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Mrs. Agatha L. Mergenovich LGN A
Secretary SEP 1 1981-0 <2 AM
Interstate Commerce Commission .
Washington, D. C. 20423 MTERSTATE COMMERCE COMMISSION

Dear Mrs. Mergenovich:

On June 14, 1973 at 2:50 P.M., there was filed and
recorded with the Interstate Commerce Commission a railroad
Equipment Lease dated as of May 7, 1973 (“Equipment Agreement"),
between United States Railway Leasing Company, as Lessor, and
Illinois Terminal Railroad Company, as Lessee. The Equipment
Agreement was assigned recordation number 7072.

In accordance with 49 U.S.C. § 11303 and Part 1116
of the Commission's rules, I now enclose for recordation three
(3) counterparts of an Assignment and Assumption Agreement
dated as of September 1, 1981, which supplements and evidences
the assignment of rights under the aforementioned Equipment
Agreement. The enclosed counterparts cover the same equipment
covered by the Egquipment Agreement, and have been properly
executed by the following parties:

ASSIGNOR: 1Illinois Terminal Railroad Company
710 North Twelfth Boulevard
St. Louis, Missouri 63177

ASSIGNEE: Norfolk and Western Railway Company
8 North Jefferson Street
Roanoke, Virginia 24042

There is also enclosed a voucher in the amount of
$10.00 to cover the recordation fee.



Mrs. Agatha L. Mergenovich
September 1, 1981
Page 2

A general description of equipment covered by the
Equipment Agreement and the Assignment and Assumption Agree-
ment is as follows:

Number AAR
of Units Description Designation Road Numbers
4 52'5" Insulated RBL ITC 913-916
Boxcars

After the enclosed Assignment and Assumption Agree-
ment has been duly recorded, please return two of the original
counterparts, stamped with the ICC recordation data, to our
representative who delivered these documents to you.

Sincerely,

w/

Enclosures

c: J. Jones
D. E. Middleton
R. R. McDaniel
J. T. Valleroy
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EQUIPMENT LEASE

THIS EQUIPMENT LEASE dated as of June 1, 1973 between CONTINENTAL ILLINOIS NATIONAL
Bank anp Trust CoMpANY oF CHICAGO, a national banking association, not in its individual capacity
but solely as Trustee under a Trust Agreement dated as of January 31, 1973 (the “Lessor”’), and NATIONAL
RaiLroaD PassENGER CORPORATION, a corporation organized under the Rail Passenger Service Act of
1970, as amended, and the laws of the District of Columbia (the ‘“‘Lessee”);

WITNESSETH:
SECTION 1. MANUFACTURE AND DELIVERY OF EQUIPMENT.

1.1. Intent to Purchase, Sell and Lease. The Lessee is purchasing certain equipment (collectively
the “Equipment” and individually “Item of Equipment”) deseribed in Schedule A attached hereto and
made a part hereof pursuant to a Conditional Sale Agreement (the “Conditional Sale Agreement’) dated
as of June 1, 1973 with General Motors Corporation (Electro-Motive Division) (the “Manufacturer”).
Upon delivery of each Item of Equipment by the Manufacturer, and the execution and delivery by the
Lessee of a Certificate of Acceptance therefor, substantially in the form of Exhibit 1 to the Conditional
Sale Agreement, the Lessee, prior to placing such Item of Equipment in service, is selling such Item of
Equipment to the Lessor, subject to the provisions of the Conditional Sale Agreement. The Lessor agrees
to lease and let each such Item of Equipment to the Lessee and the Lessee agrees to hire each such Item
of Equipment from the Lessor for the rental and on and subject to the terms and conditions herein set
forth; provided that the Acquisition Cost (as defined in Section 2.2 hereof) of all Items of Equipment
leased hereunder shall not exceed an aggregate of $18,000,000.

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

1.3. Certificate of Acceptance. The Lessee’s execution and delivery to the Lessor of the Certificates
of Acceptance with respect to each Item of Equipment shall conclusively establish that, as between the
Lessor and the Lessee, but without limiting or otherwise affecting the Lessee’s rights, if any, against the
Manufacturer, each Item of Equipment is acceptable to and accepted by the Lessee under this Lease,
notwithstanding any defect with respect to design, manufacture, condition or in any other respect, and
that each Item of Equipment is in good order and condition and appears to conform to the specifications
applicable thereto and all applicable United States Department of Transportation requirements and
specifications; if any, -‘The Lessee represents that it has no knowledge of any such defect.

SECTION 2. RENTS AND PAYMENT DATES.

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

. (a) Interim Rent. For each Item of Equipment, as Interim Rent (i) an amount equal to the
Acquisition Cost thereof multiplied by a percentage equal to 114% in excess of the prime interest
rate of Continental Illinois National Bank and Trust Company of Chicago (being the best rate of
interest charged by Continental Illinois National Bank and Trust Company of Chicago to its prime
large commercial customers on short-term unsecured borrowings) from time to time in effect, com-
puted on an annualized basis of a 360-day year of twelve 30-day months, for the period from.and
including the date of delivery of a bill of sale to the Lessor for such Item of Equipment to the date

- on which the long-term institutional lenders (as defined in Section 25.1(c) hereof) acquire the inter-
est of the Vendor (as defined in the Conditional Sale Agreement) pursuant to Section 25.1(c) hereof
(hereinafter called ‘“the Assignment Date’), and (ii) an amount equal to-.0265399%, of the Acqui-
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sition Cost of each Item of Equipment subject to this Lease for each day elapsed from the Assign-
ment Date to the Term Lease Commencement Date (as defined in Section 2.2 hereof) or, if later,
the date of the Lessee’s purchase of the Equipment from the Lessor pursuant to Section 25.1 hereof.

~ (b) Periodic Rent. Fox;’ each Item of Equipment 60 quarterly installments of Periodic Rent
payable in arrears as set forth in Schedule B attached hereto and made a part hereof.

2.2. Rent Payment Dates; Acquisition Cost. The Term Lease Commencement Date (hereinafter
“Term Lease Commencement Date’’) for all Items of Equipment shall be January 1, 1974. Interim Rent
shall be due and payable on the Assignment Date with respect to Interim Rent accrued to such date and
on the Term Lease Commencement Date with respect to Interim Rent accrued from the Assignment
Date to the Term Lease Commencement Date. The installments of Periodic Rent for each Item of
Equipment shall be due and payable quarterly following the Term Lease Commencement Date on January
1, April 1, July 1 and October 1 of each year, commeneing April 1, 1974. The term “Acquisition Cost”
as used herein shall mean, with respect to each Item of Equipment, the cost to the Lessor of the acquisi-
tion and delivery of such Item of Equipment (including the unpaid amount of the Conditional Sale
Indebtedness (as defined in the Conditional Sale Agreement) assumed by the Lessor).

2.3. Place of Rent Payment. All payments provided for in this Lease to be made to the Lessor
shall be made to the Lessor at 231 South LaSalle Street, Chicago, Illinois 60693, or at such other place
as the Lessor shall specify in writing.

2.4. Net Lease. This Lease is a net lease and the Lessee shall not be entitled to any abatement of
rent or reduction thereof, including, but not limited to, abatements or reductions due to any present or
future claims of the Lessee against the Lessor under this Lease or otherwise or against the manufacturers
of the Equipment, nor, except as otherwise expressly provided herein, shall this Lease terminate, or the
respective obligations of the Lessor or the Lessee be otherwise affected, by reason of any defect in or
failure of title of the Lessor to the Equipment (except for any defect or failure of title resulting from acts
or omissions of the Lessor) or any defect in or damage to or loss or destruction of all or any of the Equip-
ment from whatsoever cause, the taking or requisitioning of the Equipment by condemnation or other-
wise, the lawful prohibition of the Lessee’s use of the Equipment, the interference with such use by any
private person or corporation, the invalidity or unenforceability or lack of due authorization or other
infirmity of this Lease, or lack of right, power or authority of the Lessor to enter into this Lease, or for
any other cause whether similar or dissimilar to the foregoing, any present or future law to the contrary
notwithstanding, it being the intention of the parties hereto that the rents and other amounts payable
by the Lessee hereunder shall continue to be payable in 2ll events unless the obligation to pay the same
shall be terminated pursuant to Section 11 hereof, or until, pursuant to Section 13 hereof, the Equipment
is made available to Lessor, or until, pursuant to Sections 16 or 25 hereof, the Lessee shall purchase the
Equipment; provided, however, that neither this Section 2.4 nor any other provision of this Lease shall
preclude any separate, independent claim (not by way of any abatement or reduction of any amount at
any time payable by the Lessee hereunder) by the Lessee for the breach of any representation, covenant,
undertaking or agreement made herein by the Lessor for itself or for the Trustors.

SECTION 3. TERM OF THE LEASE.

The term of this Lease as to each Item of Equlpment shall begln on the date of delivery to and
acceptance by the Lessee of such Item of Equipment and subject to the provisions of Sections 11, 16 and
25 hereof shall terminate, in the case of each Item of Equipment, 15 years following the Term Lease
Commencement Date. ' :

SECTION 4. OWNERSHIP AND MARKING OF THE EQUIPMENT.

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



4.2. Duty to Number and Mark Equipment. The Lessee will cause each Item of Equipment to be
kept numbered with its road number as set forth in Schedule A and will keep and maintain, plainly,
distinctly, permanently and conspicuously marked by a plate or stencil printed in contrasting eolor upon
each side of each Item of Equipment in letters not less than one inch in height as follows:

“Owned by a Secured Party under a Security Agreement Filed under the Interstate Commerce
Act, Section 20c”

with appropriate changes thereof and additions thereto as from time to time may be reasonably requested
by the Lessor in order to protect the title of the Lessor or the Vendor to such Item of Equipment and the
rights of the Lessor under this Lease and of the Vendor. The Lessee will not place any such Item of
Equipment in operation or exercise any control or dominion over the same until the required legend 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 road number of any Item
of Equipment except with the consent of the Lessor and in accordance with a statement of new road
numbers to be substituted therefor, which consent and statement previously shall have been filed with the
Lessor by the Lessee and filed, recorded or deposited in all public offices where this Lease shall have been
filed, recorded or deposited.

4.3. Prohibition Against Certain Designations. Except as above provided, the Lessee will not allow
the name of any person, association or corporation to be placed on the Equipment as a designation that
might be interpreted as a claim of ownership; provided, however, that the Lessee may cause the Equip-
ment to be lettered with the names or initials or other insignia customarily used by the Lessee or its
affiliates on transportation equipment used by it of the same or a similar type for convenience of identi-.
fication of the right of the Lessee to use the Equipment under this Lease.

4.4. Indemnification for Improper Marking. The Lessee shall indemnify the Lessor and the Trustors
(as defined in Section 26.11 hereof) against any liability, loss or expense incurred by any of them as a
result of the aforesaid marking of the Equipment with such name, initials or insignia.

SECTION 5. DISCLAIMER OF WARRANTIES.

AS BETWEEN LESSOR AND LESSEE, LESSOR LEASES THE EQUIPMENT, AS-IS, WITH-
OUT WARRANTY OR REPRESENTATION EITHER EXPRESS OR IMPLIED, AS TO (A) THE
FITNESS OR MERCHANTABILITY OF ANY ITEM OR ITEMS OF EQUIPMENT, (B) THE
LESSOR’S TITLE THERETO, (C) INTERFERENCE BY ANY PARTY OTHER THAN LESSOR
WITH THE LESSEE’S RIGHT TO THE QUIET ENJOYMENT THEREOF, OR (D) ANY OTHER
MATTER WHATSOEVER (other than Lessor’s Warranty), I'T BEING AGREED THAT ALL SUCH
RISKS, AS BETWEEN THE LESSOR AND THE LESSEE, ARE TO BE BORNE BY THE LESSEE.
The Lessor hereby appoints and constitutes the Lessee its agent and attorney-in-fact during the term of
this Lease to assert and enforce, from time to time, in the name and for the account of the Lessor and
the Lessee, as their interests may appear, but in all cases at the sole cost and expense of the Lessee, what-
ever claims and rights the Lessor may have as owner of the Equipment against the Manufacturer in
respect thereof. ‘“Lessor’s Warranty” shall mean as to any property a warranty by the Lessor that:
(i) the Lessor has received whatever title (subject to the security title of the Vendor) to such property
as was conveyed to the Lessor by the Lessor’s predecessor in title to such property; and (ii) such property
will be free of all liens, charges, encumbrances, claims or security interests which either (A) result from
action taken or omissions to act by the Lessor which are not expressly permitted by this Lease or which
are not expressly requested or consented to by the Lessee in writing or (B) result from action taken or
omissions to act by the Lessor other than with respect to the Equipment or in connection with this Lease.
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SECTION 6. LESSEE’S INDEMNITY. - ’ Lo . o T

6.1. Scope of Indemnity. Except as provided in Sections 12. 3 13, 18 and 26.1 hereof the Lessee
shall defend, indemnify and save harmless the Lessor and the Trustors from and against any claim, cause
of action, damages, liability, cost or expense (including counsel fees and costs in connection therewith)
which may reasonably be incurred in any manner by or for the account of any of them (i) relatlng to
the Equipment or any part thereof, including without limitation the construetion, purchase, dehvery,
installation, ownership, leasing or return of the Equipment or as a result of the use, maintenance, repair,
replacement, operation or the condition thereof (whether defects are latent or discoverable by the Les-
sor or by the Lessee), (ii) by reason or as the result of any act or omission of the Lessee for itself or as
agent or attorney-in-fact for the Lessor hereunder, (iii) as a result of elaims for pa,tent 1nfr1ngements or
(iv) as a result of claims for negligence or strict liability in tort.

6.2. Continuation of Indemnities and Assumptions. The indemnities and assumptions of hablhty
in this Section 6 contained shall continue in full force and effect notwithstanding the termination of this
Lease, or the termination of the term hereof in respect of any one or more Items of Equipment, whether
by expiration of time, by operation of law or otherwise; prov1ded however, that such indemnities and
assumptions of liability shall not apply in respect of any matters referred to in clause (i), (11) or (iv) of
Section 6.1 hereof occurring after the termination of this Lease or in respect of any matters referred to
in clause (iii) of Section 6.1 hereof arising out of alterations to the Equipment by the Lessor (except for
any such matters occurring after such termination arising in connection with the Lessee’s performance
of its obligations under Sections 13 or 18 hereof). The Lessee shall be entitled to control, and shall as-
sume full responsibility for, the defense of any such matters indemnified against pursuant to Section 6.1
hereof, and the Lessor and the Trustors agree to cooperate with the Lessee in any such defense.

SECTION 7. RULES LAWS AND REGULATIONS.

The Lessee agrees to comply in all material respects with all applicable governmental laws, regula-
tions, requirements and rules (including the rules of the United States Department of Transportation)
with respect to the use, maintenance and operation of each Item of Equipment subject to this Lease. In
case any equipment or appliance on any such Item of Equipment 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 Item
of Equipment in order to comply with such laws, regulations; requirements and rules, the Lessee agrees
to make such changes, additions and replacements, at its own cost.

SECTION 8. USE AND MAINTENANCE OF EQUIPMENT.

The Lessee shall use or cause the use of the Equipment only in the Unlted States and only in the man-
ner for which it was designed and intended. The Lessee shall, at its own cost and expense, maintain and
keep the Equipment in good order, condition and repair, ordinary wear and tear excepted, and in ac-
cordance with standards generally prevailing in the railroad industry, including making all replacements
required to maintain the Equipment in good running order. Any parts installed or replacements made
by the Lessee upon any Item of Equipment shall be considered accessions to such Item of Equipment
and title thereto shall be immediately vested in the Lessor, without cost or expense to the Lessor, pro-
vided that the Lessee shall be entitled to remove any such accession so long as such removal is not incon-
sistent with the Lessee’s obligatioris set forth in the preceding sentence or under Section 7 hereof.

SECTION 9. LIENS ON THE EQUIPMENT.

The Lessee shall pay or satlsfy and discharge any and all claims (other than the securlty 1nterest of
the Vendor) against, through or under the Lessee and its successors or assigns which, if unpaid, might
constitute or become a lien or a charge upon the Equipment, and any liens or charges which may be
levied against or imposed upon any Item of Equipment as a result of the failure of the Lessee to perform
or observe any of its covenants or agreements under this Lease, but the Lessee shall not be required to
pay or discharge any such claims so long as it shall, in good faith and by appropriate administrative or
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legal proceedings, contest the validity thereof in any reasonable manner which will not affect or endanger
the title and interest of the Lessor to the Equipment. The Lessee’s obligations under this Section 9 shall
survive termination of this Lease.

SECTION 10. FILING, PAYMENT OF FEES AND TAXES.

10.1. Filing. Prior to the delivery and acceptance of the first Item of Equipment, the Lessee will,
at its sole expense, cause this Lease to be duly filed, registered or recorded in conformity with Section
20c of the Interstate Commerce Act and will furnish the Lessor proof thereof. The Lessee will, from time
to time, do and perform any other act and will execute, acknowledge, deliver, file, register and record
(and will re-file, re-register, or re-record whenever required) any and all further instruments reasonably
requested by the Lessor, for the purpose of protecting the Lessor’s title to, or the security interest granted
to any assignee under Section 19 hereof in, the Equipment to the reasonable satisfaction of the Lessor’s
or such assignee’s counsel or for the purpose of carrying out the intention of this Lease, and in connection
with any such action, will deliver to the Lessor proof of such filings. The Lessee will pay all costs,
charges and expenses incident to any such filing, re-filing, registering, re-registering, recordlng and re-
recording of any such instruments or incident to the taking of such action.

10.2. Payment of Taxes. The Lessee agrees to pay and discharge (and does hereby agree to indemnify
and hold the Lessor and each Trustor harmless from and against) all sales, use, personal property, excise,
leasing, leasing use, stamp or other taxes, levies, imposts, duties, charges or withholdings of any nature
(together with any penalties, fines or interest thereon, unless resulting from the Lessor’s action or failure
to act) imposed against the Lessor, any Trustor, the Lessee or the Equipment by any Federal, state
or local governmental taxing authority upon or with respect to the Equipment or upon the purchase,
ownership, delivery, lease, possession, rental, use, operation, return, or sale to the Lessee hercunder or
in connection herewith, or upon the rentals or receipts arising therefrom, or upon or with respect to this
Lease (excluding, however, Federal, state and local taxes on, or measured by, the net income of the Lessor
or any Trustor); provided, however, that the Lessee shall not be required to pay or discharge any such
tax, levy, impost, duty, charge or withholding so long as it shall, in good faith and by appropriate admin-
istrative or legal proceedings, contest the validity thereof in any reasonable manner which will not affect
or endanger the title and interest of the Lessor to the Equipment and the Lessee shall reimburse the
Lessor for any damages or expenses resulting from such failure to pay or discharge. The Lessee agrees to
assist the Lessor in the preparation, and where possible to file, on behalf of the Lessor, all required tax
returns and reports relating to taxes for which the Lessee is responsible under this Section 10.2. The
Lessor shall keep the Lessee informed of any claim made against the Lessor or any Trustor for the pay-
ment of any such tax, levy, impost, duty, charge or withholding: The obligations of the Lessee contained
in this Section 10.2 shall survive the termination of this Lease.

SECTION 11. PAYMENT FOR CASUALTY OCCURRENCE,

11.1. Duty of Lessee to Notlfy Lessor. In the event that any Item of Equipment shall be or be-
come lost, stolen, destroyed or, in the opinion of the Lessee, irreparably damaged, or shall be requisitioned
or taken over by any governmental authority under the power of eminent domain or otherwise during
the term of this Lease (any such occurrence, except for any requisition which does not exceed the remain-
ing term of this Lease in respect of such Item, being hereinafter called a Casualty Occurrence), the
Lessee shall within 30 days after it has knowledge of such Casualty Occurrence inform the Lessor in
regard thereto.

11.2 Sum Payable for Casualty Loss. When the aggregate Casualty Value (as herein deﬁned) of
Items of Equipment described in any notice given under Section 11.1 hereof as having suffered a Casualty
Occurrence (exclusive of Items of Equipment described in any such notice as having suffered a Casualty
Occurrence with respect to which-a payment shall have been made to the Lessor pursuant to this Section
11) shall exceed $1,000,000, the Lessee, on the next succeeding rent payment date, shall pay to the Lessor
a sum equal to the Casualty Value of such Item or Items of Equipment as of the date of such payment;
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provided that, notwithstanding the foregoing, the Lessee shall, on April 1 of each year, pay to the Lessor
a sum equal to the Casualty Value of any Item or Items of Equipment which have suffered a Casualty
Occurrence during the preceding calendar year or any prior year for which no payment has previously
been made to the Lessor pursuant to this Section 11.2,

11.3. Rent Termination. Upon (but not until) payment of the Casualty Value in respect of any Item
or Items of Equipment, the obligation to pay rent for such Item or Items of Equipment (including the
Periodic Rent installment due on the Casualty Value payment date) shall terminate, but the Lessee shall -
continue to pay rent for all other Items of Equipment; provided that, notwithstanding the foregoing
provisions of this sentence, if such Casualty Occurrence shall occur prior to the Term Lease Commence-
ment Date, then the Lessee shall pay the Interim Rent which shall have accrued and not been paid on
such Item of Equipment to and including the date of payment of the Casualty Value. The Lessee shall

pay when due all rent payments as to an Item or Items due prior to the date on which the Casualty Value
thereof is payable.

11.4. Disposition of Equipment. The Lessee shall (unless it shall exercise the option provided in this
Section 11.4), as agent for the Lessor, dispose of such Item or Items of Equipment which have suffered a
Casualty Occurrence as soon as it is able to do so for the best price obtainable. Any such disposition
shall be oh an “as-is”, “where-is”’ basis without representation or warranty, express or implied. As to
each separate Item of Equipment so disposed of the Lessee may retain all amounts of such price and
damages received by the Lessee by reason of such Casualty Occurrence up to the Casualty Value at-
tributable thereto and shall remit the excess, if any (minus, to the extent it shall not, exceed such excess, .
the fair market value of the modifications included therein, determined as provided in Section 23.1 hereof),
to the Lessor. The Lessee may, at its option, retain any such Item of Equipment if the fair market value
thereof (minus the fair market value of the modifications included therein), determined as provided in
Section 23.1 hereof, shall not exceed the Casualty Value attributable thereto, or, if such fair market value
(minus such fair market value of the modifications) shall exceed the Casualty Value attributable thereto
and the Lessee shall pay to the Lessor the amount of such excess. If the Lessee shall elect to retain any

such Item of Equipment as aforesaid, the Lessor shall deliver to the Lessee a bill of sale therefor as pro-
vided in Section 23.1 hereof.

11.5. Casualty Value. The Casualty Value of each Item of Equipment shall be an amount deter-
mined as of the date the Casualty Value is paid to the Lessor under Section 11.2 hereof (and not the date
of the Casualty Occurrence) equal to that percentage of the Acquisition Cost of such Item of Equipment
as set forth in the Casualty Value Schedule attached hereto as Schedule C.

11.6. Eminent Domain. In the event that during the term of this Lease the use of any Item of
Equipment is requisitioned or taken by any governmental authority under the power of eminent domain
or otherwise for a period which does not exceed the remaining term of this Lease in respect of such Item,
the Lessee’s duty to pay rent shall continue for the duration of such requisitioning or taking. The Lessee
shall be entitled to receive and retain for its own account all sums payable for any such period by such
governmental authority as compensation for requisition or taking of possession to an amount equal to the
rent paid or payable hereunder for such period, and the balance, if any (to the extent such amount con-

stitutes compensation for use of the Equipment, but not otherwise), shall be payable to and retained by
the Lessor as its sole property.

' SECTION 12. REPORTS AND INSPECTION RIGHTS.

12.1. Annual Report. The Lessee shall furnish to the Lessor, promptly upon its becoming available,
a copy of its annual report to the Congress of the United States, including the financial statements
contained therein.

12.2. Equipment Reports. On or before April 1 in each year, commencing with the year 1974, the
Lessee shall furnish to the Lessor an accurate statement, as of the preceding December 31, (a) showing the
amount, description and numbers of the Items of Equipment then leased hereunder, the amount, deserip-
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tion and numbers of all Ttems of Equipment that may have suffered a Casualty Occurrence during the
preceding calendar year (or, in the case of the first such statement, for- the portion thereof commencing
with the date of this Lease), and such other information regarding the condition or repair of the Equip-
ment as the Lessor may reasonably request, (b) describing the modifications (as defined in Section 23.1(c)
hereof) to the Equipment made during the preceding calendar year (or, in the case of the first such state-
ment, for the portion thereof commencing with the date of this Lease), and (c) stating that, in the case
of all Equipment repainted during the period covered by such statement, the markings required by
Section 4.2 hereof shall have been preserved or replaced.

12.3. Lessor’s Inspection Rights. The Lessor shall have the right, at its sole cost and expense, by
its authorized representative, to inspect the Equipment and the Lessee’s records with respect thereto, at
such times as shall be reasonably necessary to confirm to the Lessor the existence and proper maintenance
thereof during the continuance of this Lease. The foregoing right of inspection shall be subjeet, however,
to such terms and conditions of access as may be imposed by any railroad, terminal company or other en-
tity upon the property of which the Equipment is situate at the time of any such inspection. Lessor and
each Trustor hereby jointly and severally agree to indemnify and hold harmless the Lessee, its affiliates,
directors, officers, agents, employees, servants and contractors from and against any claim, cause of
action, damages, liability, cost or expense (including counsel fees and costs in connection therewith)
which may be incurred in any manner (whether arising from personal injury, property damage or other-
wise) which is in any way, directly or indirectly, attributable to the exercise of such right of inspection.

SECTION 13. RETURN OF EQUIPMENT UPON EXPIRATION OF TERM.

Upon the expiration of the term of this Lease with respect to any Item of Equipment, the Lessee will,
at its own cost and expense, at the request of the Lessor, make available such Item of Equipment to the
Lessor upon such tracks as the Lessor shall reasonably designate (and as to which the Lessee then has a
contractual right of access), and the Lessee will arrange for the storage of such Item of Equipment on
such tracks for a period not exceeding 90 days, all as directed by the Lessor upon not less than 30 days’
notice to the Lessee. All movement and storage of each such Item is to be at the risk and expense of
the Lessee. During any such storage period the Lessee will permit the Lessor or any person designated by
it, including the authorized representative or representatives of any prospective purchaser of any such
Item, to inspect the same, but only on the terms and conditions set forth in Section 12.3 hereof, which
Section the Lessor shall cause to be applicable to any such prospective purchaser and any such authorized
representative. The making available, storage and transporting of the Equipment as hereinbefore pro-
vided are of the essence of this Lease, and, upon application to any court of equity having jurisdietion
in the premises, the Lessor shall be entitled to a decree against the Lessee requiring specific performance
of the covenants of the Lessee to so make available, store and transport the Equipment. During the
storage period the Lessee shall maintain insurance on such Item of Equipment in accordance with Section
21 hereof. :

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

(a) The Lessee is a corporation duly organized under the Rail Passenger Service Act of 1970, as
amended, and the laws of the District of Columbia, is in good standing under the laws of the District
of Columbia and believes that it is not required to qualify to do business as a foreign corporation
in any State.

(b) The Lessee is duly authorized to execute and deliver this Lease, to lease the Equipment here-
under, and to execute and deliver the Conditional Sale Agreement (including the Certificates of
Acceptance provided for thereunder), the Sale and Lease Back Agreement dated as of June 1, 1973
between the Lessor and the Lessee (hereinafter “Sale and Lease Back Agreement”), and the Govern-
ment Guaranty (as hereinafter defined) and to perform its obligations hereunder and thereunder.
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(c) The execution and delivery of this Lease, the Conditional Sale Agreement (including such
Certificates of Acceptance), the Sale and Lease Back Agreement and the Government Guaranty
by the Lessee, and the performance by the Lessee of its obligations hereunder and thereunder, do
not and will not conflict with any provision of existing law or of the charter or by laws of the Lessee
or, in any material respect, of any agreement binding upon the Lessee.

(d) The execution, delivery and performance of this Lease, the Conditional Sale Agreement
(including such- Certificates of Acceptance), the Sale and Lease Back Agreement and the Govern-
ment Guaranty by the Lessee and the consummation by the Lessee of the transactions contemplated
hereby and thereby does not require the consent, approval or authorization of, or notice to, any
Federal or District of Columbia authority, or, to the Lessee’s belief, any other governmental author-
ity; provided, however, that the Lessee has not yet obtained the approval of the Interstate Com-
merce Commission (if such approval should be required) for, or in connection with, any purchase of
Equipment by the Lessee from the Lessor pursuant to Sections 16 or 25 hereof.

(e) This Lease, the Conditional Sale Agreement, the Sale and Lease Back Agreement and the
Government Guaranty are, and the Certificates of Acceptance will be when entered into, legal, valid
and binding obligations of the Lessee enforceable against the Lessee in accordance with their respec-
tive terms, subject to bankruptey, insolvency, reorganization and similar laws affecting the rights
and remedies of lessors, creditors and secured parties.

(f) Each Item of Equipment will constitute ‘“‘new section 38 property” within the meaning of
Section 48(b) of the Code (as defined in Section 15 hereof) and, at the time of delivery of the Equip-
ment to the Lessor under the Sale and Lease Back Agreement, the Equipment will not have been
placed in service by the Lessee and no person will have claimed any investment credit or amortiza-
tion or depreciation deductions with respect thereto.

(g) Each Item of Equipment on the date of delivery thereof to the Lessor is, in the opinion of
the Lessee, estimated to have a useful life of at least two years beyond the expiration of the term of
the Lease and estimated to have a fair market value at the end of the term of the Lease of at least
159, of the Acquisition Cost for such Item of Equipment.

SECTION 15. CONDITIONS TO LESSOR’S OBLIGATIONS; GOVERNMENT GUARANTY.

The Lessor shall not be obligated to purchase any Item of Equipment to be purchased by the Lessor
under the Sale and Lease Back Agreement, and to lease such Item of Equipment hereunder, unless, at the
date such purchase is requested by the Lessee: (a) all of the Lessee’s representations and warranties in
Section 14 of this Lease shall be true and correct as though made as of such date; (b) no litigation or
governmental proceedings shall be pending or, to the Lessee’s knowledge, threatened against the Lessee
which may to a material extent adversely affect the continued operation of the Lessee, except as the
Lessee shall have disclosed to the Lessor in writing; (c) no event of default, or event which might mature
into an event of default, shall have occurred or be continuing; (d) the Government Guaranty shall have
been executed and delivered by the Federal Railroad Administrator on behalf of the Secretary of the De-
partment of Transportation, the Lessee, the Lessor and the Vendor, and shall be in full force and effect;
(e) the Lessee shall have furnished in form and substance reasonably satisfactory to the Lessor: (i) reso-
lutions of the Board of Directors of the Lessee, certified by its Secretary or an Assistant Secretary,
authorizing the lease of such Equipment hereunder and the execution, delivery and performance of this
Lease, the Conditional Sale Agreement, the Sale and Lease Back Agreement and the Government Guar-
anty, (ii) evidence of compliance with the insurance provisions of Section 21 of this Lease, (iii) a favorable
opinion of counsel for the Lessee regarding the matters set forth in paragraphs (a) through (e) of Section
14 of this Lease (except that (A) with respect to paragraph (c) such counsel’s opinion, insofar as it covers
“any agreement binding upon the Lessee’’, may be qualified to relate only to agreements of which such
counsel has knowledge, (B) with respect to paragraphs (2) and (d) such counsel’s opinion need not extend
to matters expressed as the belief of the Lessee, and (C) with respect to paragraph (e) such counsel’s
opinion insofar as it covers enforceability of any of the instruments referred to therein need relate only
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to the enforeeability thereof under the laws of the District of Columbia), and stating that the Lease and
the Sale and Lease Back Agreement have been duly filed with the Interstate Commerce Commission in
accordance with Section 20c of the Interstate Commerce Act and no other filing or recordation is neces-
sary for the protection of the rights of the Lessor under such instruments in any state of the United
States of America or in the District of Columbia, (iv) such releases, financing statements, waivers and
other documents as the Lessor may reasonably request to insure that the Equipment will not be subject
to any lien, charge, encumbrance, security interest or other similar interest {other than the security
interest created by the Conditional Sale Agreement), and that no Item of Equipment will become a
fixture to any real estate or an accession to any property not leased under this Lease (except that the
Lessor shall not require any such instrument from any railroad, terminal company or other entity over
the tracks of which the Lessee has or may have the right to have the Equipment operated, maintained
or stored) and (v) an opinion of the general counsel of the Department of Transportation, in form and
substance satisfactory to the Lessor, that the Federal Railroad Administrator on behalf of the Secretary
of the Department of Transportation has the power under the Rail Passenger Service Act of 1970, as
amended, to execute and deliver the Government Guaranty, that such execution and delivery has been
duly authorized, and that the Government Guaranty has been duly executed and delivered and consti-
tutes a valid, binding and enforceable general obligation of the United States of America backed by the
full faith and eredit of the Government of the United States; and (f) the Lessor shall have been furnished
by the Lessee with copies of all of the documents delivered to Continental Illinois National Bank and
Trust Company of Chicago, as assignee, pursuant to Section 4 of the Agreement and Assignment dated
as of June 1, 1973 between the Manufacturer and Continental Illinois National Bank and Trust Com-
pany of Chicago, to the extent that such assignee makes such documents available to the Lessee, or such
documents are otherwise reasonably available to the Lessee. The “Government Guaranty” shall mean
the Guaranty Agreement, dated the date of execution and delivery of this Lease, among the Federal
Railroad Administrator on behalf of the Secretary of the Department of Transportation, the Lessee, the
Lessor and Continental Illinois National Bank and Trust Company of Chicago, as assignee of the manu-
facturer under the Conditional Sale Agreement.

Notwithstanding any other provisions of this Lease, the Lessor shall not be obligated to make pay-
ment for any Item of Equipment if on or prior to the requested date of payment there shall have been
any amendment, modification, addition or change (other than a change in tax rates) made in or to the
provisions of the Internal Revenue Code of 1954, as amended (the “Code”), the Treasury Regulations
under the Code (including the Treasury Regulations relating to the Asset Depreciation Range System
of depreciation under Section 167(m) of the Code), published Internal Revenue Service Revenue Proce-
dures, published Internal Revenue Service Revenue Rulings or other published Internal Revenue Service
administrative interpretations, or applicable judicial precedents (all of the foregoing being hereinafter
collectively referred to as a “Change in Tax Law’’), which Change in Tax Law in the reasonable written
opinion of Messrs. Mayer, Brown & Platt (a copy of which opinion shall be furnished to the Lessee),
might reasonably be expected to preclude Trustors from claiming tax benefits on a basis that is at least
as favorable as that to which Trustors would be entitled under the Internal Revenue Service ruling re-
ferred to in Section 25.1(a) hereof (whether or not such ruling has been issued) or from taking (a) invest-
ment credit at the rate of 7% on the full Acquisition Cost for the Equipment on the basis that such
property is “new section 38 property” or (b) depreciation deductions with respect to the full Acquisition
Cost for the Equipment over an asset depreciation period of 12 years to a gross salvage value of 15%,
computed initially under the double declining balance method of depreciation provided in Section
167(b)(2) of the Code and then changing to the sum-of-the-years digits method of depreciation provided
in Section 167(b)(3) of the Code, with the annual allowance determined without reduction for salvage.

SECTION 16. RIGHT OF LESSOR TO TERMINATE FOR TAX REASONS.

16.1. Events Giving Rise to Right to Terminate. If, in the reasonable written opinion of Messrs.
Mayer, Brown & Platt (rendered promptly after the occurrence of any of the events specified in clauses
(a), (b) or (¢) of this sentence), either



(a) the Internal Revenue Service shall have questioned the validity or applicability of any
Internal Revenue Service Ruling which the Trustors shall have found acceptable pursuant to Section
25.1(a) hereof; or

(b) such Ruling shall have ceased to be in full force and effect; or

) (c) any Change in Tax Law shall have occurred which will materially adversely affect the
Trustor’s ability to realize tax benefits on a basis that is at least as favorable as that to which the
Trustors would otherwise have been entitled under such Ruling

(all of the foregoing being hereinafter collectively referred to as a ‘“Loss of Tax Benefits’”) ; then the Lessor
shall, promptly upon such Loss of Tax Benefits, notify the Lessee of such occurrence (which notice shall
be accompanied by a copy of such opinion and by a statement of the material facts on the basis of which
1t is claimed that any Loss of Tax Benefits has occurred) and the Trustors shall forbear payment of any
tax claimed for at least 30 days after the giving of such notice. Within 30 days after the giving of such
notice, the Lessee shall give to the Lessor and the Lessor shall give to the Lessee notice of the Lessee’s
or the Trustors’ decision, as the case may be, as to whether or not such Loss of Tax Benefits shall be
contested pursuant to Section 16.3 hereof. In the event that there shall be a contest of such Loss of Tax
Benefits pursuant to Section 16.3 hereof and there is a termination of such contest sustaining such Loss
of Tax Benefits (or if the parties decide that there shall be no contest of such Loss of Tax Benefits or if
the Lessee shall admit in writing to the Lessor the applicability of the first proviso to the first sentence
of Section 16.2 hereof), the Lessor shall, within 30 days of such termination (or decision not to contest
or admission in writing by the Lessee), notify the Lessee whether or not the Trustors will require the
Lessee to purchase all or any part of the Equipment, and, if such purchase is required, the Lessee shall
purchase, on the next rent payment date hereunder, from the Lessor such Items of Equipment then sub-
ject to this Lease as are specified in such notice for a purchase price determined as of the date of payment
hereunder by subtracting (i) the unpaid principal amount of the Conditional Sale Indebtedness applicable
to such Items of Equipment, from (ii) the sum of (x) the aggregate Casualty Value for such Items of
Equipment and (y) any other amounts owing by the Lessee to the Lessor hereunder. Such purchase price
shall be payable at the office of the Lessor in Chicago, Illinois, in immediately available funds against
delivery by the Lessor of a bill of sale conforming to the requirements of Section 23.1(a) hereof, except
that such conveyance shall be subject to the security title of the Vendor, provided that such purchase price
shall be increased by any amount payable by the Lessee to the Lessor as damages pursuant to Section
16.2 hereof. If, on the date of payment of such purchase price, any amount payable by the Lessee to the
Lessor as damages pursuant to Section 16.2 hereof has not been determined, such amount shall be payable
promptly following the determination thereof.

16.2. Limitation on Rights of Lessor and Trustors. Iixcept as provided in Section 16.1 hereof,
neither the Lessor nor any Trustor shall have any claim or right whatsoever against the Lessee based
upon a Loss of Tax Benefits; provided, however, that if any Trustor can sustain the burden of proving
(or the Lessee shall admit in writing) that either of the events contemplated by Section 16.1(a) or Sec-
tion 16.1(b) hereof have resulted in material part from (i) any information furnished by the Lessee to
the Lessor for uses relating to such Ruling (and certified by an officer of the Lessee) proving to be fraudu-
lent, untrue, incorrect, inaccurate, misleading, unreasonable or insufficient in whole or in part, (ii) the
Lessee, or any officer, employee, agent or counsel thereof, failing to state any material fact in con-
nection with the obtaining of such Ruling, or (iii) the Lessee, or any officer, emplayee, agent or counsel
thereof, taking or failing to take any action whatsoever (including, without limitation, any action in
respect of the Lessee’s income tax returns) which is inconsistent with or in contravention of any of the
matters set forth in such Ruling, then the Lessee shall pay to the Lessor, as part of the purchase price
under Section 16.1 hereof, the amount of any damages, including any Loss of Tax Benefits not other-
wise provided for by payment of the amounts specified in Section 16.1 hereof (but not exceeding in any
event the excess of the amount (hereinafter the “Maximum Purchase Price”’) provided for in Schedule D
attached hereto and made a part hereof over the amount provided for in Schedule C, both amounts being
determined as of the date of payment under Section 16.1 hereof), which have resulted in material part
from any of the matters referred to in the preceding clauses (i), (ii) or (iii) hereof; provided, further,
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however, that neither the Lessor nor any Trustor shall be entitled to such damages unless it shall, upon
the occurrence of either of the events contemplated by Section 16.1(a) or Section 16.1(b) hereof, promptly
give the notices contemplated by, and otherwise proceed in accordance with, Section 16.1 hereof. Under
no circumstances shall the Lessee have any responsibility to the Lessor or any Trustor for the tax conse-
quences attributable to any period prior to the issuance of such Ruling or, if such Ruling is not issued, to
any period whatsoever; provided, however, that this sentence shall not affect the Lessee’s obligations
to purchase the Equipment under Section 25.1 hereof.

16.3. Contest of Loss of Tax Benefits. In the event that the Lessee requests that a Loss of Tax Bene-
fits be contested (or in the event that the parties shall mutually agree to such contest), (a) the Trustors
agree to take such action in respect to such contest as the Lessee shall reasonably request in writing
from time to time and to keep the Lessee informed as to the progress of such contest, but only if the Lessee
shall have (i) made provision to reimburse the Trustors in a manner satisfactory to them for the Lessee’s
share (as provided in Section 16.4 hereof) of all reasonable costs and expenses (including, without limi-
tation, legal fees and expenses) which the Trustors may incur in connection with such contest and (ii)
in the event that the Lessee shall have requested the Trustors to contest a Loss of Tax Benefits (with
which request the Trustors do not agree), furnished the Trustors with an opinion of independent tax
counsel, reasonably satisfactory to the Trustors, to the effect that a reasonable defense exists to such
claim and (b) the Lessee shall have the right to approve counsel for the Trustors, which approval shall not
be unreasonably withheld; provided, however, that each Trustor, at its sole option, may forego any and
all administrative appeals, proceedings, hearings and conferences with the Internal Revenue Service in
respect of such contest and may, at its sole option, either pay the tax claimed and sue for a refund in the
appropriate United States District Court or the United States Court of Claims, as such Trustor shall
elect, or contest such claim in the United States Tax Court, considering, however, in good faith such
request as the Lessee shall make concerning the most appropriate forum in which to proceed.

16.4. Expenses. In the event that the Lessor or the Lessee, as the case may be, shall have given
notice requesting a contest of a Loss of Tax Benefits, to which decision the other party does not agree,
the party requesting such contest shall bear the full expense of such contest, except that, if the position
of the party requesting such contest shall be sustained, the other party shall reimburse the party request-
ing such contest for one-half of the reasonable expenses of such contest. In the event that both the Lessee
and the Lessor shall mutually agree that such Loss of Tax Benefits shall be contested, the expenses of
such contest shall be borne equally by the Lessor-and the Lessee. A

SECTION 17. EVENTS OF DEFAULT.
(a) The following shall be events of default hereunder:

(i) Default, and continuance thereof for 15 days, in the payment of any rent or other amount
hereunder;

(ii) Any obligation of the Lessee for borrowed money becomes or is declared to be due and pay-
able prior to its express maturity by reason of default by the Lessee in the performance or observa-
tion of any obligation or condition and the continuance of such default for a period of 10 days,
provided that if such default is thereafter cured, the default under this clause (ii) shall also be deemed
to be cured;

(iii) Default in the performance of any of the Lessee’s agreements set forth herein or in the
Conditional Sale Agreement (and not constituting an event of default under either of the preceding
clauses of this paragraph (a)) and continuance of such default for 30 days after notice thereof from
the Lessor to the Lessee;

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

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

(vi) Any other proceeding shall be commenced by or against the Lessee for any relief under any
bankruptey or insolvency law, or law relating to the relief of debtors, readjustments of indebted-
ness, reorganizations, arrangements, compositions or extensions (other than a law which does not per-
mit any readjustment of the indebtedness payable hereunder), and, unless such proceedings shall
have been dismissed, nullified, stayed or otherwise rendered ineffective (but then only so long as such
stay shall continue in force or such ineffectiveness shall continue), all the obligations of the Lessee
under this Lease shall not have been duly assumed in writing, pursuant to a court order or decree, by a
trustee or trustees or receiver or receivers appointed (whether or not subject to ratification) for the
Lessee or for its property in connection with any such proceedings in such manner that such obliga-
tions shall have the same status as obligations incurred by such trustee or trustees or receiver or
receivers, within 30 days after such appointment, if any, or 60 days after such proceedings shall have
been commenced, whichever shall be earlier;

(vii) The Lessee shall make or permit any unauthorized assignment or transfer of this Lease or
any interest herein or any unauthorized transfer of the right to possession of any Item of the Equip-
ment; or

(viii) The Government Guaranty shall, for any reason, cease to be in full force and effect.

When used herein, unless the context otherwise requires, the term ““event of default’” shall mean any event
described in the foregoing clauses (i) through (viii) and the term “event which might mature into an event
of default” shall mean any event which with the lapse of time, or with notice to the Lessee and lapse of
time, would constitute an event of default. To the extent of its knowledge thereof, the Lessee shall give
the Lessor prompt notice of any event of default or of any event which might mature into an event of
default.

(b) Upon the happening of an event of default, the Lessor shall (except to the extent otherwise
required by law) be entitled to:

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

(2) repossess any or all Items of Equipment without prejudice to any remedy or claim here-
inafter referred to;

(3) elect to sell any or all Items of Equipment, after giving 30 days’ notice to the Lessee, at one
or more public or private sales and recover from the Lessee as liquidated damages for the Lessee’s
default hereunder an amount equal to the amount, if any, by which (A) the sum of (i) the aggregate
Casualty Value of such Items of Equipment on the date such notice is given, (i) all rent owing here-
under to and including the rent payment date immediately preceding the date such notice is given,
(iii) all costs and expenses (including sales tax) reasonably incurred in searching for, taking, re-
moving, keeping, storing, repairing, restoring and selling such Items of Equipment, (iv) all other
amounts owing by the Lessee hereunder, whether as additional rent, indemnification or otherwise,
and (v) all reasonable costs and expenses, including (without limitation) legal fees and expenses,
incurred by the Lessor as a result of the Lessee’s default hereunder, exceeds (B) the amount received
by the Lessor upon such public or private sales of such Items of Equipment;

(4) upon notice to the Lessee receive prompt payment from Lessee of an amount equal to the
aggregate Casualty Value on the date such notice is given of all Items of Equipment which have
not been sold by the Lessor pursuant to clause (3) above plus, to the extent not otherwise recovered
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from the Lessee pursuant to said clause (3) above, (i) any rent owing hereunder to and including
the rent payment date immediately preceding the date such notice is given, (ii) all costs and expenses
reasonably incurred in searching for, taking, removing, keeping, storing, repairing and restoring
such Ttems of Equipment, (iii) all other amounts owing by the Lessee hereunder, whether as addi-
tional rent, indemnification or otherwise, and (iv) all reasonable costs and expenses, including
(without limitation) legal fees and expenses, incurred by the Lessor as a result of the Lessee’s default
hereunder; provided that upon receipt of payment in full of such amount, the Lessor shall deliver
to the Lessee a bill of sale for the Items of Equipment then subject to this Lease as provided in
Section 23.1 hereof.

(5) by notice to the Lessee declare this Lease terminated without prejudice to the Lessor’s
rights in respect of obligations then acerued and remaining unsatisfied; or

(6) avail itself of any other remedy or remedies provided for by any statute or otherwise avail-
able at law, in equity or in bankruptey or insolvency proceedings.

The remedies herein set forth or referred to shall be eumulative. The references to additional rent in
clauses (3) and (4) of this paragraph (b) shall each include, without limitation, interest (at the lesser of
89, per annum or the maximum rate permitted by law), to the date of receipt by the Lessor of the
amount payable under said clause, on installments of rent owing hereunder to and including the rent
payment date immediately preceding the date on which notice is given under said clause, from the respec-
tive due dates of such installments, and interest on all other reasonable costs, expenses and losses for
which the Lessor is entitled to payment under said clause from the respective dates incurred by the
Lessor.

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

SECTION 18. RETURN OF EQUIPMENT UPON DEFAULT.

18.1. Lessee’s Duty to Return. If the Lessor shall terminate this Lease pursuant to Section 17
hereof, the Lessee shall forthwith make the Equipment available to the Lessor and store and transport
the Equipment as provided in Section 13 hereof.

18.2. Specific Performance. The making available, storage and transporting of the Equipment as
provided in this Section 18 are of the essence of this Lease, and, upon application to any ecourt of equity
having jurisdiction in the premises, the Lessor shall be entitled to a decree against the Lessee requiring
specific performance of the covenants of the Lessee to so make available, store and transport the Equip-
ment.

18.3. Lessor Appointed Lessee’s Agent. Without in any way limiting the obligations of the Lessee
under the foregoing provisions of this Section 18, the Lessee (to the extent of its corporate power, except
as now or hereafter limited by contract) hereby irrevocably appoints the Lessor as the agent and attorney
of Lessee, with full power and authority, at any time while the Lessee is obligated to make available
any Items of Equipment to the Lessor, to demand and take possession of such Item in the name and on
behalf of the Lessee from whomsoever shall be at the time in possession of such Item.

SECTION 19. ASSIGNMENTS BY LESSOR; SUCCESSOR TRUSTEES.

19.1 Assignments by Lessor. The benefits of this Lease shall be assignable (but only as an entirety)
by the Lessor without the consent of the Lessee to a single institutional corporate agent or trustee acting
for institutional corporate lenders, or to a single institutional corporate lender, of recognized standing,
or to any agency or instrumentality of the United States Government, but the Lessee shall be under no
obligation to any assignee of the Lessor except upon written notice of such assignment from the Lessor;
provided that any such assignment by the Lessor (other than to the Vendor as collateral security) shall
make appropriate provision for the assumption by the assignee of the obligations of the Lessor under
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the Sale and Lease Back Agreement. Upon notice to the Lessee of any such assignment the rent and other
sums payable by the Lessee which are the subject matter of the assignment shall be paid to the assignee.
Without limiting the foregoing, the Lessee further acknowledges and agrees that (i) the rights of any
such assignee in and to the sums payable by the Lessee under any provisions of this Lease shall not be
subject to any abatement whatsoever, and shall not be subject to any defense, set-off, counterclaim or
recoupment, whatsoever whether by reason of or defect in the Lessor’s title (except for any defect or fail-
ure of title resulting from acts or omissions of the Lessor), or any interruption from whatsoever cause
(other than from a wrongful act of the Lessor or the assignee) in the use, operation or possession of the
Equipment or any part thereof, or any damage to or loss or destruction of the Equipment or any part
thereof, or by reason of any other indebtedness or liability, howsoever, and whenever arising, of the Les-
sor to the Lessee or to any other person, firm or corporation or to any governmental authority or for any
cause whatsoever, it being the intent hereof that, except as aforesaid, the Lessee shall be unconditionally
and absolutely obligated to pay the assignee all of the rents and other sums which are the subject matter
of the assignment, and (ii) the assignee shall have the sole right (except as otherwise provided in such
assignment) to exercise all rights, privileges and remedies (either in its own name or in the name of the
Lessor for the use and benefit of the assignee) which by the terms of this Lease are permitted or provided
to be exercised by the Lessor. The term “Lessor” as used in this Lease shall mean the original Lessor,
any permitted assignee and any successor trustee appointed in accordance with the provisions of Sec-
tion 19.2 hereof.

19.2. Successor Trustees. The Lessee agrees that in the case of the appointment of any successor
trustee in accordance with the terms of the Trust Agreement, such successor trustee shall, upon written
notice of such appointment to the Lessee by the Lessor, succeed to all the rights, powers and title (sub-
ject to the obligations) of the Lessor hereunder, without the necessity of any consent or approval by the
Lessee and without in any way altering the terms of this Lease or the Lessee’s obligation hereunder. One
such appointment of a successor trustee shall not preclude the further appointment of successor trustees.
Any successor trustee shall be a bank or trust company incorporated under the laws of the United States
or of any state thereof, having its principal place of business in the United States of America and having
a combined capital and surplus of at least $100,000,000.

19.3. Successor Trustors. The Lessor agrees that the Trust Agreement shall contain irrevocable
provisions such that the Trustors thereunder shall be limited to corporations which are (a) formed under
the laws of the United States or of any state thereof and (b) financial institutions, or financing corpora-
tions, of recognized standing.

SECTION 20. ASSIGNMENTS BY LESSEE; USE AND POSSESSION.

20.1. Lessee’s Rights to the Equipment. So long as the Lessee shall not be in default under this
Lease, the Lessee shall be entitled to the possession and use of the Equipment in accordance with the
terms of this Lease, but, subject to Section 20.2 hereof, without the prior written consent of the Lessor,
the Lessee shall not assign, transfer or encumber its leasehold interest under this Lease in any of the
Equipment. The Lessee shall not, without the prior written consent of the Lessor, part with the posses-
sion or control of, or suffer or allow to pass out of its possession or control, any of the Equipment, except
to the extent permitted by the provisions of Section 20.2 hereof.

20.2, Use and Possession by Lessee. So long as the Lessee shall not be in default under this Lease,
the Lessee shall be entitled to the possession and/or use of the Equipment (by itself or by others on its
behalf) in accordance with the terms hereof upon the rail lines of railroads (including, without limitation,
the rail lines of terminal companies) over which the Lessee conducts, or has conducted for it, rail pas-
senger service.

20.3. Merger, Consolidation or Acquisition of Lessee. Nothing in this Section 20 shall be deemed
to restrict the right of the Lessee to assign or transfer its leasehold interest under this Lease in the Equip-
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ment or possession of the Equipment to any corporation, governmental agency or other entity (which
shall have duly assumed the obligations hereunder of the Lessee) into or with which the Lessee shall
have become merged or consolidated or which shall have acquired the property of the Lessee as an entirety
or substantially as an entirety.

SECTION 21. INSURANCE.

21.1. Lessee’s Covenant to Carry Insurance. The Lessee will cause to be carried and maintained
at all times during the term of this Lease physical damage and public liability insurance covering the
Equipment in the name of the Lessor and the Lessee (as their interests may appear) in such form as is
commonly maintained on comparable equipment by companies similarly situated. In all events the
Lessee will cause to be carried and maintained in the name of the Lessor and the Lessee (as thelr interests
may appear) insurance against all risks of physical damage to the Equipment as provided under a standard
all-risk policy. Such insurance policy or policies shall provide that all losses thereunder will be adjusted
with the Lessee or the Lessor and will be payable to the Lessor and the Lessee as their respective interests
shall appear. It is agreed that the standard all-risk policy shall provide coverage of at least $5,500,000,
and may provide for a deductible of not more than $500,000, with respect to any one loss, and that the
public liability policy shall provide coverage of at least $25,000,000, and may provide for a deductible of
not more than $1,000,000, with respect to any one loss. Any net insurance proceeds as the result of insur-
ance carried by the Lessee received by the Lessor in respect of Items suffering a Casualty Occurrence
shall be deducted from the amounts payable by the Lessee to the Lessor in respect of Casualty Occur-
rences pursuant to Section 11 hereof. If the Lessor shall receive any such net insurance proceeds after
the Lessee shall have made payments pursuant to Section 11 hereof, without deduction for such net in-
surance proceeds, the Lessor shall pay such proceeds to the Lessee up to an amount equal to the Casualty
Value with respect to an Item paid by the Lessee and any balance of such proceeds shall remain the
property of the Lessor.

21.2. Evidence of Insurance. The policies of insurance required under this Section 21 shall be valid
and enforceable policies issued by insurers of recognized responsibility reasonably acceptable to the
Lessor. Upon the execution of the first Certificate of Acceptance, and thereafter not less than 10 days
prior to the expiration dates of any expiring policies theretofore furnished under this Section 21, originals
of the policies and satisfactory evidence of the payment of premiums thereon shall be delivered by the
Lessee to the Lessor except that the Lessor may accept eopies of the policies and certificates of insurance
in lieu of original policies. Such policies may be blanket policies covering other equipment not ¢overed by
this Lease, provided that any blanket policy shall in an accompanying certificate of insurance or rider
specifically designate the Items of Equipment as being included therein and covered thereby to the full
extent of the amounts herein required and shall name the Lessor as an insured party thereunder with
respect to such Items of Equipment. All such policies shall contain an agreement by the insurers that such
policies shall not be cancelled without at least 10 days’ prior written notice to the Lessor and that the
insurer will give notice to the Legsor in the event of nonpayment of premiums by the Lessee when due.

SECTION 22, INTEREST ON OVERDUE RENTALS AND AMOUNTS PAID BY LESSOR.

Anything to the contrary herein contained notwithstanding, any nonpayment of rentals due here-
under, or amounts reasonably expended by the Lessor on behalf of the Lessee, shall result in the obligation
on the part of the Lessee to pay also, as additional rent hereunder, an amount equal to 8%, per annum
(or the maximum lawful rate, whichever is less) of the overdue rentals and such amounts so expended for
the period of time during which they are overdue or expended and not repaid.

SECTION 23. OPTIONS TO PURCHASE AND RENEW.

23.1. Option to Purchase. Provided that the Lessee is not in default, the Lessee shall have the
following option to purchase:
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(a) The Lessee shall have the right to purchase all but not less than all of the Equipment at
the expiration of the term of this Lease (including any renewal term) at a price equal to the “fair
market value” (as hereinafter defined). The Lessee shall give the Lessor notice 180 days prior to the
end of the term of its election to exercise the purchase option provided for in this Section. Payment
of the option price shall be made at the place of payment specified in Section 2 hereof in funds then
current against delivery of a bill of sale transferring and assigning to the Lessee all right, title and
interest of the Lessor in and to the Equipment and containing Lessor’s Warranty, but without any
other representation or warranty, express or implied, as to the condition of the Equipment or any
other matters. Notwithstanding the giving of notice by the Lessee as aforesaid, the Lessee shall not
be obligated to purchase the Equipment if the Lessee shall advise the Lessor within 15 days after
the determination of the option price under this Section 23.1 that the Lessee has decided not to
purchase the Equipment.

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

(¢) There shall be deducted from the option price payable hereunder an amount equal to the
portion of the fair market value of the Equipment which is attributable to modifications (as herein-
after defined) to the Equipment which resulted in an increase in the fair market value of the Equip-
ment, determined as above provided, as of the date of determination, as compared with the fair
market value the Equipment would have had, as of the date of determination, without such modifica-
tions, determined as above provided. “Modifications” shall mean any one or more change(s) to an
Item of Equipment not included in normal repairs, maintenance and replacements required by Section
8 hereof and the initial cost of which (including installation) shall in the aggregate have exceeded
$5,000. The term “fair market value of the modifications’ shall mean, when used elsewhere in this
Lease, the portion of the fair market value of an Item of Equipment which is attributable to modifica-
tions, determined as aforesaid. '

(d) Unless the Lessee has given the Lessor 180 days notice as required in connection with ex-
ercise of the foregoing option, all the Equipment then leased hereunder shall be returned to the
Lessor in accordance with Section 13 hereof.

Notwithstanding any election of the Lessee to purchase, the provisions of Section 11 hereof shall con-
tinue in full force and effect until the date of purchase and the passage of ownership of the Equipment,
purchased by the Lessee upon the date of purchase unless the purchase price has been agreed upon by the
parties pursuant to this Section 23, in which event such purchase price shall govern,

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

(a) The Lessee shall have the option to renew and extend this Lease as to such Items of Equip-
ment as it may eleet for four additional renewal terms of one year each upon and subject to the terms
and conditions herein contained for the original term of this Lease excepting only that the Periodic
Rent for each such renewal term, which shall be payable quarterly in arrears during each such term,
shall be an amount equal to the “fair market rental value” (as hereinafter defined) of such Equip-
ment. Each such renewal term shall commence immediately upon the expiration of the preceding
term. The Lessee shall give the Lessor notice not less than 90 days prior to the end of the original
term or of the then current renewal term of its election to exercise any renewal option provided for
by this Section 23.2. Notwithstanding the giving of any notice by the Lessee as aforesaid, the
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Lessee shall not be obligated to renew and extend this Lease for the renewal term covered by such
notice if the Lessee shall advise the Lessor within 15 days after the determination of the rental for
such renewal term under this Section 23.2 that the Lessee has decided not to rent the Equipment for
such renewal term.

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

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

SECTION 24, CONCERNING THE LESSOR.

It is expressly understood and agreed by and between the parties hereto, anything herein to the
contrary notwithstanding, that each and all of the representations, covenants, undertakings and agree-
ments herein made on the part of the Lessor, while in form purporting to be the representations, cove-
nants, undertakings and agreements of Continental Illinois National Bank and Trust Company of Chi-
cago, are nevertheless each and every one of them made and intended not as personal representations,
covenants and undertakings and agreements of it in its individual corporate capacity or for the purpose
or with the intention of binding it in its individual corporate capacity, but are made and intended for
the purpose of binding only the Trust as that term is used in the Trust Agreement (a true copy of which
Trust Agreement has been delivered by the Lessor to the Lessee, initialled for identification by a Vice
President of the Lessor), such Trust is the Lessor hereunder, and this Lease is executed and delivered
by Continental Illinois National Bank and Trust Company of Chicago, not in its own right but solely
in the exercise of the powers conferred upon it as such Trustee; and no liability or responsibility in its
individual corporate capacity is assumed by nor shall at any time be asserted or enforceable against such
corporation, or any incorporator or any past, present or future subscriber to the capital stock of the
Trustee, on account of this Lease or the Sale and Lease Back Agreement or on account of any representa-
tion, covenant, undertaking or agreement of such corporation in this Lease or the Sale and Lease Back
Agreement contained, either expressed or implied, all such individual corporate liability, if any, being
expressly waived and released by the Lessee herein and by all persons claiming by, through or under the
Lessee; excepting, however, that the Lessee or any person claiming by, through or under it, making claim
hereunder, may look to said Trust for satisfaction of the same. FEach representation, covenant, undertak-
ing and agreement herein made on the part of the Lessor (including, without limitation, the Lessor’s
Warranty set forth in Section 5 hereof), for itself or for the Trustors, shall be deemed to have been made
by each Trustor, to the extent of its pro rata interest, as well as by the Lessor. The Lessor hereby repre-
sents to the Lessee that it has full and irrevocable power and authority to bind each Trustor in accord-
ance with the preceding sentence,

SECTION 25. MANDATORY PURCHASE OF ITEMS OF EQUIPMENT BY LESSEE UNDER
CERTAIN CONDITIONS.

25.1. Purchase on or before January 10, 1974. If on or before December 31, 1973:

(a) The Internal Revenue Service for any reason whatsoever (other than a default by the
Lessor under its obligation set forth in Section 25.6 hereof) shall not have issued to the Trustors
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and the Lessee a favorable tax ruling (which shall not have been affected by any Change in Tax Law
which in the reasonable written opinion of Messrs. Mayer, Brown & Platt (a copy of which opinion
shall be furnished to the Lessee) might reasonably be expected to preclude the Trustors from claiming
tax benefits on a basis that is at least as favorable as that to which the Trustors would be entitled
under such ruling) to the effect that: :

1. The organization created by the Trust Agreement will be a partnership subject to Sub-
chapter K, Chapter 1 of Subtitle A of the Code and the Trustors shall take into acecount in
computing their respective taxable incomes and credits their proportionate shares of the items
of income, gain, loss, deduction, or credit of such partnership.

2. The partnership created by the Trust Agreement will be considered the owner, lessor and
original user of the Equipment.

3. The Lease is a true lease under which the partnership created by the Trust Agreement
is the lessor and the Lessee is the lessee.

4. The partnership created by the Trust Agreement will have a cost basis in the Equip-
ment for purposes of computing the investment credit and depreciation deductions with respect
thereto which will include the Acquisition Cost and all other items properly included under
Section 1012 of the Code.

5. The partnership created by the Trust Agreement may elect to use the Class Life Asset
Depreciation Range System with respect to the Equipment pursuant to Section 167(m) of the
Code and Treasury Regulation § 1.167(a)-11 and may elect to use the “modified half-year con-
vention” pursuant to Treasury Regulation § 1.167(a)-11(c) (2)(ii) and the elections by the part-
nership under Treasury Regulation § 1.167(a)-11 will not constitute an election by any Trustor
with respect to any eligible property separately placed in service by such Trustor.

6. The Equipment falls within Asset Guideline Class 00.25 of Revenue Procedure 72-10,
I.R.B. 1972-8, 13, and may be assigned an asset depreciation period of 12 years.

7. The partnership created by the Trust Agreement may compute depreciation deductions
with respect to the Equipment using a method of depreciation consisting initially of the de-
clining balance method using a rate not exceeding twice the straight line rate and thereafter
may switch to the sum-of-the-years digits method and thereafter to the straight line method
without the consent of the Commissioner, pursuant to Section 167(m) of the Code and Treasury
Regulation § 1.167(a)-11.

8. Since neither the Lessor nor any of the Trustors will elect to treat the Lessee as having
acquired the Equipment pursuant to Section 48(d) of the Code, each Trustor, pursuant to
Section 38 of the Code, will be entitled to take into account its proportionate share of the
investment credit attributable to the entire cost basis of the Equipment.

9. Each Trustor will be entitled to take into account its proportionate share of the amounts
paid or accrued as interest with respect to the Conditional Sale Indebtedness pursuant to Section
163(a) of the Code.

10. The Lessee may deduct the rental payments made under the Lease pursuant to Section
162(a) (3) of the Code; or

(b) The Lessor and the institutional lenders referred to in paragraph (c¢) below shall not have
been furnished with the opinion of the Attorney General of the United States, in form and substance
reasonably satisfactory to the Lessor and such institutional lenders, that the Federal Railroad Ad-
ministrator on behalf of the Secretary of the Department of Transportation has the power under
the Rail Passenger Service Act of 1970, as amended, to execute and deliver the Government Guar-

18



anty, that such execution and delivery has been duly authorized, and that the Government
Guaranty has been duly executed and delivered and constitutes a valid, binding and enforceable

general obligation of the United States of America backed by the full faith and credit of the Govern—
ment of the United States; or

(c) The Lessee shall not have arranged for long-term institutional lenders (the “long-term
institutional lenders”) to acquire from the Vendor the interest of the Vendor under the Conditional
Sale Agreement at a price equal to the unpaid Conditional Sale Indebtedness plus acerued interest
thereon, all on such reasonable terms and conditions (including any amendments to this Lease and
the Conditional Sale Agreement, and any other documents executed in connection with this Lease
and the Conditional Sale Agreement, which may reasonably be required) as shall be reasonably
satisfactory in form and substance to such institutional lenders and to the Lessor;

then the Lessee hereby unconditionally agrees that it will, on or before January 10, 1974, purchase from
the Lessor each Item of Equipment theretofore delivered hereunder to the Lessor by paying to the Lessor,
at the office of the Lessor in Chicago, Illinois, in immediately available funds, an amount equal to the
sum of the following: (i) the aggregate Casualty Value (as of the day prior to the Term Lease Commence-
ment Date) for all of the Items of Equipment, (ii) the amount of all fees and expenses payable to the
Lessor for its services as Trustee, (iii) the amount of all out-of-pocket expenses (including all attorney’s
fees (not to exceed $25,000) and disbursements and the cost of printing all documents) reasonably incurred
by the Lessor and Continental Illinois Leasing Corporation in connection with the transaction contem-
plated by this Lease, and (iv) any rent accrued and unpaid to the date of such purchase.

(d) At any time on or before January 10, 1974, the Lessee may, on not less than 10 days’ prior
notice to the Lessor, require the Lessor to sell to the Lessee each Ttem of Equipment theretofore
delivered hereunder to the Lessor for the purchase price determined in accordance with the provisions
of this Section 25.1, provided that the Lessee shall certify to the Lessor in writing that, in the

judgment of the Lessee, the conditions set forth in this Section 25.1 cannot be complied with on or
before December 31, 1973.

25.2. Purchase of Items of Equipment by Lessee after Term Lease Commencement Date. If, at
any time on or after the Term Lease Commencement Date, the Lessor shall, by reason of the application
of Section 17(a)(viii) hereof, be entitled to proceed under Section 17(b) hereof, then the Lessee hereby
unconditionally agrees that it will, upon the written request of the Lessor, purchase from the Lessor the
Equipment by paying to the Lessor, as the purchase price therefor, within 10 days after such written
request, at the office of the Lessor in Chicago, Illinois, in immediately available funds, an amount equal
to the sum of (i) the aggregate Casualty Value (as determined as of the rent payment date coincident with
or next following the date of payment under this Section 25.2) for all of the Equipment, (ii) any rent
accrued and unpaid on the Equipment to and ineluding the rent payment date immediately preceding the
date of payment under this Section 25.2 and (iii) any other amounts owing by the Lessee to the Lessor
hereunder.

25.3. Borrowing on Guaranty. The Lessee agrees, if it shall become necessary, to obtain the funds
for any purchase required under Section 16 hereof or this Section 25 by using the guaranty authority of
the Secretary of the Department of Transportation which has been set aside for such purpose pursuant
to the Government Guaranty.

25.4. Conveyance by Lessor. On the date of any purchase of an Item of Equipment as above pro-
vided in this Section, the Lessor will sell such Ttem of Equipment to the Lessee by delivering to the Lessee,
without representation or warranty of any kind, express or implied (other than Lessor’s Warranty), a
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bill of sale covering such Equipment purchased by the Lessee. Any cost, expense or sales or use tax
incurred by the Lessor or the Lessee, in connection with the sale and purchase of such Equipment, shall
be paid by the Lessee, and the Lessor shall have no duty or liability whatsoever with respect to such sale
and purchase except as expressly provided in the preceding sentence hereof. In the case of each such
Item of Equipment purchased by the Lessee, the Lessee shall be liable for all of its indemnities under
Sections 6 and 10.2 hereof with respect to such Equipment as to events occurring prior to, but not after,
the date of such purchase.

25.5. Satisfaction of Obligation to Pay Casualty Value. If the Lessee shall purchase the Equip'niént
pursuant to this Section 25, it shall have the right to satisfy any obligation it may have to pay Casualty
Value for the Equipment because of the happening of a Casualty Occurrence by purchasing such Equip-
ment in accordance with the terms of this Section 25.

25.6. Internal Revenue Service Ruling. The Lessor shall, as promptly as practicable, prepare and
file a request for the Internal Revenue Service ruling referred to in Section 25.1 hereof, shall use its best
efforts to cause such ruling to issue at the earliest practicable date and shall keep the Lessee reasonably
informed as to the status of such request.

SECTION 26. MISCELLANEOUS.

26.1. Fees. The Lessor and the Lessee agree that there has been no third party, other than A. G.
Becker & Co., Incorporated, involved as agent, broker or finder in connection with this Lease, and the
Lessee indemnifies the Lessor and Trustors, and the Lessor and each Trustor indemnifies the Lessee,
from liability for fees, commissions or other claims of any agent, broker or finder made upon the Lessor
or Trustors or Lessee, except for the fee payable to A. G. Becker & Co., Incorporated. The payment of
such fee shall be the sole responsibility of the Lessor and the Lessor hereby agrees to pay such fee.

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

26.3. Trustee’s Fees. The Lessee agrees to pay the Lessor’s fees and reasonable expenses, as
trustee under the Trust Agreement, for the acceptance and administration of the trust, and the reasonable
fees and expenses of the agent for the long-term institutional lenders. The Lessee will reimburse the
Lessor and the agent for such fees and expenses promptly upon notice from the Lessor and the agent of
the amount thereof, It is agreed that the Lessor’s initial fée for acceptance of the trust shall be $2,000
and that the Lessor’s annual fee for administration of the trust shall be $1,000.

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

26.5. Lessor’s Right to Perform. If the Lessee fails to make any payments required by this Lease,
or to perform any of its other obligations contained herein, the Lessor may itself, but shall not be required
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to, make any such payments or perform any such obligations. The amount of any such payment and the
Lessor’s reasonable costs and expenses, including (without limitation) legal fees and expenses in connec-
tion therewith and with such performance, shall thereupon be and become payable by the Lessee to
the Lessor upon demand.

26.6. Notices. Any notice or other communication hereunder shall be in writing and; if mailed, shall |

be deemed to be given on the second day after it is sent by registered or certified mail, postage prepaid,
and addressed: (i) if to. Lessee, at 955 L’Enfant Plaza North, S.W., Washington, D.C. 20024, Attention:
Secretary, (i) if to Lessor, at 231 South LaSalle Street, Chlcago, Illinois 60693, Attention: Corporate

R
R

Trust Department, or (iii) to either party at such other address as it may, by written notice recelved .

by the other, designate as its address for purposes of notice hereunder.

—

26.7. Law Governing, etc. If this Lease or any provision hereof shall be deemed invalid, illegal or un-
enforceable in any respect or in any jurisdiction, the validity, legality and enforceability of this Lease in
other respects and other jurisdictions shall not be in any way impaired or affected thereby. Each of the
parties hereto acknowledges that the other party shall not by act, delay, omission or otherwise be deemed
to have waived any of its rights or remedies under this Lease unless such waiver is in writing, and such
writing shall be binding only to the extent therein provided and only upon the party signing it. A waiver
on any one occasion shall not be construed as a waiver on any future occasion. Without limiting the fore-
~ going, the Lessor’s rights and the Lessee’s duties shall in no way be affected by the Lessor’s inspection
of, or failure to inspect, the Equipment or any Item thereof. The Lessee hereby waives any right to
assert that the Lessor cannot enforce this Lease (or that this Lease is invalid) because of any failure of the
Lessor to qualify to do business in any jurisdiction. This Lease shall be governed by the laws of the
District of Columbia and shall be binding upon and inure to the benefit of the Lessor and" the Lessee and
their respective successors and asigns. ~ e~

26.8 Section Headings. The Section headings in this Lease are for convenience’ g referenqe oniy
and shall not be considered to be a part of this Lease. Sy e

26.9. Lessor’s Authorization. The Lessor represents to the Lessee that the execution, delivery and
performance of this Lease, the Sale and Lease Back Agreement and the Government Guaranty are
within the corporate power of the Lessor, have been duly authorized by all necessary corporate and other
action and are; and at all times will be, authorized under the Trust Agreement referred to in Section
26.11 hereof.

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

26.11. Trustor Defined. The.term “Trustors” as used herein means Continental Illinois Leasing
Corporation, Cobak Corporation and Chrysler Credit Corporation, as Trustors under the Trust Agree-
ment dated as of January 31, 1973 among the Trustors and the Lessor, and their respective successors in
interest and assigns under said Trust Agreement as permitted by Section 19.3 hereof.

26.12. Execution in Counterparts. This Lease, and any lease supplemental hereto, may be executed
in several counterparts, each of which so executed shall be deemed to be an original and in each case
such counterparts shall constitute but one and the same instrument.
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In WirnEss WHEREOF, the parties hereto have caused this Lease to be executed by their respective
officers thereunto duly authorized and their corporate seals to. be hereto afﬁxed as of the day and year
first above written.

CoNTINENTAL IrLINOIS NATIONAL BANK AND
- TrusT COMPANY OF CHI(‘AGO,

S o0 N . ™ :I‘W

s Second Vice President

. (CorRPORATE SEAL)

ATTEST: = LESSOR

Trust O.ﬁiacer( J

NATIONAL RAILROAD PASSENGER CORPORATION

b =Rsbod © Mgek

Vice President

(CORPORATE SEAL)

LESSEE

Guaranty by Department of Transportation

The Federal Railroad Administrator on behalf of the Secretary of the Department of Transportation
of the United States of America does hereby guarantee the prompt payment of the Guaranteed Lease
Obligations, pursuant to and in accordance with the Guaranty Agreement dated Juné(, 1973 among
the Federal Railroad Administrator of the Department of Transportation of the United States of America,
as Guarantor, National Railroad Passenger Corporation, Continental Illinois National Bank and Trust
Company of Chicago, as Trustee, and Continental Illinois National Bank and Trust Company of Chicago,
in its individual capacity, as the first assignee of the Conditional Sale Agreement.

FEDERAL RAILROAD ADMINISTRATOR

- | el Riadf fothe

) Federal Railroad Admlrfstra
CCORPORATE - SErt)—

ATTEST: ' GUARANTOR

M@Mﬁ_
WW}@WW
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LEASE ADDENDUM

. The parties agree that before any amendment or modificatlon
(other than to the Specifications) of this Lease, or any assignment
- or transfer of the interest of the Lessor.or any Trustor hereunder
(other than to insurance companies, commercial and savings banks
and financing corporations of recognized standing organized under
the laws of the United States or of any state thereof) or of the
interest of the Lessee hereunder, becomes effective, the Federal-
Railroad Administrator must approve the same in writing. In con- —
- slderation of his guarantee of National Railroad Passenger Corpora-
tion's financial obligations under this Lease, the Federal Railroad
Administrator shall have the right to enforce this provision ir-
respective of any other provision of this Lease. :

\§;~ el

- N CONTINENTAL TLLINOIS NATIONAL BANK
(Corporate_Seal) AND TRUST COMPANY OF CHICAGO,
i as Trustee
Attest- i _7522Ei%%okﬁAq?g;;%;;,dz;{i\\

v LR G n___ Second Vice President
© i~ Trust Offieer

\\,~
7/

NATIONAL RATLROAD PASSENGER CORPORATION

By 2obe® S Mk

V1iCe rresigent

(Corporate Seal)

\Attesﬁ:f
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StATE oF ILLINOIS }
County oF Cook

On this ]Zd day of June, 1973, before me personally appeared V. EDWARD KUHL , to me
personally known, who being by me duly sworn, says that he is a Second Vice President of CONTINENTAL
InriNois NaTionaL Bank aND Trust Company oF CHICAGO, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that said instrument was signed and sealed on behalf
of said corporation by 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.

Qﬂ M J. J. POWELL

Notary Public
(SEAL) ' .
taad : 26, 1976 N SN :
My Commission expires: apm! 26, - -l
B :.: : ~ -
P S ~
7z -
S TS amganan -7
Crry or WASHINGTON A
Districr o COLUMBIA RO

On this /2 “day of June, 1973, before me personally appeared /8,4“,6 < A‘” 7:‘ to me
personally known, who being by me duly sworn, says that he is a Vice President of NATIoNAL RAILROAD
PassENGER CORPORATION, that one of the seals affixed to the foregoing instrument is the corporate seal
of said corporation, that said instrument was signed and sealed on behalf of said corporation by au-
thority of its Board of Directors; and he acknowledged that the execution of the foregoing mstrument was

the free act and deed of said corporation. S
L. & z/i(,w R

Notary Public | o e Tk
<t N ST
(SEAL) 1:- = A S ::
My Commzm EXPlres Iu ” ';,{9 7‘7 » ‘; o~ §
My Commission expires: . T AT

CiTY oF WASHINGTON
DistricT oF CoLuMBIA

On this (QU day of June, 1973, before me personally appeared He€wrs 7 RvS#,J% to me per-
sonally known, who being by me duly sworn, says that he is the Deputy Federal Railroad Administrator,
that one of the.seals affixed-to-the-foregoing instrument-is-tire seal of the Federal Raitroad Administratien,
that the foregoing instrument was signed by him by authority duly delegated to him by the Secretary of
Transportation; and he acknowledged that the execution of the foregoing instrument was his free act
and deed as the Deputy Federal Railroad Administrator,

"
»

I
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Type Quantity
3,000 H.P. 40
Diesel Electric
Locomotives
Model SDP40F

SCHEDULE A

DESCRIPTION OF EQUIPMENTY}

Manufacturer’s
Specifications

Builder’s No. 8093 dated
November 1, 1972 as
amended by specification
supplements (contained
in Lessee’s Request for
Quotation X-JKL-258-1
dated September 14, 1972
and Purchase Order
WKL-307-001 dated
November 2, 1972 and
supplements 1, 2, 3 and
6 thereto)

*Not including fuel and freight.

Place of
Delivery R.R. Nos. Unit Price* Total Price*
Chieago, 500-539 $444,665.72 $17,786,628.80
Illinois (both

inclusive)

Delivery

Approximately one
Locomotive a day,
with final delivery
on or prior to July
31, 1973

1The term “Item of Equipment” as used in this Lease shall mean a locomotive described above, including the radio and signal equipment

installed therein.



SCHEDULE B

Installments of Periodic Rent

Rental—the following per- Rental—the following per-

centage of the Acquisition centage of the Acquisition

Rent Payment Cost of Equipment under Rent Payment Cost of Equipment under

Number the Lease Number the Lease

1 2.388515 31 2,366814
2 2.388533 32 2.365501
3 2,388486 33 2.364165
4 2.388380 34 2,362805
5 2.388214 35 2.361166
6 2.387986 36 2,359758
7 2.387697 37 2.358328
8 2.387354 38 2.356874
9 2.386956 39 2.355114
10 2.386503 40 2.353614
11 2.385994 41 2.352092
12 2.385433 42 2.350548
13 2.384821 43 2.348115
14 2.384156 44 2.346530
15 2.383438 45 2.344927
16 2.382672 46 2.343307
17 2.381857 47 2.341668
18 2.380993 48 2.340012
19 2.380079 49 2.338337
20 2.379120 50 2.336645
21 2.378116 51 2.334934
22 2.378258 52 2.333205
23 2.376959 53 2.331457
24 2.375840 54 2.329692
25 2.374696 55 2.327908
26 2.373528 56 2.330150
27 2.372080 57 2.328381
28 2.370864 58 2.326608
29 2.369623 59 2.324830
30 2.368358 60 2.323047



SCHEDULE C

SCHEDULE OF CASUALTY VALUE

CASUALTY VALUE: The following per cent of the Acquisition Cost (as defined in the Lease) to
the Lessor of any Item of Equipment is to be paid on a rental payment due date pursuant to Section 11
of the Lease as the result of any Item of Equipment becoming the subject of a Casualty Oceurrence,
depending upon when the Casualty Value is paid. Casualty Value does not include any amounts for
which the Lessor may be entitled to indemnification under Sections 6 and 10.2 of the Lease.

Before Term Lease Commencement Date Casualty Value shall equal 1009%.

If Casualty Occurrence
is during quarter ending Casualty Value Payable
on Periodic Rent Per Item (in lieu of

If Casualty Occurrence
is during quarter ending

Casualty Value Payable
on Periodic Rent

Per Item (in lieu of

Payment rental payment for such Payment rental payment for such
Date Item due on such date) Date Item due on such date)
AN 103 .450727 Bl e 66.280559
e e e 103.469593 B2 e e 64.880407
2 e 103.419581 3 P 63.455068
4 i 103.306476 B4, e 62.004243
5 e 103.129217 3D e e e 60.255545
Bt e e 102.886721 B0, e e e 58.754499
S 102.577899 BT e 57.228762
< PP 102.211829 B8 s 55.678051

L AP 101.787620 3. e e 53.800339
10, .. 101.304371 40, e e 52.200739
11, e e 100.761164 S 50.577264
2 100.163480 O 48.929671
13, e e 94.836384 A3 e, 46.335168
14, .. 94.127368 44 44 .644419
5 93.361482 1 PP 42,934758
16, . 92.544311 A6, . e e 41.206092
17, 91.675182 A 39.458335
18, 90.753415 T 2 37.691402
19. . 89.778319 49, e 35.905224
20, ..., e 88.755613 50, . 34.099728
2. e 83.010605 5 P 32.274846
2 83.161919 537 2 30.430519
23 e 81.776034 L5 O 28.566695
2 80.582088 S . e 26.683329
2 79.362348 571 J 24 .780365
7 78.116449 51 2 27.172686
1 A 76.571941 L P 25.285805
28 75.274301 5% S 23.394077
29, e 69.276977 5. 21.497384
B0, it i e 67.927917 B0, .. e 19.595597
Thereafter...................... 15.000000



SCHEDULE D

SCHEDULE OF MAXIMUM PURCHASE PRICE

The MAXIMUM PURCHASE PRICE shall mean the following per cent of the Acquisition Cost
(as defined in the Lease) to the Lessor of any Item of Equipment for the purpose of determining any
amount payable pursuant to Section 16.2 of the Lease, depending upon when the Maximum Purchase
Price is paid. The Maximum Purchase Price does not include any amounts for which the Lessor may be
entitled to indemnification under Sections 6 and 10.2 of the Lease.

Before Term Lease Commencement Date Maximum Purchase Price shall equal 100%,.

If Mazimum Purchase Price is Mazimum If Maximum Purchase Price is Mazimum
determined during quarter ending Purchase determined during quarter ending Purchase
on Periodic Rent Price on Periodic Rent Price
Payment Payable Payment Payable
Date Per Item Date Per Item
) 103.450727 Sl. . e 80.302995
e e 103.469593 b3 7 78.902843
K 103.419581 B3 77.477504
S 103.306476 B4, 76.026679
5 103.129217 3D 74.277981
B e 102.886721 36. o 72.776935
T e 102.577899 A 71.251198
e 102.211829 3 2O 69.700487
L 101.787620 3. e 67.822775
10, 101.304371 40, . e 66.223175
1 100.761164 S 64.599700
12, e 100.163480 A e 62.952107
13, 99.510529 4. 60.357604
4. e 98.801513 44 58.666855
2 2 98.035627 . 3 2 O 56.957194
16, ... e 97.218456 46. . 55.228528
17 96.349327 - 53.480771
18, 95.427560 48 . 51.713838
19, . 94 .452464 49, 49.927660
20, e 93.429758 S0, . 48.122164
1 92.358896 5 46.297282
2 e 92.510210 D2 e 44 .452955
7 2 91.124325 52 2 42.589131
24 . e 89.930379 L 40.705765
2 e 88.710639 1533 2 38.802801
26, . 87.464740 56, e 41.195122
7 85.920232 3 7 P 39.308241
2 e 84.622592 5 2 37.416513
29, 83.299413 53 35.519820
B0. . e 81.950353 60. ... . 33.618033
Thereafter........c..c.ocovn. .. 15.000000



