COVQngn . Representations and
Varranties. Lessee covenants, represents and warrants that:

(i) lLessee 1s a corporation, duly organized and
validly existing in gocod standing under the laws of Delaware
and has the corporate power and authority, and 1is duly
gqualified and authorized to do business wherever necessary
to carry on its present business and operations, and to own
or hecld under lease its properties and to perform its
obligations under this lLease:;

(ii) Lessee has the full power, authority, and
legal right to enter into and perform this Lease, and the
execution, delivery and performance of this Lease have been
duly authorized by all necessary corporate action on the
part of Lessee, do not reguirfe any stocckholder approval, or
approval or consent of any trustee which. has not already
been given, do not contravene any law, governmental rule,
ragulation, or order binding on Lessee or the Certificate of
Incorporation or By~laws of lessee, do not contravene the
provisions of, or constitute a default under, or result in
the creation of any lien or encumbrance upon the property of
Lessee under any indenture, charter, mortgage, contract, or
other agreement to which Lessee is a party or ry which it or
any of its subsidiaries may be bound or affected, or all
consents, authorizations or approvals necessary from the
holders of any indebtedness or obligations of Lessee have
been obtained;
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(iii) no mortgage, deed of trust, charter, lease,
or other lien or security interest of any nature vwhatsoevaer
which now covers or affects any property or interests
therein of lLessee now attaches or hereafter will attach to
any Unit except as may attach to lLessee's interest therein
or in any manner affects or will affect adversely the
Lessor's right, title and interest therein;

(iv) neither the execution and delivery by lessee
of this Lease, nor the consummatlion of any of the trans-
actions by Lessee contemplated hereby, require the consent
or approval of, the giving of notice to, or the registration
with, or the taking of any other action in respect of, any
federal, state or foreign governmental authority or agency
other than those already obtained or taken;

(v) this lease constitutes the legal, valid and
binding obligation of Lessee enforcaable against lessee in
accordance with the terms hereof:; upon the Dellvery Date for
each Unit the lessor will have good and valid title thereto,
frae frcm the interest of any third party, except as
contemplated by the Securlity Document, and the Certificate
of Delivery for each Unit, when exacutad and delivered by
lessee and accepted by the lessor, will, without further
action, subject such Unit to the Lease;

(vi) Lessee has filed or caused to be filed and
will continue to file or cause to be filed throughout the
Term of this Lease all domestic and foreign tax returns
which are required to be filed and has paid or caused to be
paid and will continue to pay or cause to be raid throughout
the Term of this lease all taxes shown to be due or payable
on such returns or (except to the extent being contested in
good faith and for the payment of which adaguate reserves
have been provided) on any assessment received ty Lessee, to
the extent that such taxes have become due and payable;

(vii) except for issuance of applicable cartifi-
cates of title and/or appropriate filings under the
California Commercial Code, no recording or filing is
ncessary in order to establish and protect the lLessor's
title to, and interest in, any Unit or any payment of Rent
as against lLessee and any third parties,

(viii) +the location of each Unit will remain in the
United States, Canada and Mexico and will be as contemplated
in Secticn 8 and ¢ hereof, and records will be maintained by

-7



Lessee to demonstrate compliance therewith;

(ix) the acts referred to in subparagraph (vii)
hereof will have been duly made, and all fees in connection
therewith will have been paid by lessee, with respact to all
Units to be settled for hereunder in advance of the Closing
Date for each such Unit.

Notwlithstanding the foregoing provisions of this
Section 4(h) (ix), lLessee will take whatever action is
required so as to maintain the lender's and lessor'
raspective Interests in any Unit, or any payment of Rent at
any time during the Term of this lease.

(x) Lessee is not a "national" of any foreign
country designated in Executive Order No. 8389, as amended,
or of any "designated enemy country™ as defined in Executivs
Crder No. 9193, as amended, of the President of the TUnited
States, within the meaning of said Executive Orders, as
amended, or of any regulations, interpretations, or rulings
issued thereunder, or a "national” of any designated foreilgn
country within the meaning of the Foreign Assets Control
Ragulations or the Cuban Assets Control Regulations of the
Unitel States Treasury Department, 31 Code of Federal
Regulations, Subtitle B, Chapter V, or of any regulations,
interpretations, or rulings issued thereunder;

(x1) ownership of the Units by lesscr will entitle
Lessor to the benefit of any one of the accelerated methods
of depreciation as provided in Section 167(b) of the Code
calculated on the basis of a 7-year life pursuvant to ADR
guideline class.00.27 as provided in Section 167(m) of the
Code, switching to the straight-line method at will without
the prior consent of the Commissioner of Internal Revenue,
to a salvage value of 10% of lessor's Cost, and the benefit
of the 10% investment credit under Section 38 of the Code,
in each case, as to 100% of lessor's Cost, and payment or
accrual of interest under the Security Document will entitle
Lessor to a deduction of such interest as provided in
Section 163(a) of the Code; and

(xii) at all times during the term of this Lease,
each Unit will constitute "Section 38 property”™ within the
meaning of Section 48(a) of the Code; and the Units will not
be used in such manner as to cause the loss of the benefit
of the 10% investment credit under Section 38 of the Code;
the Units are expected to have a useful life of at least ten
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(10) years and at the end of the initial Term hereof, the
Units will have a fair market value of at least 20% of
lessor's Cost.

(xiii) On the first Closing Date and on reasonable
request thereafter as required by the Lender the lLassea will
deliver toc the Lessor two counterparts of the written
opinion of counsel for the Lessee, addressed to the Lessor
and the Lender, in scope and substance satisfactory tc the
Lessor, the Lender and their respective counsel, to the
effect that the Lessee'’s covenants, representaticons and
warranties set forth above are true and will deliver such
other instruments or documents as shall be reasonably
requested in order to evidence compliance with the
warranties and covenants of lessee herein. Lessee agrees
that it shall use its best efforts to permit ccmplianca by
the Lessor and the Builder, respectively, with the condi-
tions pracedant set forth in the Security Docurent.

SECTION 5. RETURN QF UNITS.

(a) Not later than sixty (60) days after the
termination of this lezase as to any Unit at the end of the
Term with respect thereto, Lessee, at its own cost, expense
and risk, will return such Unit by delivering the same to
Lessor on suitable property of Lessee, as designated by
lessor, or at nearby facilities, or at such other location
as may be agreed upcon by Lessor and Lessee and will permit
lessor to store such Unit on such property for a period nect
exceeding four (4) months after the date of return of such
Unit. For each day elapsad between the date of the _
tarmination of this lease as to any Unit at the end of the
Term with respect thereto and the date of the return of such
Unit pursuant toc the preceding sentence of this Section
S5(a), lLessee agrees to pay to lLessor Holdover Rent as
defined in Section 3(c) hereof for such Unit if returned
after expiration of original Term and Elapsed Term Rent as
defined in Section 3(e) hereof 'if returned after expiration
of the Term as extended, such amount to be payable to Lessor
not later than five (5) business days after the date of
return of such "nit. At the time of such return, such Unit
shall be owned by the lessor free and clear of all liens,
encumbrances and rights of others (except such as may result
from liens against the Lessor not related to the ownership
of such Unit) and shall bhe in as good operating condition as
when delivered to lLessee hereunder, ordinary wear and tear
excepted.
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All amounts earned in respect of the Units after
the date cof termination of this lLease shzall belcng to *he
Lessor and, if received by the Lessee, shall be promptly
turned over to the Lessor. In the event any Unit is not
assembled, delivered and stored, as hereinabove provided,
within sixty (60) days after such termination, the Lessee
shall, in addition, pay to the Lessor for each day there-
after an amount equal to the amount, if any, bty which the
rer diem interchange rate for such Unit for each such day
exceeds the actual earnings received by the lessor on such
Unit for each such day.

(b) The delivery and storage of such Unit as
hereinbefore provided shall be at the expense and risk of
Lessee and are of the essence of thls Lease, and upon appli-
cation to any court of equity having jurisdiction in the
premises, Lessor shall be entitled to a decree agalnst
lessee requiring specific performance of the covenants of
Lessee so to deliver and store such Unit. During any
storage period, lLessee will permit lessor, or any person
designated by it, including the authorized representative or
rapresentatives of any prospective purchaser of any such
Tnit, to inspect the sanme.

(c) Without in any way limiting the
obligations of lessee under the foregoing provisions of this
Saction 5, lessee hereby irrevocably appoints lessor as the
agent and attorney of lLessee, with full pover and authority,
at any time while lessee 1s obligated to deliver possession
of any Unit to Lesscr, to demand and take possession of such
Unit in the name and on behalf of Lessee from whomsocever
shall be at the time in possession of such Unit.

SECIION 6. MORIGAGES, LIENS, EIC.

Lessee will not directly or indirectly create,
incur, assume or suffer to exist any mortgage, pledge, lien,
charge, encumbrance or other security interest or claim on
or with respect to any Unit, title thereto or any interest
therein or in this lease, except (i) the respective rights
of Lessor and lessee as herein provided and rights created
under the Sacurity Document, (ii) the rights of others under
agreements or arrangements to the extent expressly permitted
by the terms of Section 9 hereof, (iii) liens or
encumbrances vwhich result from claims against Lessor not
arising in connection with the ownership of such Unit, (iv)
liens for taxes either not yet due or being ccntested in
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good faith (and for the payment of which adequate reserves
have been provided) by appropriate proceedings sc long as
such proceedings do not involve any danger of the sale, for-
feiture or lcss of any Unit or interest therein, (v)
inchcate materialmen's, mechanics®’, workmen's, repairmen's,
employees® or other like liens arising in the ordinary
course of business and not delinquent, and (vi) liens
arising ouat of judgments or awards against Lessee with
respect to which at the time an appeal or proceeding for
review is being prosecuted in good faith and with respect to
vhich there shall have been secured a stay of execution
gending such appeal of proceeding for review. Lessee will
promptly, at its own expense, take such action as may be
necessary td duly discharge any such mortgage, pledge, lien,
charge, ancumbrance, security interest or claim not excepted
above 1if the same shall arise at any tinme.

SECTION 7. TAXES.

Lessee agrees to pay, and to indemnify and hold
the Lessor and the lender harmless from all license and
registration fees and all taxes, including, without
limitation, income, gross receipts, franchise, sales (except
sales or use tax on original acquisition), use, personal
property, stamp, value-added, customs, export or cther
taxes, levies, imposts, duties, charges or withholdings of
any nature (together with any penalties, fines or interest
thereon) imposed against any such party or any Unit by any
federal, state or local government or taxing authority in
the United States or by any forelgn government or any
subdivision thereof upon or with respect to any Unit, or
upon the purchase, ownership, delivery, leasing, possession,
use, operation, return or other disposition therecof, or upon
the rentals, receipts or earnings arising therefrom, c¢r upon
the income or other proceeds received with respect to a Unit
until possession of such Unit has been delivered to Lessor
in accordance with Section 5 hereof, or uron or with respect
to> this Lease, or the Security Document, (sxcluding,
however, Federal taxes on, or measured by, the net income of
any party and taxes, fees or cther charges of any other
jurisdiction which are based on, or measured by, the net
income of any such party 2nd (1) imposed by the Jurisdiction
in which the principal office of such party is located or
(ii) imposed by any other jurisdiction in which such party
is subject to taxes, fees or other charges as the result,
whether solely or in part, ¢of business or transactions unre-
lated to this Llease, and e2xcluding any taxzs on or measured
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by any fees or compensation received by the lessor for
services rendered in connection with the transactions con-
templated hereby, and further excluding any United States
taxes based on ¢gross income of any party (other than gross
raceipts taxes) which may hereafter be imposed as a
substitute for and not in addition to taxes based on net
income) unless, and to the extent only, that any such tax,
levy, impost, duty, charge or withhoclding is being contested
by Lessee in good faith and. by appropriate proceedings so
long as such proceedings do not involve any danger of the
sale, forfeiture or loss of any Unit or interest thereine.

In case any report or return is required to be made with
respect to any obligation of lessee under this Section 7 or
arising out of this Section 7, lessee will either make such
report or return in such manner as will show the ownership
of each Unit in the lLessor and send a copy of such report or
return to lLessor or will aAotify lessor of such requirement
and make such report or return in such manner as shall be
satisfactory to Lessor. All accounts payable by lessee
pursuant to this Section 7 shall be payable, to the extent
not theretofore pald, on written demand by the party
entitled to indemnification. A1l of the indemnities
contained in this Section 7 shall continue in full force and
effect notwithstanding the expiration or other termination
of this Lease and are expressly made for the benefit of, and
shall be enforceable by, Lessor and the Lender and their
respective successors and assignse.

SECTION 8. MAINTENANCE AND OPERATION.

Lessee, at its own cost and expense, shall
maintain, service, repalir and overhaul "each Unit so as to
keep it in as good operating condition as when delivered to
Lessee hereunder, ordinary wear and tear excepted. Lessee
agrees that no Unit will be maintained, used or cperated in
violation of any law or any rule, ragulation or order of any
government or governmental authority having Jjurisdiction
(domestic or foreign) with respect to such Unit.

Lessee agrees, for the benefit of the lessor and
the Lender, to comply in all respects (including, without
limitation, with respect to the use, maintenance and
operation of each Unit) with all laws of the jurisdictions
in which its operations involving the Units may extend, and
any other legislative, executive, administrative or judicial
body exercising any power or jurisdiction over the Units, to
the extent that such laws and rules affect the title,
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operation or use of the Units, and in the event that such
laws or rules require any alteration, replacement or
addition of or to any part on any Unit, the Lessee will
conform therewith at its own expense; provided, hgwever,
that the Lessee may, in good faith, contest the validity or
applicatiocn of any such law or rule in any reasonable manner
which doces not, in the opinion of the Lessor or the Lender,
adversely affect the property or rights of the lLessor or the
Lender under this Lease or under the Security Document. The
Lessee, at its own cost and expense, may furnish additions,
modifications and improvements to the Units during the terna
of this Lease provided that such additions, modifications
and improvements are readily removable without causing
material damage to the Units. The additions, modifications
and improvements made by the Lessee under the preceding
sentence shall be owned by the Lessee.

Except as otherwise provided in the next preceding
paragraph, any and all additions to any Unit and any and all
parts installed on and additions and replacements made to
any Unit shall constitute accessions to such Unit and, at
the cost and expense of the lessee, full ownership thereof
free from any lien, charge, security interest or encumbrance
(except for those created by the Security Document) shall
immediately be vested in the Lassor and the lender as their
respective interests appear in the Unit itself.

SECTION 9. ROSSESSION.

This Lease shall be assignable in whole or in part
bty the lessor without the consent of the lLessee, but the
Lessee shall be under no obligation to any assignee of the
Lessor except upon written notice of such assignment from
the Lessor. All the rights of the lessor hereunder
(including, but not limited to, the rights to receive the
rentals payable under this Lease) shall inure to the benefit
of the Lessor's assigns (including the partners or any bene-
ficiary of any such assignee if such assignee is a
partnership or a trust, respectively).

So long as the Lessee shall not be in default
under this lLease, the Lessee shall be entitled to the
possession and use of the Units in accordance with the terns
of this Llease, but, without the prior written consent of the
Lessor, the Lessee shall not assign or transfer its
leasehold interest under this lease in the Units or any of
theme. The Lessee, at its own expense, will pronmptly pay or
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discharge any and all sums claimed by any party which, if
unpaid, might hecome a lien, charge, security interest or
other encumbrance (other than an encumbrance created by the
Lessor or the Lender or resulting from claims against the
Lessor or the lender not related to the ownership of the
Units) upon or with respect to any Unit, including any
accession thereto, or the interest of the Lessor, the Lender
or the lessee therein, and will promptly discharge any such
lien, claim, security interest or encumbrance which arises.
The Lessee shall not, without the prior written consent of
the Lessor, prart with the possession or control of, or
saffer or allow to pass out of its possession or control,
any of the Units, except to the extent permitted by the
provisions of the immediately succeeding paragraphe.

So long as the Lessee shall not be in default )
under this Lease, lLessee shall be entitled to the possession
of the Units and to the use of the Units by it or any
affiliate upon lines of railroad owned or operated by it or
any such affiliate or upon lines of railroad over which the
Lessee or any such affiliate has trackage or other operating
rights or over which railroad eguipment 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, but only
upon and subject to all the terms and conditiors of this
lease; provided, however, that the Lessee shall not assign
or permit the assignment of any Unit to service involving
the regular operation and maintenance thereof outside the
United States of America or Canada or Mexico. The lLessee
may receive and retain compensation during the Term for such
use from other railroads so using any of the Units.

- Nothing in this Sectiocn 9 shall be deemed to
restrict the right of the Lessee to assign or transfer with
the consent of the lessor (which will not be unreasonably
withheld) its leasehcld interest under this lease in the
Units or possessicn of the Tnits to any railroad corporation
incorporated under the laws of any state of the United
States of America or the District of Columbia (which shall
have duly assumed the obligations of the lessee hereunder
and under the Security Document) into or with which the
Lessee shall have become merged or consclidated or which
shall have acquired the property of the lessee as an
entirety or substantially as an entirety, provided that such
assignee or transferee will not, upon the effectiveness of
such merger or consolidation, be in default under any
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provision of this Lease.

SECTION 10. IQHMQH.EARKS-

Lessee will cause each Unit to be kept numbered
with the identifying number set forth in Schedule A hereto,
or in the case of any Unit not there listed, such
identifying number as shall te set forth in any amendment or
supplement hereto extending this Lease to cover such Unit,
and such with appropriate changes thereof and additions
thereto as from time to time may be required by law in order
to protect the lessor’s and lender's title to and property
in such Unit and the rights of the Lessor under this Lease
and of the Lender under the Security Document. The Lessee
will not change the identifying number of any Unit unless
and until a statement of new number or numbers to be sub-
stituted therefor shall have been filed with the lender and
the Lessor and all filings regquired by any applicable law,
rule or regulaticn shall have been made.

The Lessee will not allow the name of any person,
association or corporation to be placed on any Unit as a
designation that might be interpreted as a claim of owner-
ship; provided, however, that the Units may be lettered with
the names or initials or other insignia customarily used by
the lLessee or its affiliates.

SECTION 11. CASUALTY OCCURRENCE.

Lessee shall give written notice to lessor and
Lender promptly after it has determined that a Casualty
Cccurrence has occurred, and shall elect one ¢f the follow-
ing two alternatives:

(1) On the Rental Payment Date immediately
succeeding the date on which Lessee has notified Lessor that
a Casualty Occurrence has occurred, pay to Lessor an amount
equal to the sum of (A) all Rent with respect to such Unit
due on or prior to such Rental Payment Date or, in the case
of Supplemental Rent, due in consequence of such Casualty
Cccurrence, and (B) the Stipulated Loss Value for such Unit
computed as ¢f such Rental Payment Date; in the event of
payment in full of such Rent and Stipulated Loss Value, the
ocbligation of lLessee to pay Basic Rent hereunder with
respect to such Unit on any Rental Payment Date after such
Rent and Stipulated loss Value payment shall have been made
shall terminate, and (except in the case of loss, theft or
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conplete destructicn) the lessor shall be entitled to
possession of such Unit. Lessor may appoint the lessee its
agent to dispose of any Unit suffering a Casualty Occurrence
at the best price obtainable on an "as is, where is"™ basis,
and, provided that Lessee has previously paid the Stipulated
Loss Value to Lessor, the Lessee shall be entitled to the
proceeds of any disposal up to the Stipulated Loss Value of
such Unit, and shall pay any excess to the Lessor; or

(ii) Lessee shall duly convey to the Lessor as
raplacement for such Unit title to another Unit of the same
type and gQuality and depreclable at the same rate and to the
same extent as the Unit replaced, owned by Lessee free and
clear of all liens, encumbrances or rights of others whatso-
ever and having a value and utility at least egqual to, and
being in as good operating cendition as, the Unit with
respect to which such Casualty Occurrence occurred, assuming
that such Unit was in the condition and repair required by
the terms hereof immedliately prior to the occurrence of such
Casualty Occurrence; and, upon such conveyance, Lessee, at
its own expense, will promptly (2a) furnish the Lessor with a
Bill of Sale, in form and substance satisfactory to the
Lessor, with respect to such replacement Unit, (B) duly exe-
cute and deliver a Certificate of Delivery in form satis-
factory to the lLessor, subjecting such replacement Unit to
this Lease, (C) furnish Lessor with such evidence of
Lessee's title to such replacement Unit (including, if
regquested, an opinion of Lessee'’s counsel) and of the
condition of such replacement Unit as Lessor may reasonably
request and (D) take such other action as lLessor may
reasonably request in order that such replacement Unit le
duly and properly titled in the Lessor and leased hereunder
and subject to the Security Document to the same extent as
the Unit replaced thereby; provided, however, that if
Lessee's election to provide a replacement Unit results in
the recapture of any depreciation deduction or investment
credit, then lessee shall pay to Lessor an indemnity
calculated as provided in Section 13. Upon full compliance
by lessee with the terms of this subparagraph (ii), Lessor
will execute and deliver the Certificate of Delivery with
raspect to such replacement Tnit and transfer to lessee,
without recourse or warranty (except with respect to its own
acts), all Lessor's right, title and interest, if any, in
and to the Unit with respect to which such Casualty
Occurrence occurred. Thenceforth, for all purposes hereof,
each such replacement Unit shall be deemed a Unit as defined
herein.
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Lessee's election shall be by written notice given
to lessor on or before the Rental Payment Date immediately
succeeding the date on which lessee notifies Lessor that a
Casualty Occurrence has occurred and, if alternative (ii)
above is elected by Llessea, shall be fully performed within
thirty (30) days after the date of such notice.

SECTION 12. INSURANCE.

(a) Insyrange: _Public Liablility apd Property
Damage. lessee will, without cost to Lessor or any other
named insured (other than Lessee), carry or cause to be
carried with commercial insurers of recognized respon-
sibility insurance, payable in United States Dollars, with
raspect to the Units which is of the type and amounts
usually carried by corporations engaged in the same or
similar business, similarly situated with lLessee, and owning
or leasing units of the same or comparable type and which
covers risks of the kind customarily insured against by such
corporations, including public liability and property damage
and risk of physical loss insurance with respect to the
Units. This insurance shall be in no event less than the
public liability and property damage insurance applicable to
other units of equipment of same or comparable type operated
by Lessee. '

(b) Reports: Payments. Unless the Lessor waives
the following requirements in writing to the lessee, lassee
will furnish lLessor concurrently with the execution hereof
and thereafter at intervals of not more than twelva (12)
calendar nonths, a detailed report signed by an independent
insurance broksr with respect to the insurance carried on
the Units, together with the opinion of such brokers as to
its compliance with the provisions of this Section 12.
Lessee will cause such firm to agree to advise Lessor
promptly of any lapse of 'any such insurance by expiration,
failure to renew, or otherwise, or of any default of payment
in any premium and of any other act or omissicn on the part
of Lessee of which it has knowledge and which might, in its
opinion, invalidate or render unenforceable, in whole or in
part, any insurance on Units. lLessee will also cause such
firm to agree to mark its records and use its best afforts
to advise Lessor, at least five (5) business days prior to
the expiration date of any insurance carried rursutant to
this Lease, that said insurance has been renevwed c¢r replaced
with new insurance which complies with the provisions of
this Section 12, and such advice shall be in the same detail
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in respect of such renewed or replacement insurance as is
required in respect of insurance described in the
aforementioned report.

All insurance shall be taken out in the name of
Lessor and Lessee, as their interests may appear. The
policies or certificates shall provide that there shall be
no recourse agalnst Lessor for the payment of premiums, and
shall provide for at least twenty (20) business days' prior
written notice to be given to lLessor by the underwriters in
the event of cancellation.

All insurance policies or certificates shall pro-
vide that the losses thereunder shall be adjusted with the
Lessee and shall be payable to lessor; provided, however,
that payment of $10,000 or less may be made directly to
. Lessee where such payment is for damage not amounting to an
actual or constructive total loss.

As between Lessor and Lessee it 1s agreed that all
insurance proceeds received as the result of the occurrence
of a Casualty Occurrence with respect to a OUnit will be
applied to the payment of Stipulated Loss Value, with any
excess being payable to Lessor. As between Lessor and
lessee it is also agreed that the proceeds of any insurance
for property damage loss not constituting a Casualty
Occurrence with respect to a Unit will be aprlied in payment
for repairs or for replacement property in accordance with
the terms of Section 8 hereof, if not already paid for by
lessee, and any balance remaining after compliance with said
Saction 8 with respect to such loss shall be paid to the
order of lessor. :

SECTION 13. INDEMNIFICATION AND EXPENSES.

(a) Gepneral Indenmnitv. The Lessee agrees to
indemnify, protect and hold harmless the Lesscr and the
Lender from and against all losses, damages, injuries,
liabilities, claims and demands whatsoever, regardless of
the cause thereof, and expenses in connection therewith,
including, but not limited to, counsel fees and expensaes,
patent liabilities, penalties and Interest, arising out of
or as the result of the entering into or the performance of
the Secur ity Document or this Lease, the ownership of any
Unit, the ordering, acguisition, use, operation, condition,
purchase, delivery, rejection, storage or return of any Unit
or any accident in connection with the operation, use,
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condition, possession, storage or return of any Unit
resulting in damage to property or injury or death to any
person. The indemnities arising under this paragraph shall
continue in full force and effect notwithstanding the full
payment of all obligations under this Lease or the
termination of this Leasse.

(b) Indemnity for Loss of Deprecjation or

Interest Deductions or Investment Credit. For United States
income tax purposes (and to the extent allowable for state
and local tax purposes) (but only under the conditions and
subject to the limitations set forth in Secticn 4(b)(xi) .and
4(b)(xii) hereof), the lLessor intends as to all Unlts under
this Lease, except replacement Units, to deduct accelerated
depreciation on such Units under Section 167(b)(2) or (3) of
the Internal Revenue Code of 1954, as amended (the "Code"):
and to deduct interest paid under the Security Doccument, and
to benefit from the 10% investment tax credit as allowed by
Section 38 of the Code. :

If for any Unit or any part thereof, there shall
be a disallowance, elimination, reduction or
disqualification ("Loss") in whole or in part of said
deducticn of accelerated depreciation, intarest deduction or
investment tax credit for such Unit, Lessee shall, upon
request by the Llessor, pay to the lessor additional Rent to
compensate Lessor for the consequent lLoss. The additional
Rent pavyable in such connection shall be as reasonably cal-
culated by the Lessor and shall include, without limitation,
the amount of any interest or penalties assessed and taxes
required to be paid in consegquence of the payment of
additional Rent and shall be calculated in such manner as
will preserve to the Lessor the after-tax rate of return
contemplated herety.

For the purposes of this Section 13, a loss shall
cccur upon the earliest of the date of (1) the happening of
any event (such as disposition or change in usge of any Unit)
which may cause such Loss, or (2) the payment by the Lassor
to the Internal Revenhue Sarvice of the tax increase
resulting from such loss, or (3) the adjustment of the tax
return of Lessor to reflect such loss. Lessee will also pay
any interest, additiocn to tax, and penalties paid, or which
would be payable to the taxing authority or jurisdiction if
there were no other adjustments to said tax return;
provided, however, that interest shall not run after the
payment by Lessee to lessor of the full amount of any
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indemnification then requested by lessor. lLessor shall be
responsible for, and shall not be entitled to a payment
under this Section on account of any loss due to cne or more
of the following events: (1) a disgqualifying dispositicn
due to the sale of the Units or the lLease thereof prior to
any default by lessee; (2) a failure to timely or properly
claim depreciation, interest or investment tax credit
deductions in respect of the Units in the tax return of
Lessor; (3) Lessor does not have for any taxalble year
sufficient (i) gross income after all allowalle deductions
not including the deduction for accelerated depreciation
which would otherwise be allowable with respect to any Unit
or (ii) liability for tax after all credits which would
otherwise be allowable with respect to any Unit; (4) a
disqualifying change in the nature of Lessor's business or
liguyidation thereof; (5) a foreclosure by Lender or any
person holding through Lessor a lien on the Units, which
foreclosure results solely from an act of Lessor; (6) any
event which by the terms of this Lease requires payment by
Lossee of the Stipulated Loss Value, if such Stipulated Loss
Value is thereafter actually paid by lessee; (7) application
of the provisions of Sections 56, 163(d), or 1348(bH)(2) of
the Code with resrcect to depreciation or interest
daductions; or (8) any other fault of the lessor which
directly causes the loss of any of the aforesaid tax
benefits; provided, however, that the axecution and delivery
of this Lease and the other documents herein referred to and
the carrying ocut ¢f the transactions contemplated herein and
therein 1in accordance with the tarms of this lease and such

- other documents shall not be deemed to have caused the loss

of such tax benefit under this clausa (8).

(c) Contest of Disallowance of Tax Renefits. 1In
the event a claim shall be made by the Internal Revenue
Service or by a state or local taxing authority with respect
to the disallowance of such investment credit or
depreciation or interest deductions with respect to any Unit
and Lessee shall be required to indemnify Lessor for the
loss caused by such disallowance, lLessor hereby agrees to
take such action in connection with contesting such claim as
Lessee shall reasonably request from time to time, proviied.
however, that: (i) within thirty (30) days after notice by
Lessor to lLessae of such claim, Lessee shall request that
such claim be contested; (1i) Lessecr at its sole option, may
forego any and all administrative appeals, proceedings,
hearings and conferencas with Internal Revenue Service or
the state or local taxing authority in respect of such clainm
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and may, at its sole option, either pay the tax claimed and
sue for a refund in the appropriate United States District
Court and /or the United States Court of Claims, as Lessor
shall elect, or contest such claim in the Tax Court of the
United States, or in the appropriate state or local court of
competent jurisdiction, considering, however, in good faith
such request as Lessee shall make concerning the most
appropriate forum in which to proceed; (iii) prior to taking
such action, lessee shall have furnished Lessor with an
opinion of its tax counsel to the effect that there is a
substantial likelihood of the success of a defense to such
claim; and (iv) Lessee shall have indemnified lessor in a
manner satisfactory to it for any liability or loss which
Lessor may incur as the rasult of contesting such claim and
shall have agreed to pay Lessor on demand all costs and
expenses which Lessor may incur in connection with
contesting such claim including, without limitation, (A)
rzasonable attorneys® and accountants® fees and
disbursements, (B) the amount of any interast or penalty
vhich may ultimately be payable as the result of contesting
such claim, and (C) in the event lLessor shall pay the tax
claimed and then seek a rafund and the final determination
of such claim shall be adverse to lLessor, interest as
charged by the Internal Revenue Service on the amount of the
tax paid attributable to the portion of the investment
credit or depreciation or interest deduction disallowed by
such claim, computed from the date of payment of such tax to
the date Lessee shall reimburse Lessor for the payment of
such tax. If any such claim referred to above shall be made
by the Internal Revenue Service or by a state or local
taxing authority and Lessee shall have reasonably requested
Lessor to contest such claim as above provided and shall
have duly complied with all of the terms of this Section 13,
Lessee®s liability with respect to the investment credit or
depreciation or interest deduction disallowed }y such claim
shall become fixed upon final determination of lessor’'s
liability for the tax claimed and after giving effect to any
refund obtained, together with interest thereon; but in all
other cases the liability of lLessee shall become fixed at
the time Lessor makes payment of the tax attributable to the
portion of the investmernt credit or depreciation or interest
deduction lost. In the case of any such claim by +he
Internal Revenue Service or by a state or local taxing
authority referred to above, lessor agrees to promptly
notify Lessee in writing of such claim and agrees not to
make payment of the tax claimed for at least thirty (30)
days after the giving of such notice and agrees tc give to

-21-



lessee any relevant information relating to such claim which
may be particularly within the knowledge of Lessor and shall
otherwise cooperate with Lessee in good faith in order to
effectively contest any such claim.

(d) Application_and Continuance of Ipdemnities.
The indemnities contained in paragraph (a) of this Section
13 shall apply whether or not any Unit is delivered
hereunder. Except as otherwise provided, the indemnities
contained in this Section 13 shall continue in full force
and effect notwithstanding the expiration or other
termination of this lease.

(e) Stipulated Loss Value - Indemnity. If any
event regquiring payment of Stipulated Loss Value for any
Unit does not result in the loss of the investment tax
credit or depreciation or interest deduction for such Unit,
as the case may be, the Stipulated Loss Value shall be.
adjusted by deducting therefrom the amount, if any, included
therein which represents reimbursement to Lessor for such
loss and if lessor fails to obtain any economic benefit to
lessor reflected in Stipulated Loss Value as a result of tax
treatment other than that contemplated by the principles
upon which Exhibit B hereto was computed, whether or not
lessee is required to indemnify lessor for such failure, the
Stipulated Loss Value shall be adjusted to reflect such tax
treatment in accordance with the principles on which Exhibit
B hereto was computed; provided, however, that the
Stipulated Loss Value for any Unit at any time after giving
effect to such adjustment shall not be less than the
aggregate of the accrued interest on, and unpaid principal
under the Security Document in connection with such Unit
outstanding at such tinme.

(f) BRental AdJjustment For Lessee's Capital
Expenditures. In the event and to the extent that the cost
of any improvement and/or addition (hereinafter called
Capital Expenditures) to a Unit made by the .Lessee, under
and pursuant to the terms of this Lease or otherwise, is
required to be included in the gross income of the Lessor
for Federal income tax purposes at any time prior to.the
time such Unit is disposed of in a taxabhle transaction, then
the rentals for the Units set forth in Section 3 hareof
shall, on the next succeeding rental payment date after the
date on which the lessee is required to furnish written
notice thereof to the lLessor pursuant to the last paragraph
of this subsection (f) after said inclusion in the Lessor's
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gross income 1is required, be increased to such amount or
amounts as shall, in the reasonable opinion of lessor after
taking into account any present or future tax Lenefits
Laessor reasonably anticipates it will derive frem its addi-
tional investment in the Units by reason of said inclusion
(including without limitation any current deductions, future
dapreciation deductions and investment tax credit), cause
lessor®s net return (calculated on the same basis as used by
Lessor in originally evaluating this transaction) to ejual
+he net return that would have been realized by lessor if
the cost of such Capital Expenditures had not been
includible in the Lessor's gross inconme.

For purposes of this subsaction the cost of
Capital Expenditures made by the Lessee shall be deemed *o
be "required to be included in the gross income of lessor
for Federal income tax purposes™ if such inclusion is
required by (i) any private ruling letter issued to Lessor
by the Internal Revenue Service that has not leen revoked or
othervisa rendered inapplicable at the time the cost of said
Capital Expenditures is incurred; (ii) any provision of the
Code or the applicable regulations thereundesr; or (iii) any
published revenue ruling of the Internal Revenue Service
which has not been held invalid by a court having ultimate
appellate jurisdiction over the Federal income tax liability
of Lessor.

The lLessee agrees that, within 30 days after the
close of any calendar year (or in the event the lessor gives
the Lessee written notice that the Lessor's taxable year
closes on a date specified therein other than December 31,
within 30 days after said date) in which the lessee has made
Capital Expenditures which are required +to be included in
the gross income of lessor for Federal income tax purposes
prior ot the time such Unit is disposed of in a taxable
transaction, the Lessee will give written notice thereof to
the lLessor describing such Capital Expenditures in
reasonable detail and specifying the cost thereof with
respect to each Unit,.

SECIION 14. INSPECTION.

At all reasonable times lessor or its authorized
rapresentatives may inspect each Unit and the bocks ani
records of Lessee relative thereto. Lessor shall have no
duty to make any such inspection and shall no+ incur any
liability or obtligation by reason of not making any such
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inspection.

SECTION 15. EVENTS OF DEFAULI.

The following events shall constitute Events of
Default (whether any such event shall be voluntary or invol-
gntary or come about or be effected by operation of law or
pursuant to or in compliance with any judgment, decree or
order of any court or any order, rule or regulation of any
administrative or governmental body):

(a) Lessee shall fail to make any payment of Rent
within ten (10) days after the same shall have become 3due;

(b) Lessee shall fail to carry or cause to be
carried the insurance required by Section 12 of thlis lease
at any time during the Term of this Lease and such failure
shall continue unremedied for a period of £ive (5) days
after written notice thereof by lessor;

(c) Lessee shall fail to perform or observe any
covenant, condition or agreement to be performed or observed
by i1t hereunder and such failure shall continue unremedied
for a period of thirty (30) days after written notice
thereof by Lessor;

(d) any represantation or warranty made by Lessee
herein or in any document or certificate furnished lessor in
connection herswith or pursuant hereto shall prove to be
incorrect at any time in any material respect; for the
purposes of this Section 15(d), an incorrect warranty or
representation by the lLessee shall be deemed to be
immaterial so long as the Lessee, pursuant to its
obligations under this Lease, fully indemnifies lLessor (to
Lessor®s satisfaction) for any loss suffered bty lessor as a
result thereof;

. (e) any obligation of lLessee for the payment of
borrowed money or for the deferred purchase price of prop-
erty shall not be paid when the same becomes due (other than
by reason of acceleration) and the applicable grace period,
if any, with respect thereto, as the same may be extended by
consents or waivers, shall elapse, or any such obligation
shall be accelerated and such acceleration shall not be
rescinded or annulled within fifteen (15) days aftar the
occurrence thereof; or an Event of Default shall occur under
the Lease of Railroad Egquipment of even date herewith
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between Lessor and Lessee:;

(£f) a petition for reorganization under Section
77 of the Bankruptcy Act, as now constituted or as sail Sec-
tion 77 may hereafter be amended, shall be filed by or
against the Lessee and, unless such petition shall have
bean 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 lLease 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 trustes or trustees, within
thirty (30) days after suzh appointment, if any, or sixty
(60) days after such petition shall have been filed,
whichever shall be earlier;

(g) any other proceedings shall de commencei by
or against the lessee for any relief which includes, or
might result in, any modification of the obligations of the
Lessee hereunder under any bankruptcy or insoclvency laws, or
laws relating to the reliaf of debtors, readjustments of
indebtedness, reorganizations, arrangements, compocsitions or
exXxtensions (other than a law which does not permit any
r2adjustments of the obligations of the lessee hereundsr),
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), 2all 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 ratification) for the Llasse2 or
for the property of the Lessee in connection with any such
proceedings in such manner that such obligations shall have
the same status as obligations incurred by such a trustee or
trustees or receliver or receivers, within thirty (30) days
after such appointment, if any, or sixty (60) days after
such proceedings shall have been commenced, whichever shall
bhe earlier;

(h) the lessee shall make or permit any unaazthor-

ized assignment or transfer of this lease or of possession
of the Units, or any thereof;
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(i) Final judgment for the payment of money in
excess of $1,000,000 or equivalent in other currency shall
be rendered against Lessee and the same shall remain
undischarged for a period of sixty (60) days during which
execution of such judgment shall not be effectively stayed;
provided that thilis paragraph (i) shall not be applicable to
any final judgment for the payment of money, the amount of
which shall be within the policy limits of aprlicable
insurance and such insurer acknowledges to Lessor its
liability under such insurance policies.

SECIION 16. REMEDIES.

Upon the occurrence of any Event of Default and at
any time thereafter, lessor may, at its option, declare this
lease toc be in default; and at any time thereafter, so long
as Lessee shall not have remedied all outstanding Events of
Default, lessor may do one or more of the following with
respect to any or all of the Units as Lessor in its sole
discretion shall elect, to the extent permitted by, and
subject to compliance with any mandatory raquirenments of,
applicable law then in effect:

(a) cause Lessee, upon the written demand of
Lassor and at Lessee's expense, to promptly return such Unit
a3 Lessor may demand to Lessor in the manner and condition
required by, and otherwise in accordance with all the
provisions of, Section 5 hereof as if such Unit were being
returned at the end of the Term for such Unit; or lessor, at
its option, may enter upon the premises where such Unit is
located and take immediate possession of and remcove the sanme
by summary proceedings or otherwise, all of which shall, to
the maximum extent permitted by law, be without liability on
the part of lessor for or by reason of such entry or taking
of possession, whether for the restoration of damage to
property caused by such taking or otherwise; '

{b) sell such Unit at public or private sale, as
Lessor may determine, or otherwise dispose of, hold, use,
operate, lease to others or keep idle such Unit as lessor in
its sole discretion, may determine, all free and clesar or
any rights of Lessee except as hereinafter set forth in this
Section 1€ and without any duty to account to lessee with
respect to such action or inaction or for any proceeds with
respect thereto;
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(c) terminate this Lease as to any or all Units,
or exercise any other right or remedy which may be available
to it under applicable law or proceed by appropriate court
action to enforce the terms hereof or to racover damages for
the breach hereof; and

(d) Lessor shall be entitled to retain all rents
and additional sums theretofore paid by lessee or received
by Lessor and lLessor may recover from Lessee all rents and
additional sums accrued and unpaid hereunder as of the date
that this remedy is exercised by lessor; and in addition,
Lessor may recover from Lessee as ligquidatad damages but not
as a penhalty, an aggregate sum, which at the time of any
termination by lessor of this lease or of Lessee’s rights
thereunder, represents the excess if any of the then present
value of all fixed rent, which would otherwise have been
paid on account of the Units affected by such termination
from the date of termination to the end of the term of this
Lease over the then present value of the aggregate fair
rental value of Units affected for the balance of such ternm
or in the event that such Units are so0ld by Lessor, the net
proceeds realized from such sale, such present value to be
computed in each case on the basis of ten and one guarter
parcent (10 1/4%) per annum discount factor from the
respective dates upon which such rents would have been
payable hereunder had this Lease not-been terminated.

In addition, Lessee shall be liable, except as
ctherwise provided above, for all legal fees and other costs
and expenses incurred by reason of the occurrence of any
Event of Default or the exercise of Lessor®’s remedies with
respect thereto, including all costs and expenses incurred
in connection with the return of any Unit in accordianca with
the terms of Section &5 hereof or in placing such-Unit in the
condition required by said Section and including any loss
referred to in Section 13 herecf. At any sale of a Unit
pursuant to this Section, Lessor may bid for and purchase
such property. Except as otherwise expressly provided
above, no remedy referred to in this Section is intended to
ba exclusive, but each shall be cumulative and ir addition
to any other remedy raeferred to above or otherwise available
to Lessor at law or in equity; and the exercise or beginning
of exercise by Lessor of any one or more of such remedies
shall not preclude the simultaneous or later exercise by
Lessor of any or all of such other remedies. Nc¢ express or
implied waiver by lessor of any Event of Default shall in
any way be, or be construed to be, a waiver of any future or

-27-



subsequent Event of Default. To the extent permitted by
applicable law, Lessee hereby waives any rights now or
hereafter conferred by statute or otherwise which nay
require Lessor to sell, lease or otherwise use any Unit in
mitigation of lLessor's damages as set forth in this Section
16 or which may otherwise limit or modify any of Lessor's
rights or remedies under this Sectione.

lessor agrees to give Lessee at least ten (10)
days® prior written notice of any public sale of a Unit or
of any private sale, lease for a term of more than one month
or other private disposition of a Unit pursuant to paragraph
(b) above, which notice, in the case of a private sale,
laase or other private disposition, shall specify the price
or rental and other relevant terms thereof.

Without in any way limiting the obligation of the
lessee under the foregoing provisions of this Section 16,
the Lessee hereby irrevocably appoints the Lessor as the
agent and attorney of the Lessee, with full power and
auathority, at any time while the Lessee is obligated to
deliver possession of any Unit to the Lessor, to dzmand and
take possessicn of such Unit in the name and on behalf of
the Lessee from whomsoever shall be in possession of such
Unit at the time.

SECTION 17. LESSOR'S_RIGHT TO PERFORM FOR LESSEE.

If lessee fails to make any payment of Supple-
mental Rent required to be made by it hereunder or falls to
perform or conmply with any of its agreements contained
herein, Lessor may itself make such payment or perform or
comply with such agreement, and the amount of such payaent
and the amount of the reasonable expenses of lessor incurred
in connection with such payment or the performance of or
compliance with such agreement, as the case may be, together
with interest thereon at the rate of ten percent (10%) per
annun, shall be deemed Supplemental Rent, payable by Lessee
upon demand.

SECTION 18. .EQ_RQIEQ.EQBIHEE_A§§_BM§E.;.EU&HQI.AL
INFORMATION; ANNUAL REPORIS.

The lessee will undertake all filing, registering,
deposit, and recording regquired of the Lessor under the
Security Document and will from time to time do and perforn
any other act and will exescute, acknowledge, deliver, file,
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register, record (and will refile, re-register, deposit anagd
redeposit or re-record whenever regquired) any and all
further instruments required by law or reasonably requested
by the lessor or the Lender for the purpcse of proper
protection, to their satisfaction, of the Lender'®s and the
lessor's respective interests in the Units, cr for the
purpose of carrying out the intention of this lease, the
Security Document or the assignment thereof to the Lender;
and the Lessee will promptly furnish to the lender and the
Lessor evidence of all such filing, registering, depositing
or recording, and an opinion or opinions of counsel for the
lessee with respect thereto satisfactory to the Lender and
the Lessor.

Lessee will promptly and duly execute and deliver
to Lessor such further documents and assurances and take
such further action as lessor may from time to time reason-
ably request in order to more effectively carry out the
intent and purpose of this lLease andi to establish and
protect the rights and remedies created or intended tc be
created in favor of lessor hereunder; provided, hgcwever,
that this sentence is not intended to impose upon Lessee any
additicnal liabilities not otherwise contemplated by this
lease. Lessee also agrees: (i) to make avallable to Lassor
and Lender or their designated agents within 120 days after
the close of each fiscal vear of Lessee, copies of Lessee's
annual report to stockholders, including financial state-
ments, as certified by independent public acccuntants,
including thelir certificate and accompanying commenty (ii)
to furnish to lLessor and lender within 120 days after the
close of each fiscal yvyear of lLessee, a certificate of
Lessee, signed by a principal financial officer cf lLessce,
to the effect that the signer has reviewed the relesvant
terms of this Lease and has made, or caused to be made under
his supervision, a review of the transactions and condition
of lLessee during the accounting period covered by the
financial statements referred to above, and that such review
has not disclosed the existence during such accounting
period, nor does the signer have knowledge of the existence
as at the date of such certificate, of any condition or
event which constitutes an Event of Default or which, 2fter
notice or lapse of time or both, would constitute an Event
of Default, or, if any such condition or event existed or
exists, specifying the nature and period of existence
thereof and what action Lessee has taken or is taking or
proposes to take with respect theretoc; and (iii) to furnish
to Lessor and lender from time to time such other
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informaticn as either may reasonably request.

On or before August 1 in each year, commencing
with the year 1980, the lessee will furnish tc the Lessor
and the lender an accurate statement (a) setting forth as at
the preceding June 30 the amcunt, description and numbers of
all Units then leased hereunder and covered by the Sacurity
Document, the amount, description and numbers of all Units
that lessee has determined have suffered a Casualty
Occurrence or are then undergoing repairs (other than
running repairs) or have been withdrawn from vse pending
repairs (other than running repairs) during the 12-month
period preceding such June 30 and such other information
regarding the condition and state of repair of the Units as
the Lender may reasonably request and (b) stating that, in’
the case of all Units repaired or repainted during the
periecd covered by such statement, the numbers and markings
required by Section 5 and the Security Document have been
presarved or replaced. The lessor shall have the right, by
its agents, to inspect the Units and Lessea2's records with
respect theretoc at such reasonable times as the lessor may
request during the term of this Lease. B

Within 120 days after the close of each of its
fiscal years, the lessee will promptly furnish to the lessor
and the Lender financial statements of Lessee or Lessee's
parent, if any, for such fiscal year, including a consoli-
dated balance sheet and lncome statement, prerared in
conformity with generally accepted accounting princicles
applied on a basis consistent with that of the preceding
year and certified by such parent®s independent public
accountants and (b) Lessee's consolidated financial
statements for such fiscal year (as filed with the Inter-
state Commerce Commission in form R-1), including a
consolidated balance sheet, an income statement, prepared in
conformity with generally accepted accounting principles or
the regulations of the Interstate Commerce Commission, in
either case applied on a basis consistent with the preceding
year. Lessee shall also furnish to the Lesscr and the
Lender as soon as available, and in any event within 45 days
after the end of each of the first three guarterly periocds
of each such fiscal year, coples of Lessee’s Form BREEI and
Form CBS comprising quarterly reports of consclidated
revenue, expense and income and condensed consolidated
balance sheets, respectively, for such quarterly reriod, as
filed by the Lessee with the Interstate Commerce Commissione.
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No later than 120 days after receipt by the Lessee
of a written request therefor from the Lessor or the Llander,
the Lessee will deliver to the lessor and the Lender a cer-
tificate sSigned by the president, any Vice President, the
Treasurer or any Assistant Treasurer of the lessee stating
that a review of the activities of the lessee during the
last fiscal year ended prior to the date of such raguest has
ba2en made under his supervision with a view to detsermining
whether the lessee has kept, observed, performed and
fulfilled all of its covenants and obligations under this
Lease and the Security Document and that, to the best of his
knowledge, the lessee during such fiscal year has kept,
observed, performed and fulfilled each and every covenant
and obligation contained herein and in the Security
Document, or if an EZvent of Default under this lLease or the
Security Document shall exist or if an event has occurred
which, with notice, demand and/or larse of time, would
constitute such an Event of Default, specifying such Event
of Default or such event and the nature ani status thereof.,

SECTION 19. NOTICES.

A1l notices required under the terms and provi-
sions herecf shall be in writing, and any such notice shall
become effective vwhen deposited in the United States mail,
vith proper pcstage-for ordinary mail prepaid, addressed (1)
if to lessor, c/o Steiner Sea, Alir & Rail Co., Spear Street
Tower, One Market Plaza, San Francisco, Califcrnia 94105, or
at such other address as Lessor shall from time to time
designate in writing to lessee, (ii) if to Lessee, at £26
Mission Street, San Francisco, California 94105, Attn:
Vice-President Finance, or at such other address as lLessee
shall from time to time designate in writing to lessor, or
(1ii) if to Lender, at the address specified by Lender from
time to time in the manner set forth herein, with one copy
of all such notices mailed to Steiner Sea, Air & Rail Co.,
at Spear Street Tower, One Market Plaza, San Francisco,
California 94105.

SECTIOF 20. NO _SET-OFF, COUNTERCLAIX, ETC.

The obligaticns of lLessee to pay all Rent here-
under shall be absolute and unconditional, and shall not be
affected by any circumstance, including, without limitation,
(1) any set-off, counterclaim, recoupment, defense or other
right which lLessee may have against Lessor, the Lender, the
Builder or anyone else for any reason whatsoever, (ii) any
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defect in the title, conditicn, design, operation or fitness
for use of, or any damage tc or loss or destructiocn of, any
Unit or any interruption or cessation in the use or
possession thereof by Lessee for any reason vwhatsoever,
(1ii) any insolvency, bankruptcy, reorganization or similar
proceedings by or against lLessee, or (iv) any other circum-
stance, happening or event whatsoever, whether or not
similar to any of the foregoing. If for any reason what-~
soever this lLease shall be terminated in whole or in part by
operation of law or otherwiss except as specifically
provided herein, lessee nonetheless agrees to pay to lLessor
an amount egual to each Basic Rent payment at the time such
payment would have become due and payable in accordance with
the terms heéreof had this Lease not been terminated in whole
or in part. Lessee hereby walves to the extent permitted by
applicable law, any and all rights which it may now have or
vhich at any time hereafter may be conferred upon it, by
statute or otherwise, to terminate, cancel, guit or sur-
render this Lease except in accordance with the express
terms hereof. Each payment of Rent made by lLessee to Lessor
shall be £final as to lessor and lessee., Lessee will not
seak to recover all or any part of any such payment of Rent
from Lessor for any reason whatsoever.

SECIION 21. PRURCHASE AND RENEWAL OPTIONRS.

Provided that thls Lease has not been earlier
terminated and the lessee is not in default hereunder, the
Lessee may by written notice delivered to the Lessor not
less than six (6) months prior to the end of the original
term or any extended term of this Lease, as the case may be,
(1) elect to extend the term of this Lease in respect of all
but not fewar than all of such Units then covered by this
Lease, for consecutive one-year periods commencing on the
scheduled expiration of the original term or any extended
term of this lease, as the case may be, provided that no
such extended term extends beyond October 31, 1989, at a
"Fair Market Rental™ payable in semi-annual payments on
January 1 and July 1 in each year of such extended term or
(ii) elect to purchase all, but not fewer than all, the
Units then covered by this Lease for a purchase price agual
to the "Failr Market Value" of such Units as of the end of
the original or extended term of this Lease, as the case nmay
ba.

Fair Market Rental shall be determined on the
basis of, and shall be equal in amount to, the value which
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would obtain in an arm®’s-length transaction betvween an
informed and willing lessee (other than a lessee currently
in possession) 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 such value. If on or befors four (4) months
pricr to the expiration of the term of this lease, the
lessor and the Lessee are unable to agree upon a determina-
tion of the Fair Market Rental of the Units, such value
shall be determined in accordance with the foregeing
definition by the American Appraisal Company or its .
successor (hereinafter called the Appraiser). The Appraiser
shall be instructed to make such determination within a
period of thirty (30) days following appocintment, and shall
promptly communicate such determination in writing to the
Lessor and the lLessee. The determination so made shall be
conclusively binding upon both Lessor and Lessee. The
expenses and fees of the Appraiser shall be borne by the
Lessee. : : :

Fair Market Value shall be determined on the basis
of, and shall be egual in amount to, the value which would
obtain in an arm’s-length transaction between an informed
and willing buyer-user (other than (i) a lessee currently in
possession and (ii) a used equipment dealer) and an informed
and willing seller under no compulsion tc sell and, in such
determination, costs of removal f£rom the location of current
use shall not be a deduction from such value. If on or
before four (4) months prior toc the expiration of the term
of this Lease, the Lessor and the lessee are unable to agree
upon a8 determination of the Fair Market Value of the TUnits,
such value shall e determined in accordance with the
foregoing definition by the Appraisar. The Appraiser shall
be instructed to make such determination within a perisd of
thirty (30) days following appointment, and shall promptly
communicate such determination in writing to the lessor and
the Lessee., The determination so made shall bhe conclusively
binding upon both Lessor and lessee. The 2xpenses and fee
of the Appraiser shall be borne by the lLessee,

Upon payment of the purchase price, the lLessor
shall upon request of the Lessee execute and deliver to the
Lessee, or to the Lessee®s assignee or nominee, a bill of
sale (without representations or warranties except that such
Units are free and clear of all claims, liens, security
interests and other encumbrances by or in favcr of any
person claiming by, through or under the lessor) for such
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Units, and such other documents as may be required to
ralease such Units from the terms and scope of this Lease
and to transfer title thereto to the lessee or such assignee
or nominee, in such form as may reasonably lte requested by
the Lessee, all at the lLessee’s expense.

SECTION 22. NON-RECOURSE.

Notwithstanding any other provision hereocf, the
parties understand and agree that in no event shall Lessor
or its partners have any liability whatsoever to lassee or
any person claiming by, through or under lessee, except with
respect to Lessor®s interesst in the Egquipment, which shall
be Lessee's sole recourse, and lessee hereby waives any such
liability or further recourse. .

SECTION 23. MISCELLANEOUS.

Any provision of this Lease which is prchibited or
unenforceable in any jurlsdiction shall, as to such Juris-
diction, be ineffective to the extent of such prohibdition or
unenforceability without invalidating the remaining
provisions hereof, and any such prohibiticn or unenforce-
ability in any Jurisdiction shall not invalidate or render
unenforceable such provision in any other jurisdiction. To
the extent permitted by applicable law lessee hereby valives
any provision of law which renders any provision hereof
prchibited or unenforceable in any respect.

No term or provision of this Lease may te changed,
waived, discharged or terminated oraliy, but only by an
instrument in writing signed by the party against which the
enforcement of the change, waiver, discharge cr termination
is sought. This Lease shall constitute an agreement of
lease, and nothing herein shall be construad as conveying to
Lessee any right, title or interest in any Unit except as a
lessee only. The captions in this Lease are for convenience
of referance only and shall not define or limit any of the
terms or provisions hereof. This Lease shall in all
respects be governed by, and construed in accordance with,
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the internal laws, but not the law of conflicts, of the
State of California, including all matters of construction,
validity and performance.

IN WITNESS WHEREOF, lessor and Lessee have each
caused this Agreement to be duly executed as of the day and
year first above written.

LESSOR

SAN¥ FRANCISCO FINANCIAL NO. III
By Steiner Sea, Air & Rail Co.,
a general partner

. By n A;{/—i?7
fSeall ' ( 7

Attes*: }
| 4 l T i o i
Title
LESSEE
THE WESTERN PACIFIC RAILROAD TOMPANY
:;;4524&"24;'ﬁdﬁz; ’
Title  or Vice Presidant- FirMnce
[Seall
Attest:

Title Corporate Secretary
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SCHEDULE A TO LEASE

New 40° FRP trailers to he purchased by the
Lessor:

Quantity Serizl _Numbers
25



WOIOrhnE&EWNL

EXHIBIT B TO LEASE

Schedule of Stipulated Loss Values

Applicable
Payment Date

July 1,
Januacrcy
July 1,
January
July 1,
January
July 1,
January
July 1,
January
July 1,
January
July 1,
January
July 1,
January

1980
1, 1981
1981
1, 1882
1982
1, 1983
1983
1, 1984
1984
1, 1985
1985
1, 1986
1986
1, 1987
1987
1, 1988

Percentage

107.1830
105.8831
103.8265
101.3419
98.3205
88 .5815
84.9913
80.5606
75.7923

" 63.6941

57.7247
51.6340
45.3458
32.6947
26 ..4474
20.0000



STATE OF CALIFORNIA s )
) ss.:
COUNTY OF SAN FRANCISCO, )

On this /Zé&Z day of _dé%gagzgz:__, 1979, before
me personally appeared R, W, STUMBRO. I , to me

personhally known, who, being by me duly sworn, says that he
is the gg '9Fe PaEsiDrvT: wiNiwes of THE WESTERN PACIFIC
RAILROAD COMPANY, that the seal affixed to the foragoing
instrument is the corporate seal of said corporation and
that saild instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directcrs, and he
acknowledged that the execution of the foregoing instrument
was a fraze act and deed of said corporation.

Notary Public

[Notary Seal]

(“:"Se\‘ P ST N RN A A S CINOE ASN- %
O S
7 o0
e \
s
“i ater”
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STATE OF CALIFORNIA )
) ss.:

COUNTY OF SAN FRANCISCO )

On this day of » 1975, before nme
personally appeared » t0O me per-
sonally known, who, being by me duly sworh, says that he is
the : : of Steiner Sea, Air & Rail Co., the
corporation named in the within document, that the said
corporation is a general partner of the partnership named in
the within document, that the seal affixed to the foregoing
instrument is the corporate seal of said corporation and
that said instrument was signed and sealed on behalf of said
corporation and partnership by authority of its Board of Di-
ractors, and he acknowledged that the execution of the
foregoing instrument was a free act and deed cf said
partnership.

Notary Pudblic

[NOTARIAL SEA

OFFICIAL SEAL &
WIGLEY AL GREAR
Motary Puiiic-s- i

CITY AN UL

< SAN FHARCIZCO ¥
My Commission Expires May 20, 332
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