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March 23, 1982

Ms. Agatha Mergenovich

Secretary

Interstate Commerce Commission

12th Street & Constitution Avenue, N.W.
Washington, D.C. 20423

Y
2 b

Re: Filing and Recordation of Egquipment Lease
Between Gould Leasing Services, Inc. (Lessor)
and Bessemer and Lake Erie Railroad Company
(Lessee)

Dear Ms. Mergenovich:

In accordance with 49 CFR §1116, please find enclosed
herewith for filing with and recordation by the Interstate Com-
merce Commission, along with the filing fee of $50.00, the
original and two (2) certified copies of an equipment lease
dated May 1, 1980 by and between Gould Leasing Services, Inc.
(Lessor) 10 Gould Center, Rolling Meadows, Illinois 60080 and
the Bessemer and Lake Erie Railroad Company (Lessee) 600 Grant
Street, P.0.Box 536, Pittsburgh, Pennsylvania 15230.

Under the enclosed lease, the Bessemer and Lake Erie
Railroad Company agreed to lease two-hundred and seventy-five
(275) 100-ton open top hopper cars from Gould Leasing Services,
Inc. At the time of the execution of the lease, these cars
were marked with the following identification numbers of the
Bessemer and Lake Erie Railroad Company:

BLE 51020 to 51041, inclusive
BLE 51043 to 51090, inclusive
BLE 51092 to 51112, inclusive
BLE 51114 to 51171, inclusive
BLE 51173 to 51197, inclusive
BLE 51199 to 51299, inclusive

Upon the Commission's receipt of the enclosed documents,
I would kindly request that the original be returned to Attorney
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Gary J. Marini, 600 Grant Street, P.0O.Box 536, Pittsburgh,
Pennsylvania 15230.

Thank you for your kind cooperation in the handling of
this matter.

Very truly yours,

D il

V. W. Kraetsch
Vice President - Finance

Bessemer and Lake Erie Railroad
Company

VWK : mw

Enclosures
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Puterstate Commerce Commission

‘ 3/29/82
Washington, B.C. 20423

OFFICE OF THE SECRETARY

" ' \
Gery J. Marini |
600 Grant Streat ‘ ff
P.0.Box 336 "
Pittsburgh, Pennsylvania 15230

l

Dear 4/
Siry

The enclosed document {s) was recorded\pursuant to the provi-

sions of Section 11303 of ﬁhe Interstaté[Commerce Act,49 U.S.C.

11303, on at '\\ , and assigned re-
3/29/82 2:55pm
recordation number (s). SN .
13610

Sincerely yours,

/ 7 X/ ﬁuf C’/(a {ZY(ivj

Agatha L. Mergenov1ch
Secretary

Enclosure(s)

SE-30
(7/79)
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EQUIPMENT LEASE

Dated as of May 1, 1980

BETWEEN

GOULD LEASING SERVICES, INC.

LESSOR

AND

BESSEMER AND LAKE FRIE RAILROAD COMPANY

LESSEE

(Open Top Hopvers)
(BLE Lease No. 80-1)
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EQUIPMENT LEASE

THIS EQUIPMENT LEASE ("this Lease" or "Eguipment Lease')
dated as of May 1, 1980, between GOULD LEASING SERVICES, INC., a
Delaware corporation (the "Lessor"), and BESSEMER AND LAKXE ERIE
RAILROAD COMPANY, a Pennsylvania corporation (the "Lessee").

RECITALS

A. The Lessor is the owner of the railroad equivment
described on Schedule A hereto (collectively the "Items" or the
"Eguioment" and individually an "Item" or "Item of Equipment"”).
Lessor wishes to lease the Equipment to Lessee on the terms and
conditions hereinafter set forth.

B. The Lessee is a common carrier by railroad and wishes to

lease the Equipment from the Lessor on the terms and conditions
hereof.

C. Pursuant to a Participation Agreement dated as of
January 15, 1979 (the "Participation Agreement") with Mercantile-Safe
Deposit and Trust Company, as security trustee (the "Security
Trustee”), William M. Gibbons as Trustee of the Property of the Rock
Island and Pacific Railroad Company ("Trustee")}, and the
institutional investors named in Schedule 2 thereto (the "Note
Purchasers”), the Items subject to this Lease were subject to an
Equipment Lease (the "Prior Lease") dated as of January 15, 1979
between Lessor and the Trustee. The Prior Lease has been terminated
pursuant to a Termination Agreement (the "Termination Agreement")
between Lessor and the Trustee dated as of May 21, 1980.

D. Also pursuant to the Particimation Agreement,
$5,793,225.50 in original principal amount of non-recourse Secured
Notes (the "Notes") were issued to the Note Purchasers which Notes
were secured by a security interest in Lessor's right, title and
interest in the Prior Lease and the Equipment and will continue to be
secured by a security interest in the Egquipment and this Lease.

SECTION 1. LEASE AND DELIVERY OF EQUIPMENT

1.1 1Intent to Lease and Hire. Upon Lessee's acceptance of
an Item of Equipment in the manner hereinafter provided, the Lessor
shall lease and let such Item of Eguipment to the Lessee for the

rental and on and subject to the terms and. conditions herein set
forth.




1.2 Delivery and Inspection of Equipment. In furtherance
of the termination of the Prior Lease, the Lessee shall cooperate
with the Lessor in seeking car service orders from the Interstate
Commerce Commission ("ICC") or the Association of American Railroads
("AAR") that direct all carriers in possession of any of the Items to
return the Items, after their loads are emptied, to one of the
interchange points with the Elgin, Joliet and Eastern Railway Company
("EJ&E") described on Schedule B hereto (the "Interchange Points").
When the Items are received at the Interchange Points, the Lessee
agrees to make or cause the making of normal and adeguate inspection
to provide, among other things, for attachment of foreign line defect
cars, if aporovriate. At the time of such inspection, Lessee will
prepare an inspection report substantially in the form of Schedule C
attached hereto (the "Inspection Report") for each Item. WNot less
often than weekly, Lessee will notify Lessor of all Items which have
been received at an Interchange Point since the time of Lessee's last
previous notice and of the results of said inspection. 1Items which
Lessee believes are damaged and not acceptable for interchange
(herein "Damaged Items") shall be marshalled and stored on holding
" tracks, and Lessee will periodically notify (or cause notification to
be made to) Lessor that the Damaged Items are available for joint
inspection. The joint inspection will be made by the Trustee, the
Lessor and the Lessee, utilizing the Inspection Revort, and they
shall determine what revairs ("Damaged Repairs") are necessary to
restore the Damaged Items to an undamaged condition suitable for
interchange under AAR Interchange Rules and applicable federal
freight car safety standards.

1.3 Repair of Equipment. 1In the event that any Item
received at an Interchange Point for Lease hereunder requires Damage
" Repairs, other than an Item excluded pursuant to section 1.4 hereof,
Lessee shall make or cause such revairs to be made. The exvense of,
and time required for, such Damage Repairs to each Item shall be in
such amount as is agreed to, by Lessor and Lessee and set forth in
the Inspection Report for such Item, and such expense shall be for
Lessor's account. Lessee shall issue or cause to be issued an
invoice covering the cost of the Damage Repvairs for the Damaged Items

and Lessor shall pay said invoice within thirty days from the
receipt thereof.

1.4 Undelivered and Unrevairable Eaquivment. 'In the event
that any Item (i) is not received at an Interchange Point for lease
hereunder vrior to January 1, 1981, or (ii) is reported lost or
destroyed by the Trustee, or (iii) is received at an Interchange
Point in such severely damaged condition that Lessor and Lessee agree
that revair of such Item is not practicable, then such Item shall be
deleted from Schedule A hereto and shall no longer be an Item to be
accepted for lease hereunder.

1.5 Acceptance of Equipment. Each Item received by Lessee
at an Interchange Point, other than Items excluded pursuant to

Section 1.4 hereof, as evidenced bv Lessee's execution and delivery
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of an Inspection Report for same will be deemed irrevocably accepted
by Lessee for all purposes of this Lease on the date (the "Acceptance
Date") determined as follows:

(a) Each Item which is not a Damaged Item will be
deemed accepted on May 22, 1980 or the date on which it is received
at an Interchange Point, whichever is later.

(b) Each Damaged Ttem requiring Damage Repairs in
order to comply with applicable federal freight car safety standards
("safety Act Repairs") which must be performed on the EJ&E will be
deemed accepted on the date which occurs after such number of days as
is estimated to be required for such repairs after the earlier of (1)
the date on which the Trustee has inspected the Item (provided that
Lessee and Lessor concur in the results of such inspection), or (1ii)
the date on which the Trustee's right to inspect the Item terminates
(provided that Lessor has Dreviously notified Lessee of such date,
and Lessor and Lessee concur in the results of any 1nsoect10n without
the Trustee.

(c) Each Item which is received requiring Damage
Repairs which are not Safety Act Repairs and are not verformed on the
EJ&E will be deemed accepted on the date which occurs three days
after the acceptance date for such Item determined as provided in
paragraph (b) above.

1.6 Lessee's Satisfaction With Equivpment., Except as
provided in Section 1.4 above, the Lessee's execution and delivery of
an Inspection Report with respect to each Item of Equipment pursuant
to Section 1.2 hereof shall establish that, subject to the making of
any Damage Repairs described in the Insvection Revport such Item of
Equipment is acceptable to and accepted by the Lessee under this
Lease, and that such Ttem of Equipment is, exceot as indicated in
such Inspection Report, in good order and condition.

1.7 Disputes. All disputes between the Lessor and the
Lessee regarding the condition of the Items uvon receiot at an
Interchange Point for Lease hereunder and the expense of, and time
required for, Damage Repairs shall be resolved by an arbitrator that
is acceptable to both parties.

SECTION 2. RENTALS AND PAYMENT DATES.

2.1 Rent for Equipment. The Lessee agrees to vay the
Lessor the following rent in advance for each Item of Egquipment
accepted under this Lease:

(a) 1Interim Rental. For each Item of Equipment,
$9 18 per calendar day (the "Interim Rental”) for the period, 1f
any, from the date following the Acceptance Date for such Item to,
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but not including, the next succeeding semi-annual date for payment
of Fixed Rental as set forth in Section 2.2(b) hereof.

(b) Fixed Rental. For each Item of Egquipment, semi-
annual installments of fixed rental (the "Fixed Rental"), (i) in the
amount of $1,675.00 to and including July 1, 1994, (ii) in the amount
of $690.00 commencing January 1, 1995 to and including July 1, 2001,

and (iii) if apwmlicable thereafter in the amount determined under
Section 18 hereof.

2.2 Rental Payment Dates.

(a) The Interim Rental for each Item shall be payable
on the fifth business day of the month next following the month in
which the Acceptance Date for such Item occurs.

(b) The first installment of Fixed Rental for each Item
of Equipment shall be due and vayable on July 1, 1980 (the "Term
Lease Commencement Date") and the balance of said installments shall
be payable on each January 1 and July 1 thereafter with the final
such installment payable July 1, 2001, subject to renewal as orovided
in Section 18 hereof; orovided, however, that in the event of any
Item with an Acceptance Date after June 30, 1980 and before
January 1, 1981, the first installment of Fixed Rental with
respect to such Item shall be due and vavable on January 1, 1981 and
any Item with an Acceptance Date after January 1, 1981 and before
June 30, 1981 shall be due and vayable July 1, 1981. If any rent
payment date is not a business day, the rent payment otherwise
payable on such date shall be vpayable on the next succeeding business
day. For purposes of this Lease, the term "business day" means
calendar days, excluding Saturdays, Sundays and holidays on which
banks in either the States of Illinois, Maryland or Pennsylvania are
authorized or required to close.

+2.3. Place of Rent Payment, The Lessor instructs the
Lessee to make all payments due hereunder as follows:

(a) Each installment of Interim Rental or Fixed Rental
shall be paid to the account of the Lessor by bank wire transfer
(identifying the same as payment of Interim Rental or Fixed Rental,
as the case may be, relating to BLE Lease No. 80-1) to the address
provided for payments in Section 21.1 hereof; provided that in the
event either the Lessor or the Security Trustee shall notify the
Lessee in writing that the right to receive payment of such
installment shall have been assigned in accordance with Section 16
hereof, the Lessee shall make such payment by wire transfer to the
place designated in such notice or as otherwise designated from time
to time in writing by such assignee; and provided further that in the
event such notice shall direct the Lessee to divide such installment
into not more than two oportions and to vay each portion by wire
transfer sevarately to not more than two varties, the Lessee agrees
to do so; provided that Lessee shall be under no obligation to see to
the apolication of such payments as between the parties inter se.
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(b) The entire amount of any payment of Casualty Value
pursuant to Section 11 hereof shall be paid to the Lessor by a check
drawn on a bank located in the continental United States (identifying
the same as a payment of Casualty Value relating to BLE Lease No. 80~
1) and forwarded to the Lessor in the manner provided for payments in
Section 21.1 hereof provided that in the event either the Lessor or
the Security Trustee shall notify the Lessee in writing that the
right to receive payment of such Casualty Value shall have been
assigned in accordance with Section 16 hereof, the Lessee shall make
such payment by such check in the manner designated in such notice or

as otherwise designated from time to time in writing by such
assignee;

(c) The Amount of any payment owing to the Lessor
pursuant to Section 6, 10.2 or 11.1 (with respect to public liability
insurance) hereof shall be made directly to the party to receive the
same without regard to the assignment of this Lease or the payments
due hereunder vpursuant to Section 15 hereof;

, (d) The amount of any interest due in resvect of the
late payment of amounts pursuant to Section 19 hereof shall be paid

to the party and in the manner herein provided to receive said rental
or other amount; and

(e) 2All payments other than those above specified
shall be made by the Lessee directly to the party to receive the same
unless any such payment has previously been made by the Lessor or the
Security Trustee, in which case the Lessee shall reimburse the Lessor

or the Security Trustee, as the case may be, directly for such
payment,

The Lessee agrees that it will make payments due hereunder
by wire transfer where specified above at 12:00 noon on the due date
of such vayment in federal or otherwise immediately available funds
to the party to whom such payment is to be made, and otherwise by
check of the Lessee drawn on a bank located in the continental United
States and mailed to the varty to receive the same at the address
herein provided or at such other address as the Lessee shall have
been provided in writing.

2.4 Net Lease. This Lease is a net lease and the Lessee's
obligation to pay all Interim Rental and Fixed Rental and other
amounts payable hereunder shall be absolute and unconditional under
any and all circumstances and, without limiting the generality of the
foregoing, the Lessee shall not be entitled to any abatement of rent
or reduction thereof or setoff against rent, including, but not
limited to, abatements, reductions or setoffs due to any present or
future claims of the Lessee against the Lessor under this Lease or
otherwise or against any assignee of the Lessor pursuant to Section
16 hereof; nor except as otherwise expressly provided herein, shall



this Lease terminate, or the respective obligations of the Lessee be
otherwise affected, by reason of any defect in or damage to or loss
or destruction of all or any of the Eguipment from whatsoever cause,
the taking or requisitioning of the Eaguipment by condemnation or
otherwise, the lawful prohibition of Lessee's use of the Eguipment,
the interference with such use by any vrivate person or corporation,
the invalidity or unenforceability or lack of due authorization or
other infirmity of this Lease, or lack of right, vower 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 contrarv notwithstanding, it being the intention of
the varties hereto that the rents and other amounts payable by the
Lessee hereunder shall continue to be payable in all events unless
the obligation to pay the same shall be terminated pursuant to
Section 11 hereof, or until, pursuant to Section 13 hereof, the
Equipment has been returned to the possession of the Lessor (for all
purposes of this Lease any Item of Fguipment shall not be deemed to
have been returned to the Lessor's possession until all of the
Lessee's obligations with respect to the return, transvortation and
storage thereof have been performed). To the extent permitted by
applicable law, the Lessee hereby waives any and all rights which it
may now have or which at any time hereafter mav be conferred uvon it,
by statute or otherwise, to terminate, cancel, quit or surrender the
Lease or any of the Items of Eguipment except in accordance with the
express terms hereof. Each rental or other payment made by the
Lessee hereunder shall be final and the Lessee shall not seek to
recover all or any vart of such payment from the Lessor or any vart
of such payment from the Lessor or anv assignee pursuant to Section
16 hereof for any reason whatsoever.

SECTION 3. TERM OF THE LEASE,.

The term of this Lease as to each Item of Eguipment shall
begin on the Acceptance Date of such Item and, subject to the
provisions of Sections 11, 14 and 18 hereof, shall terminate as to
such Item on December 31, 2001.

SECTION 4. OWNERSHIP AND MARKING OF 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 possession 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 hereto and will keep and maintain,
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plainly, distinctly, vermanently and conspicuously marked by a plate
or stencil printed in contrasting color upon each side of each Item
of Equipment in letters not less than one inch in height as

follows:

"Leased from Gould Leasing Services, Inc., as Owner, and Subject
to a Security Interest Recorded with the I.C.C."

with appropriate changes thereof and additions thereto as from time
to time may be required by law in order to protect the title of the
Lessor to such Ttem of Equipment, its rights under this Lease and the
rights of any assignee under Section 16 hereof. The Lessee will
promptly replace any such names and word or words which may be
removed, obliterated, defaced or destroyed. The Lessee will not
change the road number of any Item of Eguipment except in accordance
with a statement of new road numbers to be substituted therefor,
which statement vreviously shall have been delivered to the Lessor
and the Security Trustee 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 interoreted as a claim of ownership;
provided, however, that the Lessee may cause the Eguipment to be
lettered with the names or initials or other insignia customarily
used by the Lessee or an Affiliated Company (hereinafter defined) on
railroad equipment used by it or an Affiliated Company of the same or
a similar type for convenience of identification of the right of the
Lessee to use the Equipment under this Lease.

SECTION 5. DISCLATIMER OF WARRANTIES.

THE LESSOR LEASES THE EQUIPMENT AS-IS IN WHATEVER CONDITION
IT MAY BE WITHOUT ANY AGREEMENT, WARRANTY OR REPRESENTATION, EITHER

EXPRESS OR IMPLIED, BY THE LESSOR.
WARRANTY OR REPRESENTATION, EITHER
FITNESS FOR ANY PARTICULAR PURPANSE
ITEMS OF EQUIPMENT, (B) THE DESIGN
QUALITY OF THE MATERIAL, EQUIPMENT
OR (C) ANY OTHER MATTER WHATSOEVER

LESSOR EXPRESSLY DISCLAIMS ANY
EXPRESS OR IMPLIED, AS TO (A) THE
OR MERCHANTABILITY OF ANY ITEM OR
OR CONDITION OF, OR -AS TO THE
OR WORKMANSHIP IN, THE EQUIPMENT,
(OTHER THAN AS SET FORTH IN THIS

AGREEMENT), IT BEING AGREED THAT ALL SUCHY RISKS, AS BETWEEN THE

LESSOR AND THE LESSEE, ARE TO BE BORNE BY THE LESSER,

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 avpear, but in all cases at the sole cost and
expense of the Lessee, whatever claims and rights the Lessor may have
against the manufacturer hereof; vprovided, however, (i) that Lessee



shall in its sole discretion determine whether, in what manner and to
what extent to exercise such claims and rights, (ii) any sums
recovered by Lessee hereunder shall be first applied to the vayments
of such expenses (including, without limitation counsel and related
costs and fees) incurred in the assertion of such claims and rights
and the balance if any, shall be next applied to repair restoring
each Item which was the subject of such claims and rights to its
original condition, usual wear and tear excepted, with the balance,
if any, to be split equally between Lessor and Lessee (iii) that if
at any time an Event of Default shall have occurred and be
continuing, the Lessor may assert and enforce, at the Lessee's sole
cost and expense, such claims and rights. The Lessor shall have no
responsibility or liability to the Lessee or any other person with
respect to any of the following: (i) any liability, loss or damage
caused or alleged to be caused directly or indirectly by any Item of
Equipment or by anv inadequacy thereof or deficiency or defect
therein or by any other circumstances in connaction therewith; (ii)
the use, operation or performance of any Item of Eauipment or any
risks relating thereto; (iii) any interruption of service, loss of
business or anticipated profits or consequential damages; or (iv) the
delivery, operation, servicing, maintenance, revair, imorovement or
replacement of any Item of Eguipment.

SECTION 6. LESSEE'S INDEMNITY,

6.1. Scope of Indemnity. The Lessee shall defend,
indemnify and save harmless the Lessor, any assignee thereof pursuant
to Section 16 hereof (including, without limitation, the Security
Trustee) and their respective successors and assigns (collectively
the "Indemnitees") from and against:

(a) any and all loss or damage to any Item of the
Equipment which shall occur after its receipt at an Interchange
Point, usual wear and tear exceoted; and

(b) any claim, cause of action, damages, liability,
cost or exvense (including, without limitation, counsel fees and
costs in connection therewith) which may be incurred in any manner by
or for the account of any of them arising after the receipt of
each Ttem involved at an Interchange Point (i) relating to any Item
or any part thereof, including, without limitation, the construction,
purchase, delivery, rejection, acceotance, ownership, sale, leasing,
storage or return of any Item or as a result of the use, maintenance,
repair, replacement, operation or the condition thereof (whether
defects are latent or discoverable by the Lessee or any indemnified
party), (ii) by reason or as the result of any act or omission
(whether negligent or otherwise) of the Lessee for itself or subject
to Section 5 hereof, as agent or attorney-in-fact for the Lessor
hereunder, (iii) as a result of claims for patent, infringement, or

(iv) as a result of claims for negligence or strict liability in
tort.



The indemnities set forth in this Section 6.1 shall aoply without
regard to any negligence on the part of the Lessor or the

Trustor provided Lessee shall not be required to indemnify the
Indemnitees or any of them as a result of the intentional conduct or
gross negligence of the Indemnitees or any of them. The Indemnitees
and assumptions of liabilities set forth in this Section 5.1 do not
guarantee a residual value in the Equipment nor do they guarantee the
payment of the Notes or any interest accrued thereon.

6.2. Continuation of Indemnities and Assumptions. The
indemnities and assumotions of liability 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 overation of law or otherwise; orovided, however, that
such indemnities and assumptions of liability shall not apply in
respect of any mattier:z referred to in subsection (a) or clause (i),
(ii) or (iv) of subsection (b) of Section 5.1 hereof, occurring after
the termination of this Lease, except for any such matters occurring
after the termination arising in connection with the Lessee's
assembling, delivering or transporting of the Equipment as provided
in Section 13 or 15, as the case may be. The Lessee shall be
entitled to control, and shall assume full responsibility for, the
defense of such claim or liability.

6.3. Income TMaxes.

(a) This Lease is entered into based on the
assumptions that the Lessor, as the owner of the Items, shall be
entitled, for Federal, and to the extent affected thereby, state and
local income tax purposes, to such deductions, credits and other
benefits as are provided by the Internal Revenue Code of 1954, as
amended to the date hereof (the "Code"), to an owner of property,
including without limitation, the full investment credit allowed
under section 38 and related sections of the Code in resvect of the
aggregate original purchase price of the Items (the "Investment
Credit"), the maximum depreciation deduction with resvect to the
Items authorized under section 167 of the Code (the "Depreciation
Deduction") and deductions with respect to interest payable on the
Notes (the "Interest Deduction").

The Lessee agrees that neither it nor any corporation
controlled by it, in control of it or under common control with it,
directly or indirectly, will at any time take any action or file any
returns or other documents inconsistent with the foregoing and that
the Lessee will cause the filing of such returns, take such actions
and execute such documents as may be reasonable and necessary to
facilitate accomplishment of the intent hereof. The Lessee agrees to
keep_and make available for inspection and cooying by the Lessor such
records as will enable the Lessor to determine the extent to which it
is entitled to the benefit of the Investment Credit, the Depreciation
Deduction and the Interest Deduction with respect to the Items.



The Lessee represents and warrants that (i) the Lessee will
not at any time during the term of the Lease use or fail to use any
Item in such a way as to disqualify it as "section 38 property"
within the meaning of section 48(a) of the Code; (ii) notwithstanding
anything herein contained to the contrary, Lessee shall neither have
any right to, nor shall it take, any action or omit to take any
action inconsistent with this Lease being a "true" lease under the
guidelines set forth in Rev. Proc. 75-21, 1975-1 C.B. 715, as
modified by Rev. Proc. 79-48, 1979-39 I.R.B. 27, as to which the
Internal Revenue Service will consider the Lessor as the owner of the
Equipment and the transaction a valid lease; (iii) for Federal income
tax purposes all amounts includible in the gross income of the Lessor
with respect to the Items and all deductions allowable to the Lessor
with respect to the Items will be treated as derived from or
allowable to, sources within the United States; (iv) the Lessee will
maintain sufficient records to verify use of the Items in the manner
above provided, which records will be made available for inspection
and copyving by the Lessor within 30 days after receipt of a written
demand therefor.

If by reason of the inaccuracy of any of the representations
and warranties set forth in the preceding paragraph or the breach by
the Lessee of any of its agreements hereunder or any act or omission
of the Lessee inconsistent with the mutual assumptions as to the tax
consequences to the Lessor described in the first paragraph of this
Section 6.3 (unless such act or omission is required by the terms
hereof), the Lessor shall lose, or shall not have, or shall lose the
right to claim, or shall suffer a dissallowance of or shall be
required to recapture all or any portion of the Tnvestment Credit,
the Depreciation Deduction or the Interest Deduction with resvect to
all or part of any Item or if for Federal income tax purposes any
item of income, loss or deduction (including the Depreciation
Deduction and the Interest Deduction) with respect to any Item is
treated as derived from, or allocable to, sources without the United
States and, as a result of such treatment, the amount of foreign
taxes paid by the Lessor which are allowable as a credit against its
Federal income tax liability shall be less than the amount of such
foreign taxes which. would have been allowable to the Lessor if it had
not participated in the transactions contemplated by this Lease (any
such loss, disallowance, recapture or treatment being hereinafter
called a "Loss"), then in any such case upon written notice from the
Lessor, the Lessee shall pay to the Lessor on each rental payment
date thereafter such sums which (after deduction of all taxes, fees
and other charges required to be paid by the Lessor in respect of the
receipt of such sums under the laws of the United States or any
political subdivision thereof or any foreign taxing authority at the
highest then applicable marginal tax rate), when taken together with
the rental installments due on such dates hereunder which are to be
distributed to the Lessor, will, in the reasonable opinion of the
Lessor, maintain the Lessor's after-tax rate of return on and rate of
recovery of investment and the annual net cash flows (comoputed on the
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same assumptions as utlized by the Lessor in originally evaluating
this transaction, except for the assumption that has resulted in such
adjustment) in respect of such Item hereunder at the same level that
would have been available if such Loss had not occurred, and the
Lessee shall in addition forthwith pay to the Lessor an amount which
(after the deduction of any additional taxes, fees and other charges
required to be paid by the Lessor in respect of the receipt of such
sums under the laws of the United States or any political subdivision
thereof or any foreign taxing authority at the highest then
applicable marginal tax rate), shall be egual to the amount of any
interest, penalty or addition to tax which may be imposed in
connection with such Loss. TIn the event that this lease is
terminated, or that no further rents are payable, with respect to any
Item prior to the time the Lessee is obligated to make payments to
the Lessor as set forth in the preceding sentence, then upon written
notice from the Lessor, the Lessee shall pay to the Lessor, in lieu
of such payment or payments, on or before 30 days thereafter such
lump sum (calculated in the same manner as set forth in the preceding
sentence) as shall be necessary in the reasonable opinion of the
Lessor to maintain the Lessor's after-tax rate of return on and rate
of recovery of investment and the annual net cash flows (computed on
the same assumptions as utilized by the Lessor in originally
evaluating this transaction, except for the assumpticn that has
resulted in such adjustment) in resvect of such Ttem hereunder at the

same level that would have been available if such Loss had not
occurred.

(b) If for any reason whatsoever any amount of income
with respvect to any item of Equipment is reaguired to be included in
the Lessor's gross income for federal, state or local income tax
purposes for any period prior to the expiration of the term of this
Lease for such ITtem and Lessor did not expect to receive such amount
in originally evaluating this Lease transaction and is not entitled
to currently deduct such amount, the Lessee will pay Lessor on
demand, (i) an amount which after adjustment for all taxes required
to be paid by Lessor in respect of the receipt thereof under the laws.
of any federal, state or local government or taxing authority in the
United States, shall be equal to the sum of the additional federal,
state or local income taxes payable by Lessor from time to time as a
result thereof, plus (ii) the amount of any interest, penalties or
additions to taxes payable as a result thereof; it being understood
that the amount payable vursuant to this sentence shall not be due
and payable by Lessee prior to the payment by Lessor of such
additional federal, state or local income taxes. Tf Lessor realizes
a tax benefit as a result of any such amount in respect of which
Lessee is required to indemnify Lessor under this Section 6.3(b),
Lessor shall, provided no Event of Default or event which with notice
and/or vassage of time would constitute an Event of Default hereunder
shall have occurred and be continuing, pay Lessee an amount egual to
such tax benefit) plus additional tax savings, if any, realized by
Lessor as a result of the payment of such amount or the payment of
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such tax savings) when, as, if, and to the extent realized; orovided,
however, such payment shall not be offset against any rental or other
payments to be made by Lessee hereunder. The Lessor agrees to take
all action necessary and aporopriate to realize all tax benefits and
savings available to it as a result of anv such amount in respect of
which the Lessee is required to indemnify the Lessor under this
Section 6.3(b), of which the Lessor is aware.

(c) If any auditing agent of the Internal Revenue
Service or other relevant taxing authority proposes or makes an
adjustment which, if sustained, would result in a Loss or the
inclusion in Lessor's income of the cost of any Improvement, repair
or replace with resvect to which the Lessee may be reqguired to
indemnify pursuant to the provisions of Section 6.3 hereof, Lessor
hereby agrees (i) prompotly to notify Lessee in writing of any such
adjustment (which notice shall include all relevant information
relating to such adjustment which may be particularly within the
knowledge of or available to Lessor), (ii) to advise Lessee of all
action taken or inability of the Lessor to realize tax benefits or
savings contemplated by the last sentence of Section 6.3(b) hereof,
Lessor hereby agrees (i) promptly to notify Lessee in writing of any
such adjustment (which notice shall include all relevant information
relating to such adjustment which may be particularly within the
knowledge of Lessor), (ii) to advise Lessee of all action taken or
proposed to be taken by Lessor, in respect of any such adjustment,
(iii) not to enter into any settlement or agreement with the Internal
Revenue Service or other relevant taxing authority with respect to
any such adjustment, or to make any payment of the additional tax
assessed as a result of any such adjustment for at least 45 davs
after the giving of such notice, and (iv) if (A) Lessee shall within
45 days after receipt of such notice request in writing that such
adjustment be contested (which reguest is accompanied by an opinion
of tax counsel selected by Lessee and satisfactory to Lessor to the
effect that there exists a reasonable basis for contesting such
adjustment), (B) Lessee agrees that the adjustment to be contested is
one for which the Lessee is obligated to indemnify Lessor under this
Section 6.3, and (C) Lessee agrees to pay on demand all reasonable
out-of-pocket expenses incurred by Lessor in connection with
contesting such adjustment (including, without limitation, reasonable
attorneys' fees and disbursements), then Lessor shall take such
action in connection with contesting any such adjustment (including
such judicial proceedings and appeals from any lower court decisions)
as Lessee shall reasonably request in writing from time to time;
provided, however, that, in the case of any adjustment with respect
to Federal income taxes, at any time after having received such
initial request from Lessee, Lessor may, at its sole option, either
pay the additional Federal income tax assessed as a result of such
adjustment and sue for a refund in the appropriate United States
District Court or the United States Court of Claims as Lessor shall
elect or contest such proposed adjustment in the United States Tax
Court, considering however, in good faith such request as Lessee
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shall make concerning the most appropriate forum in which to oroceed,
and provided, further, that if Lessor agrees to waive indemnification
under this Section 6.3, Lessor may refuse the Lessee's request that
such adjustment be contested. 1If, preliminary to a suit for refund,
Lessor pays the additional federal income tax assessed together with
any related interest and penalties, the Lessee shall immediately
reimburse Lessor in full. TIf the Lessee does not reguest Lessor to
contest such adjustment or proposed adjustment within 45 days after
Lessor has given the Lessee notice of such adjustment or if tax
counsel does not render the written opinion described above within
the prescribed veriod, the Lessee shall indemnify Lessor in the
manner set forth in this Section 6.3.

Notwithstanding any of the foregoing provisions of this
Section 6.3, in the event that any such adjustment is contested by
Lessor in the United States Tax Court (whether or not at the reguest
of Lessee under the circumstances described in the breceding
paragraph), Lessee shall not be recguired to make any payment to
Lessor pursuant to this Section 6.3 prior to 30 days after the date
of a final adverse determination of such contested adjustment
(including any court proceedings with respect thereto). Upon receipt
by Lessor of a refund with or without interest of any tax paid by it
in respect of which the Lessee has reimbursed Lessor as provided for
in the preceding paragrvah, such refund, including any interest
received, shall be paid by Lessor to the Lessee.

(d) The Lessee shall not be reaquired to make any
payment pursuant to the foregoing provisions of this Section §.3 in

respect of any Loss which is the direct result of any one or more of
the following causes:

(i) an event whereby Lessee is required or permitted
by any of the terms of this Lease to pay, and thereupon pays in
full, the Casualty Value or Fair Market Value;

(1i) any voluntary disposition or transfer of the
Equipment prior to the occurrence of an Event of Default under
the Lease or event which with notice and/or passage of time would
constitute an Event of Default under the Lease and while the same
is continuing;

(iii) the failure of the Lessor timely or properly to
claim all or any portion of the Investment Credit, Depreciation
Deduction or Interest Deduction for the aporopriate year, or the
failure of the Lessor timely or properly to make a necessary or
appropriate election to secure the Investment Credit,
Depreciation Deduction or Interest Deduction;
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(iv) the failure of the Lessor to have sufficient
taxable income or sufficient liabilty for tax to benefit from the
Investment Credit, or Depreciation Deduction or Interest
Deduction as apvlicable; or

(v) a change in law which is enacted after the
delivery of an Item of Equipment pursuant to the Lease.

(e) All rights, privileges, indemnities and
obligations contained in this Section 6.3 shall, subject to statutes
and laws governing limitations of actions, survive the expiration or
other termination of the Lease.

(f) With resvect to the provisions of this Section
6.3, references to the "Lessor" shall mean and be deemed to include
any member of an affiliated group, as defined in Section 1504 of the
Code, which files a consolidated return for Federal income tax
purposes with the Lessor.

SECTION 7. RULES, LAWS AND REGULATIONS.

The Lessee agrees to comply with all governmental laws,
regulations, requirements and rules (including, without limitation,
the rules of the United States Devartment of Transvortation, the
Interstate Commerce Commission and the current Interchange Rules or
supplements thereto of the Mechanical Division, Association of
American Railroads as the same may be in effect from time to time)
with respect to the use and maintenance of each Item of Equipment
subject to this Lease.

SECTION 8. USE, MAINTENANCE AND IMPROVEMENT OF EQUIPMENT.

. 8.1 Use and Maintenance. The Lessee shall use the
Eauipment only in the manner for which it was desgigned and intended
and so as to subject it only to ordinary wear and tear. The Lessee
shall, at its own cost and expense, maintain and keep the Eguipment
in good order, condition and repair, ordinary wear and tear excepted,
suitable for use in interchange.

8.2 Improvement. The Lessee shall make, at its own
expense, any improvement, modification or addition ("Improvement") to
the Equipment necessary in order to comply with the health, safety or
environmental standards of any government or governmental
authority having relevant jurisdiction. Lessee may make any
Improvement that is readily removable without causing material damage
to an Item of Equipment, will not impair the originally intended
function or use of such Item of Equipment and is not subject to any
contract or option for purchase or sale between Lessor and Lessee or
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any member of the Lessee Group, as hereinafter defined, at a price
other than its fair market value (Severable Tmprovement). For the
purpose of this Section 8.2, the term Lessee Group shall mean the
Lessee, a shareholder of the Lessee, or any verson related to the
Lessee within the meaning of Section 318 of the Code. 1In addition to
the Improvements required to be made by Lessee under the foregoing
provisions of this paragraph, the Lessee may make any Improvement
which is not readily removable without causing material damage to the
Equipment (Nonseverable Improvement). The Lessee agrees to maintain
records of all Improvements made with respect to any Item of
Equipment and to make such records available for inspvection by
Lessor. Within 90 days after each December 31 occurring during the
term of this Lease, Lessee agrees to provide Lessor with a
certificate describing all Improvements made during the previous year
~ended such December 31 to an Item of Eguipment. Each Severable
Improvement permitted under this Section 8.2 (including those which
the Lessee is required to make under this Section 8.2 in order to
comply with governmental health, safety or environmental standards)
shall be and remain the vroperty of Lessee and Lessee agrees that it
will, prior to the return to Lessor of the Item of Eguipment to which
it is affixed, remove the same at its own expense, without causing
material damage to such Item. Each Nonseverable Improvement
permitted under this Section 8.2 shall become the property of Lessor

and shall become a part of the Item of Equipment to which it is
affixed.

SECTION 9. LIENS ON THE EQUIPMENT,.

The Lessee shall pay or satisfy and discharge any and all
claims against, through or under the Lessee and its successors or
assigns with respect to an Item of Equipment arising after its
receipt at an Interchange Point which, if unpaid, might constitute or
become a lien or a charge upon any Item of Eguipment, 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 legal proceedings,
contest the validity thereof in any reasonable manner which will not
affect or endanger the title and interest of the Lessor or the
secur1ty interest or other rights of any a581gnee under Section 16
hereof in and to the Egquipment. The Lessee's obligations under this
Section 9 shall, subject to statutes and laws governing limitations
of actions, survive the termination of this Lease.

SECTION 10. FILING; PAYMENT OF STATE AND LOCAL TAXES.

10.1. FILING. The Lessee will, at its sole exvense, cause
this Lease to be duly filed, registered, recorded or devosited with
the Interstate Commerce Commission in accordance with 49 USC Section
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11303(a) and in such other places within or without the United States
as the Lessor or the Security Trustee may reasonably request and will
furnish the Lessor and the Security Trustee voroof 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
refile, reregister or rerecord whenever required) any and all further
instruments required by law or reasonably reguested by the Lessor or
the Security Trustee, for the purpose of protecting the Lessor's
title to, or the Security Trustee's security interest in, or the
Lessor's leasehold estate in, any Item of Equipment to the reasonable
satisfaction of the Lessor's or the Security Trustee's counsel or for
the purvose of carrying out the intention of this Lease, and in
connection with any such action, will deliver to the Lessor and the
Security Trustee proof of such filings and a certificate that such
action has been proverly taken. The Lessee will pay all costs,
charges and expenses incident to any such filing, refiling, recording
and rerecording or depositing and redevositing of any such
instruments or incident to the taking of such action.

10.2. Payment of State and Local Taxes. All payments . to be
made by the Lessee hereunder will be free of expense to the Lessor
and any assignee of the Lessor pursuant to Section 16 hereof
(including, without limitation, the Note Purchasers) and their
respective successors and assigns (the "Indemnitees") for collection
or other charges and will be free of exvense to the Indemnitees with
respect to any Impositions as hereinafter defined. As used in this
Section 10.2 "Impositions" shall mean the amount of any local, state,
federal or foreign taxes, assessments or license fees and any
charges, fines or penalties in connection therewith which are imposed
on or measured by this Lease or the receipt of sums pursuant hereto
or any sale, rental, use, payment, shipment, delivery or transfer of
title in respect of the Equipment under the terms hereof or the
Security Agreemenit, including Impositions in respect of the receipt
of indemnification payments pursuant to this Lease or payments
pursuant to this Section 10.2, but excluding all such amounts related
solely to a sale of Equipment by the Lessor following return of
Equipment by the Lessor pursuant to Section 13 hereof; vrovided that
except with respect to indemnification payments hereunder or payments
pursuant to this Section 10.2, Impositions shall not include as to
each respective Indemnitee: (i) United States federal income tax
liability and, to the extent that any respective Indemnitee receives
credit therefor against its United States federal income tax
liability, any foreign income tax of such Indemnitee, payable by any
respective Indemnitee in consequence of the receiot of payments
provided herein; and (ii) the aggregate of any such income and
franchise taxes which would be payable to the state and city in which
such Indemnitee has a principal place of or conducts business. The
Lessee agrees to pay, on demand, any and all Impositions. The Lessee
will also pay vromptly all Impositions which may be imposed upon any
Item of Equipment or for the use or operation thereof or upon the
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earnings arising therefrom or upon any Indemnitee solely by reason of
its interest with resvect thereto and will keep at all times all and
every vart of such Item of Eauipment free and clear of all
Impositions which might in any way affect the interest of any
Indemnitee therein or result in a lien upon any such Item of
Equipment; provided, however, that the Lessee shall be under no
obligations to pay any Impositions so long as it is contesting in
good faith and by approvriate legal vroceedings such Impositions and
the nonpayment thereof does not, in the reasonable ovoinion of the
Indemnitee, adversely affect the interest of any Indemnitee hereunder
or under the Security Agreement. If any Impositions shall have been
charged or levied against anvy Tndemnitee directly and paid by such
Indemnitee after such Indemnitee shall have given written notice
thereof to the Lessee and the same shall have remained unvaid for a
veriod of ten business days thereafter, the Lessee shall reimburse
such Indemnitee on presentation of invoice therefor. Prior to making
such payment, such Indemnitee shall promptly notify the Lessee of the
Impositions charged or levied, and the Lessee shall have the
opoortunity to contest in good faith and by appropriate legal
proceedings such Impositions, at its sole expense.

In the event any revorts with respect to Impositions are
required to be made on the basis of individual Items of Eguipment,
the Lessee will either vrevare and file such revorts in such manner
as to show as required the interests of each Indemnitee in such Items
of Eguioment or, if it shall not be permitted to file the same, it
will notify each Indemnitee of such reporting reguirements, prepare
such reports in such manner as shall be satisfactory to each
Indemnitee and deliver the same to each Indemnitee within a
reasonable pveriod prior to the date the same is to be filed.

In the event that, during the continuance of this Lease, any
Imposition accrues or becomes payable or is levied or assessed (or 1is
attributable to the period of time during which this Lease is in
existence) which the Lessee is or will be obligated to pay or
reimburse, pursuant to this Section 10.2, such liability shall
continue, notwithstanding the expiration or termination of this Lease

for any reason whatsoever, until all such Impositions are paid ot
reimbused by the Lessee.

SECTION 11. TINSURANCE; PAYMENT FOR CASUALTY OCCURRENCE.

11.1 Insurance.

(a) The Lessee agrees that it will during the term of
this Lease and during any return or storage period hereunder and at
its own cost and expense maintain or cause to be maintained general
public liability insurance ("Liability Insurance") to the same extent
and in the manner as other members of the Lessee Group with resvect
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to the Eguipment against damage because of bodily injury, including
death, or damage to property of others, such insurance to afford
protection to the limit of not less than $100,000,000 in the
aggregate in any single occurrence. Any such Liability Insurance may
have deductible provisions (the "Deductible") to no greater extent
than $25,000,000 in the aggregate in any single occurrence; orovided
that in the event a loss involving Liability Insurance involves other
members of the Lessee Group, the Deductible requirements hereof shall
be deemed satisfied if Lessee's actual deductible shall be less than
required hereunder.

(b) Lessee shall not be required to insure the
Equipment against loss by fire, explosion or other risks as are
customarily insured against by railroad companies ("Casualty
Insurance"). However, if during the term of this Lease or during any
return or storage veriod Lessee shall obtain Casualty Insurance
with resvect to any similar eguivbment owned or leased by it, then,
but only then, Lessee shall comply with Sections 11.1(c) and (d), and
provisions of this Lease relating to Casualty Insurance.

(¢) 1In the event Section 11.1(b) becomes anplicable:
(i) Al1l such Casualty Insurance shall cover the interest of the
Lessor, the Lessee and the Security Trustee in the Eguipment and all
such Liability Insurance shall protect the Lesscr, the Lessee and the
Securityv Trustee in respective risks arising out of the condition,
maintenance, use, ownership and overation of the Eguipment and shall
provide that losses, if any, in resvect to the Eguipment shall be
payable to the Lessee, and the Lessor as their respective interests
may appear; provided, however, that upon receipt by the Lessee of
notice of the assignment of this Lease and the rents and other sums
payable hereunder pursuant to Section 16 hereof the Lessee shall
cause the Casualty Insurance on the Equipment to provide that the
losses, if any, shall be payable (except as provided below) to the
Security Trustee under a standard mortgage loss vavable clause
satisfactory to the lessor, the Lessee and the Security Trustee.
(ii) All volicies of insurance maintained vursuant to this section
shall provide that 30 days' orior written notice of cancellation
shall be given to the Security Trustee and the Lessor and that such
insurance as to the interest of the Lessor or the Security Trustee
therein shall not be invalidated by any act or neglect of the Lessor
or the Lessee or by any foreclosure or other remedial proceedings or
notices thereof relating to the Equipment or any interest therein nor
by any change in the title or ownership of the Eguipment or any
interest therein or with resvect thereto or by the use or overation
of the Equipment for purposes thereto or by the use or operation of
the Equioment for purposes more hazardous than is vermitted by such
policy. ©No such policy shall reqguire co-insurance. (1iii) Losses
covered by the Casualty Insurance, if any, shall be adjusted only
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with the approval of the Lessee, the Lessor and the Security

Trustee. (iv) All such policies shall provide that the loss, if
any, thereunder shall be adjusted and paid as provided in this

Lease, (v) The Lessee shall further furnish the Lessor and the
Security Trustee with certificates or other satisfactory evidence of
maintenance of the insurance required hereunder and with respect to
any renewal policy or policies shall furnish certificates evidencing
such renewal prior to the expiration date of the original volicy or
policies. (vi) All Liability Insurance required by this Section
shall be obtained from insurance companies aoproved by the Lessor and

the Security Trustee, which avoroval shall not be unreasonably
withheld.

(d) 1In the event Section 11.1(b) becomes applicable:
(1) The proceeds of any Casualty Insurance received by the Lessor or
the Security Trustee will be paid to the Lessee either (A) upon a
written application signed by the Lessee for payment of, or to
reimburse the Lessee for payment of, the costs of repairing,
restoring, or revlacing the Item of Eguioment which has been lost,
damaged or destroyed (which application shall be accompanied by
satisfactory evidence of such cost and the completion of such revair,
restoration or replacement) or (B) if this Lease is terminated with
respect to such Item of Eauipment because of the destruction thereot
promptly uvon vayment by the Lessee of the Casualty Value; orovided
that, if the Lessee is at the time of the application in default in
the payment of any other liability of the Lessee to the Lessor
hereunder, such proceeds may be applied against such liability.

11.2. Duty of Lessee to Notify Lessor. 1In the event that
any Item of Equipment shall be or become lost, stolen, destroved, or,

:“ in the reasonable ovinion of the Lessee, irrevairably damaged or

beyond economic repair during the term of this Lease or thereafter
while such Item of Eguipment is in the possession of the Lessee
pursuant to Section 13 or 15 hereof, or title or use thereof shall be
requisitioned or taken over by any governmental authority under the
power of eminent domain or otherwise during the term of this Lease
for a stated period which exceeds the then remaining term of this
Lease (any such occurrence bheing hereinafter called a "Casualty
Occurrence"), the Lessee shall promptly and fully (after it has
knowledge of such Casualty Occurrence) inform the Lessor, any
assignee thereof pursuant to Section 16 hereof (including, without
limitation, the Security Trustee) in regard thereto and shall pay the
Casualty Value (as defined in Section 11.6 hereof) of such Item in
accordance with the Terms of Section 11.3 hereof.

11.3. Sum Pavable for Casualty Loss. The Lessee, on the
next succeeding rent vayment date following 1ts knowledge of a
Casualty Occurrence with respect to any Item, shall pay to the Lessor
the Interim or Fixed Rental installment due on such vayment date for
such Item plus any rentals or other sums due on or prior to such date
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then remaining unpaid plus a sum equal to the Casualty Value of such
Item as of the date of such payment.

11.4. Rent Termination. Upon (and not until) payment of
all sums required to be paid pursuant to Section 11.3 hereof in
respect of any Item of Equipment, the obligation to pay rent for such
Item accruing subsequent to the Casualty Value payment date shall
terminate, but the Lessee shall continue to pay rent for all other
Items of Eguipment.

11.5 Disposition of Equipment. The Lessee shall, as agent
for the Lessor, dispose of such Item of Equipment having suffered a
Casualty Occurrence as soon as it is reasonably and commercially able
to do so for the fair market value thereof; orovided (i) that Lessee
may dispvose of an Item of Equipment through sale or transfer to
another member of the Lessee Groupn for fair market value as
reasonably determined by Lessee to the reasonable satisfaction of
Lessor and (ii) that Lessee's disposition of Items of Eguivment for
Lessor shall not create a fiduciary relationshio between Lessor and
Lessee except to the extent of Lessee's obligations hereunder. Any
such disposition shall be on an "as is", "where is" basis without
representation or warranty, express or implied. As to each sevarate
Item of Equipment so disposed of, upon payment of the avpropriate
Casualty value, the Lessee may, so long as no Event of Default shall
have occurred and be continuing thereunder, retain all amounts
arising from such disposition plus any insurance proceeds and damages
received by the Lessee by reason of such Casualty Occurrence plus any
requisition or condemnation awards up to the Casualty value
attributable thereto and actually vaid by the Lessee as herein
provided and shall remit the excess, if any, to the Lessor. 1In
disvosing of such Item of Eguipment, the Lessee shall take such
action as the Lessor shall reasonably request to terminate any
contingent liability which the Lessor might have arising after such
disposition from or connected with such Item of Equipment.

11.6. Casualty vValue. The Casualty value of each Item of
Eguipment shall be an amount determined as of the date the
Casualty Value is paid as provided in this Section 11 (and not the
date of the Casualty Occurrence) equal to that vercentage of the sum
of $35,000 (being the fair market value of such Item of Eguipment at
the date of this Lease) as set forth in the Schedule of Casualty
Value attached hereto as Schedule D opposite such date of payment.

11.7. Risk of Loss. The Lessee shall bear the risk of loss
and, except as provided hereinabove in this Section 11, shall not be
released from its obligations hereunder in the event of any Casualty
Occurrence to any Item of Equipment from and after the receipt of
such Item at an Tnterchange Point and continuing until payment of the
Casualty Value and all rental installments and other sums due on and
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prior to the date of vmayment of such Casualty value in respect of
such Item of Equipment has been made, such Item or the salvage
thereof has been disposed of by the Lessee, and the title to such
Item or the salvage thereof and all risk of loss and liabilities

incident to ownership have been transferred to the purchaser or the
salvager of such Item.

11.8 Eminent Domain. 1In 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 vower of eminent domain or
otherwise for an indefinite period or for a stated veriod which does
not exceed the term of this Lease, the Lessee's obligation to pay all
installments of rental and other sums shall continue for the duration
of such requisitioning or taking. So long as no event of Default, or
event which with lawse of time or givina of notice, or both, would
constitute such an Event of Default, shall have occurred and be
continuing, the Lessee shall be entitled to receive and retain for
its own account all sums payable for any such period by such
governmental authority as compensation for requisition or taking of
possession. If at the end of the then current term of this Lease anv
Item of Eqguipment is then held by any governmental authority under
the power of eminent domain or otherwise and this Lease shall not
then be renewed pursuant to Section 18 hereof, from and after such
date the Lessor shall be entitled to receive and retain all sums
vayable by such governmental authority as compvensation for
requisition or taking possession applicable to the period commencing
with such termination.

SECTION 12. ANNUAL REPORTS,

12.1. Duty of Lessee to Furnish. On or before april 1,
1981 and on each April 1 thereafter the Lessee will furnish to the
Lessor, any assignee thereof pursuant to Section 14 hereof
(including, without limitation, the Security Trustee) an accurate
statement, as of the vreceding December 31 (a) showing the amount,
description and numbers of the Items of Equipment then leased
hereunder, the amount, descriotion and numbers of all Items of
Equipment that may have suffered a Casualty Occurrence during the 12
months ending on such December 31 (or since the date of this Lease,
in the case of the first such statement), and such other information
regarding the condition or repair of the Eguipment as the Lessor or
any such assignee may reasonably request, and (b) stating that, in
the case of all Equipment repainted during the veriod covered by such
statement, the markings required by Section 4.2 hereof shall have
been preserved or renlaced.
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12.2. Lessor's Inspection Rights. The Lessor, any assignee
thereof pursuant to Section 16 hereof (including, without limitation,
the Security Trustee and each of the Note purchasers) each shall have
the right, at their respective sole cost and expense, by their
respective authorized revresentative, to inspect the Equipment and
the Lessee's records with respect thereto, at such time as shall be
reasonably necessary to confirm thereto the existence and proper
maintenance of the Equipment during the continuance of this Lease.

SECTION 13. RETURN OF EQUIPMENT UPON EXPIRATION OF TERM.,

13.1. Return Upon Expiration of Term. Uvpon the expiration
of the term of this Lease with resvect to any Item of Eguipment, the
Lessee will, at its own cost and expense, deliver possession of such
Item of Equipment to the Lessor upon such storage tracks of the
Lessee as the Lessor may designate, orovided such designation does
not impmede or interfere with Lessee's normal and customary overating
practices, or in the absence of such designation, as the Lessee may
select, and permit the Lessor to store such Item of Eaquipment on such
tracks for a period not exceeding 45 days and transport the same at
any time within such 45-day veriod to any reasonable place on any
railroad lines operated by the Lessee or to any interchange Lesse2
maintains with a connecting carrier for shipment, all as directed by
the Lessor upon not less than 30 days' written notice to the Lessee.
During any such storage pericd the Lessee will permit the Lessor or
any person designated by it, including the authorized representative
or representatives of any vrospective purchaser of any such Ttem, to
inspect the same; provided, however, that the Lessee shall not be
liable, except in the case of negligence of the Lessee or of its
employees or agents, for any injury to, or the death of, any vperson
exercising or any propverty damaged or destroyed in connection
therewith, either on behalf of the Lessor or anvy prospective
purchaser, the rights of inspection granted under this sentence, and
Lessor agrees to indemnify and save Lessee harmless from any such
liability.

Each Item of Equipment returned to the Lessor opursuant to
this Section 13.1 shall (i) in the case of any Item not requiring
Damage Repairs pursuant to Section 1.3 hereof, be in the same
operating order, repair and condition as it was on the 'Item's _
Acceptance Date, ordinary wear and tear exceoted, (ii) in the case of
any Item requiring Damage Repairs pursuant to Section 1.3 hereof, be
in the same operating order, repair and condition as it would have
been had all Damage Repairs required for such Item been completed on
the date such Item was received at an Interchange Point, ordinary
wear and tear excepted, (iii) have attached or affixed thereto any
part, addition or improvement title to which is vested in the Lessor
pursuant to Section 7 or Section 8 hereof and have removed therefrom
at the expense of the Lessee, any readily removable addition or
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improvement title to which is vested in the Lessee pursuant to
Section 8 hereof, and (iv) meet the applicable standards then in
effect for such Item of Equipment under all governmental laws,
regulations, reguirements and rules (including, without limitation,
rules of the United States Devartment of Transportation, the
Interstate Commerce Commission and interchange rules or supolements
thereto of the Association of American Railroads). At any time
within 90 days after the Lessor receives written notice from the
Lessee of the return of all Items of Equipment, the Lessor may retain
an indevendent inspector, selected by the Lessor at its sole cost and
expense, to inspect the Eouipment and to determine whether the
Eaquipment has been subject only to ordinary wear and tear such as
could be reasonably exvected for cars customarily used in bulk
commodity service and meets all the applicable standards required
under clause (iv) of the immediately preceding sentence. Should such
inspector determine that any Item of Eguipment has been subject to
excessive wear and tear due to any reason, or that any Item does not
meet such applicable standards, the Lessee shall, at its own cost and
expense, repair, recondition, rehabilitate, or verform such other
similar work necessary to put the equivment in the condition that it
would have been in had it been subject only to ordinary wear and

tear and in compliance with all such apnlicable standards. The
obligations of the Lessee pursuant to the immediately preceding
sentence do not guarantee a residual value in the Equipment.

From the date of expiration of the term of this Lease until
the earlier of (i) the date on which an Item of Eguivment is
assembled, delivered and stored as hereinabove provided or (ii) the
30th day thereafter the Lessee shall pav the Lessor for such Item an
amount egual to $3.79 per calendar day. TIf any such Item of
Equipment is not assembled, delivered and stored as hereinabove
provided within 30 days after the date of the expiration of the term
of this Lease, the Lessee shall, in addition, vay the Lessor for such
Item an amount egual to the greater of (i) $3.79 ver calendar day
from said 30th day tec the date of its assembly, delivery or storage
as hereinabove provided or (ii) all rental, ver diem or other similar
charges for such Item received therefor until such date of assembly,
delivery and storage.

13.2. Specific Performance. The assembling, delivery,
storage and transporting of the Eguipment as orovided in Section 13.1
hereof are of the essence of this Lease, and uvpon application to any
court of equity having jurisdiction in the vpremises, the Lessor shall
be entitled to a decreee against the Lessee reguiring soecific
performance of the covenants of the Lease so to assemble, deliver,
store and transport the Equipment.
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SECTION 14, DEFAULT.

14.1. Events of Default. Any of the following events shall
constitute an Event of Default hereunder:

(a) Default shall be made in the vayment of any vart
of the rental or Casualty Value provided in Section 2 or 11
hereof and such default shall continue for five days;

(b) The Lessee shall make or permit any gnauthorized
assignment or transfer of this Lease, or of possession of the
Equipment, or any portion thereof;

{c) Default shall be made in the observance or
performance of any of the covenants, conditions and agreements on
the part of the Lessee contained in Section 11.1 of this Lease;

(d) Any representation or warranty made by the Lessee
herein or in any statement or certificate furnished to the
Lessor, the Security Trustee or any Note Purchaser pursuant to or
in connection with this Lease is untrue in any material respect
as of the date of issuance or making thereof;

(e) A petition for reorganization under the Bankruotcy

Code, as now constituted or as said Bankruptcy Code may be
hereafter amended, shall be filed by or against Lessee and 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 appointed in such proceedings or otherwise
given a status comparable to the obligations incurred by such
trustee or trustees within 30 days after such appointment, if

any, or 60 days after such petition shall have been filed,
whichever shall be earlier; or

(£) Any other proceedings shall be commenced by or
against Lessee for any relief under any bankruotcy or insolvency
laws, or laws relating to the relief of debtors, readjustments of
indebtedness, reorganizations, arrangements, compositions or
extensions (other than a law which does not permit any
readjustment of the indebtedness vpayable hereunder) and 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 for the
Lessee or for the vproperty of the Lessee in connection with any
such proceedings or otherwise given a status comparable to
obligations incurred by such trustee or trustees or receiver or
receivers, within 30 days after such apoointment, if any, or 60

days after such proceedings shall have been commenced, whichever
shall be earlier.
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14.2. Remedies. If any Event of Default has occurred and
is continuing, the Lessor or, in the event this Lease shall be
assigned to an assignee pursuant to Section 16 hereof, such assignee,
at its option, may:

(a) Proceed by aporopriate court action or actions,
either at law or in eaquity, to enforce performance by the Lessee
of the applicable covenants of this Lease or to recover damages
for the breach thereof, including reasonable attorneys' fees;
or

(b) By notice in writing to the Lessee, terminate this
Lease, whereupon all right of the Lessee to the use of the
Equipment shall absolutely cease and terminate as though this
Lease had never been made, but the Lessee shall remain liable as
hereinafter provided; and thereuvon, the Lessor or such assignee,
as the case may be, may by its agents enter upon the oremises of
the Lessee or other premises where any of the Eguipment may be
located and take possession of all or any of the Items of
Equipment and thenceforth hold, possess and enijoy the same free
from any right of the lLessee, or its successors or assigns, to
use such Items for any ourpose whatever, but the Lessor, or such
assignee, as the case may be, shall nevertheless have a right to
recover from the Lessee any and all amounts which may have
-accrued to the date of such termination (computing the-rental for
any number of days less than a full rental veriod by multiplying
the rental for such full rental veriod by a fraction of which the
numerator is such number of days and the denominator is the total
number of days in such full rental veriod) and also to recover
forthwith from the Lessee (i) as damages for loss of the bargain
and not as a penalty, whichever of the following amounts the
Lessor or such assignee, as the case may be, in its sole
discretion, shall specify: (x) a sum with respect to each Item of
Equipment which represents the excess of the present worth at the
time of such termination of all rentals for such Item which would
otherwise have accrued hereunder from the date of such
termination to the end of the term of this Lease over the then
present worth of the then Fair Rental Value of such Item for such
period computed by discounting from the end of such term to the
date of such termination, such present worth to be computed in
each case on a basis of a 5% per annum discount, compounded
semiannually from the respective dates upvon which rentals would
have been payable hereunder had this Lease not been terminated,
or (y) an amount equal to the excess if any of the Casualty Value
of such Item of Rguipment as of the rental payment date on or
immediately vreceding the date of termination over the Fair
Market Value thereof at such time; provided, however, that in the
event the Lessor or such assignee, as the case mav be, shall have
sold any Item of Eguipment, such party, in lieu of collecting any
~amounts vayable thereto by the Lessee pursuant to the preceding



clauses (x) and (y) of this part (i) with respect thereto may, if
it shall so elect, demand that the Lessee vay such party and the
Lessee shall pay to such party, on the date of such sale, as
liquidated damages for loss of a bargain and not as a penalty, an
amount equal to the excess, if any, of the Casualty Value of such
Item of Equipment as of the rent payment date on or immediately
preceding the date of termination over the net proceeds of such
sale and (ii) any damages and exvenses in addition thereto,
including reasonable attorneys' fees, which the Lessor or such
assignee, as the case may be, shall have sustained by reason of
the breach of any covenant or covenants of this Lease. For
purposes of this Section 14.2, the Fair Rental Value and PFair
Market Value for any Item of Eqguipment shall be determined in the
manner provided for avpraisal arrangements svecified in Section
18.3 hereof; provided that any sale in a commercially

reasonable manner of any Item of Egquioment prior to any such
determination shall conclusively establish the Fair Market Value
of such Ttem and any rental in a commercially reasonable manner
of any Item of Equipment prior to anv such determination shall
conclusively establish the Fair Rental Value of such Ttem.

14,3. Cumulative Remedies. The remedies in this Lease
provided in favor of the Lessor or any assignee pursuant to Section
16 hereof, as the case may be, shall not be deemed exclusive, but '
shall be cumulative and shall be in addition to all other remedies in
its favor existing at law or in equity. The Lessee hereby waives any
mandatory requirements of law, now or hereafter in effect, which
might limit or modify any of the remedies herein orovided, to the
extent that such waiver is permitted by law. The Lessee hereby
waives any and all existing or future claims of any right to assert
any offset against the rent payments due hereunder, and agrees to
make the rent payments regardless of any offset or claim which may be
asserted by the Lessee on its behalf in connection with the lease of
the Edquipment.

14.4. Failure to Exercise Rights. The failure of the
Lessor or any assignee, pursuant to Section 16 hereof as the case may
be, to exercise the rights granted it hereunder uvon any occurrence
of any of the contingencies set forth herein shall not constitute a
waiver of any such right upon the continuation or recurrence of any
such contingencies or similar contingencies.

14.5. Notice of Event of Default. The Lessee also agrees
to furnish to the Lessor and any assignee thereof pursuant to Section
16 hereof (including, without limitation, the Security Trustee),
promotly upon any responsible officer becoming aware of any condition
which constituted or constitutes an Event of Default under this Lease
or which, after notice or lavpse of time, or both, would constitute
such an Event of Default, written notice svecifying such condition
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and the nature and status thereof and indicating the intention or
expectation of the Lessee as to the disposition thereof. For the
purposes of this Section 14.5 a "responsible officer" shall mean,
with respect to the subject matter of anv covenant, agreement or
obligation of the Lessee in this Lease contained, any corporate
officer of Lessee who, in the normal performance of his operational
responsibilities, would have knowledge of such matter and the
requirements of this Lease with respect thereto.

SECTION 15. RETURN OF EQUIPMENT UPON DEFAULT.

15.1. Lessee's Duty to Return. 1If the Lessor or any
assignee of the Lessor pursuant to Section 16 hereof (including,
without limitation, the Security Trustee) shall terminate this Lease
pursuant to Section 14 hereof, the Lessee shall forthwith deliver
possession of the Equipment to the Lessor. For the purpose of
delivering possession of any Item of Equipment to the Lessor as
above required, the Lessee shall at its own cost, expense and risk
(except as hereinafter stated):

(a) Forthwith place such Eguipment in such reasonable
storage place on the Lessee's lines of railroad as the Lessor may
designate or, in the absence of such designation, as the Lessee may
select; provided that, in the event the Lessor shall designate
storage tracks which are then unavailable either because such tracks
are then being used to store edguipment owned by a third party
pursuant to a contractual obligation of the Lessee to provide storage
therefor or because the storage of the Items of Equipment on such
tracks would materially impair the ability of the Lessee to meet its
obligations to perform services as a common carrier to the public,
then the Lessee agrees to so store the Items of Equipment upon such
other storage tracks as shall then be so available and nearest to
such storage tracks designated by the Lessor;

(b) Permit the Lessor to store such Equipment in such
reasonable storage place on the Lessee's lines of railroad without
charge for insurance, rent or storage until such Equioment has been
sold, leased or otherwise disposed of by the Lessor and during such
period of storage Lessee shall continue to maintain all insurance
required by Section 11.1 hereof; and ‘

(c) Transport the Equipment to any place on the
railroad lines operated by the Lessee or to any connecting carrier
for shiopment, all as the Lessor may direct in writing.

Each Item of Equipment returned to the Lessor pursuant to
this Section 15 shall (i) in the case of any Item not requiring
Damages Repairs pursuant to Section 1.3 hereof, be in the same
operating order, revair and condition as it was on the Item's
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Acceptance Date, ordinary wear and tear excepted, (ii) in the case of
any Item requiring Damage Repairs pursuant to Section 1.3 hereof, be
in the same operating order, revair and condition as it would have
been had all Damage Revairs reguired for such Item been completed on
the date such Item was received at an Interchange Point, ordinary
wear and tear excepted, (iii) have attached or affixed thereto any
part, addition or improvement title to which is vested in the Lessor
pursuant to Section 7 or Section 8 hereof and have removed therefrom,
at the expense of the Lessee, any readily removable addition or
improvement title to which is vested in the Lessee pursuant to
Section 8 hereof, and (iv) meet the avplicable standards then in
effect for such Item of Equioment under all governmental laws,
regulations, requirements and rules (including, without limitation,
rules of the United States Department of T™ransportation, the
Interstate Commerce Commission and interchange rules or supplements
thereto of the Association of American Railroads). At any time
within 90 days after the Lessor receives written notice from the
Lessee of the return of all Items of Eguioment, the Lessor may retain
an indevendent inspector, selected by the Lessor, to inspect the
Equipment and to determine whether the Equipment has been subject
only to ordinary wear and tear such as could be reasonably expected
for cars customarily used in bulk commodity service and meets all the
applicable standards required under clause (iv) of the immediately
preceding sentence. Should such inspector determine that any Item of
Equipment has been subject to excessive wear and tear due to any
reason, or that any item does not meet such applicable standards, the
Lessee shall, at its own cost and expense, repair, recondition,
rehabilitate, or perform such other similar work necessary to put the
Equipment in the condition that it would have been in had it been
subject only to ordinary wear and tear and in compliance with all
such applicable standards. The obligations of the Lessee pursuant to
the immediately preceding sentence do not guarantee a residual value
in the Eguipment.

From the date of termination of this Lease pursuant to
Section 14 hereof until the earlier of (i) the date on which an Item
of Equipment is assembled, delivered and stored as hereinabove
provided or (ii) the 30th day thereafter, the Lessee shall vay the
Lessor for such Item an amount equal to $9.18 ver day for each
calendar day on or orior to December 31, 1994 and $3.79 per day for
each calendar day thereafter. If any such Item of Eguipment is not
assembled, delivered and stored as hereinabove provided within 30
days after the termination of this Lease pursuant to Section 14
hereof, the Lessee shall, in addition, pay the Lessor for such Item
an amount equal to the greater of (i) $9.18 vper day for each calendar
day on or prior to December 31, 1994 and $3.79 ver day for each
calendar day thereafter from said 30th day to the date of its
assembly, delivery or storage as hereinabove provided or (1ii) all
rental, ver diem or other similar charges for such Ttem received
therefor until such date of assembly, delivery and storage.
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15.2. Specific Performance. The assembling, delivery,
storage and transporting of the Equipment as hereinbefore provided
are of the essence of this Lease, »nd upon application to any court
of equity having jurisdiction in the premises, the Lessor shall be
entitled to a decree against the Lessee requiring specific
performance of the covenants of the Lessee so to assemble, deliver,
store and transport the FEquipment.

15.3. Lessor Appointed Lessee's Agent., Without in any way
limiting the obligation of the Lessee under the foregoing provisions
of this Section 15, the Lessee hereby irrevocably sppoints the Lessor
as the agent and attorney of the Lessee, with full power and
authority, at any time while the Lessee is obligated to deliver
possession of any Items of Equipment to the Lessor, to demand and
take possession of such Items in the name and on behalf of the Lessee
from whomsoever shall be at the time in possession of such Items.

SECTION 16. ASSIGNMENTS BY LESSOR.

This Lease and all rent and all other sums due or to become
due hereunder may be assigned in whole or in part by the Lessor
without the consent of the Lessee, but the Lessee shall be under no
obligation to any assignee of the Lessor, except upon written notice
of such assignment from the Lessor. 1In the event of an assignment
in part by Lessor to two or more assignees, Lessor's written notices
of such assignments shall designate which of the assignees is
entitled to exercise the Lessor's rights (excluding the right to
receive rent hereunder (the "Primary Assignee”). 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, subject
to the provisions of Section 2.3 hereof be vaid to or upon the
written order of such 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, setoff,
counterclaim or recoupment whatsoever (excluding the failure of or
defect in the Lessor's title) whether by any interruption from
whatsoever cause in the use, operation or possession of the Eguipment
or any part thereof, or any damage to or loss or destruction of the
equipment or any part thereof, or by reason of any other indebtedness
or liability, howsoever and whenever arising, of the Lessor to the
Lessee or to any other person, firm or corporation or to any
governmental authority or for any cause whatsoever, it being the
intent hereof that, except in the event of a wrongful act on the vart
of such assignee, the Lessee shall be unconditionally and absolutely
obligated to pay such assignee all of the rents and other sums which
are the subject matter of the assignment, (ii) the Primary Assignee
shall, if an Event of Default, or any event which with the lapse of
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time or the giving of notice, or both, would constitute such an Event
of Default, shall have occurred and be continuing, have the sole
right to exercise all rights, privileges and remedies (either in his
or its own name or in the name of the Lessor for the use and benefit
of said assignee) which by the terms of this Lease are permitted or
provided to be exercised by the Lessor (except those rights,
privileges and remedies relating to amounts payable to the Lessor
pursuant to Sections 6, 10.2, 11.1 [with respect to Liability
Insurance] and 21.2 hereof which shall remain enforceable by the
Lessor), but if no Event of Default or event which with the lapse of
time or giving of notice, or both, would constitute an Event of
Default, shall have occurred and be continuing, the Primary Assignee
and the Lessor may each exercise their respective rights, vorivileges
and remedies stated in this Lease to be provided for their resvective
benefits, and (iii) all obligations of the Lessor to the Lessee under
this Lease shall be and remain enforceable by the Lessee against, and
only against, the Lessor.

SECTION 17. ASSIGNMENTS BY LESSEE; USE AND POSSESSION

17.1. Lessee's Rights to the Equipment. So long as no
Event of Default, or any event which with the lapse of time or the
giving of notice, or both, would constitute such an Event of nDefault,
shall have occurred and be continuing, the Lessee shall be entitled
to the possession, use and quiet enjoyment of the Equipment in
accordance with the terms of this Lease. Except as set forth in
Section 17.2 hereof Lessee shall not, without the orior written
consent of the Lessor (or, in the event this Lease has been assigned
to an assignee pursuant to Section 16 hereof, such assignee) assign,
transfer or encumber its leasechold interest under this Lease in any
of the equipment. The Lessee shall not, without the vprior written
consent of the Lessor, (or, in the event this Lease has been assigned
to an assignee pursuant to Section 16 hereof, such assignee) part
with the vossession or control of, or suffer or allow to vass out of
its possession or control, any of the equipment, except to the extent
permitted by Section 17.2 hereof.

17.2. Use and Possession on Lines Other Than Lessee's Own;
Sublease. So long as the Lessee shall not be in default under this
Lease, the Lessee shall (a) be entitled to the possession of the |
equipment and to the use thereof uvon the lines of .railroad owned or
operated by it (either alone or jointly), or to Lessee's parent, or
by any corporation, a majority of whose voting stock (i.e., stock
having ordinary voting vower for the election of a majority of its
Board of Directors) is owned directly or indirectly by the Lessee or
Lessee's parent (an "Affiliated Company"), or uvon lines of railroad
over which the Lessee or such Affiliated Company has trackage or
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other operating rights or over which equipment of the Lessee is
regularly operated pursuant to contract and also to permit the use of
any Item of Eguipment upon connecting and other carriers in the usual
interchange of traffic or pursuant to run-through agreements, but
only upon and subject to all the terms and conditions of this Lease,
and (b) be entitled to sublease any or all of the Items of Equipment
to an Affiliated Company without the consent of Lessor any assignee
of Lessor and authorize such Affiliated Company to change the numbers
and markings of such Items so subleased in accordance with Section 4
hereof; vorovided, however, that Lessee shall give Lessor written
notice of any such sublease within 14 days of entering into such
sublease together with a certificate that all filings or recordings
necessary to protect the interest of the Lessor and any assignee of
the Lessee pursuant to Section 16 hereof have been made.
Notwithstanding the foregoing, the Lescee shall at no time throughout
the term of this Lease assign or permit the assignment of any Item of
Equipment to service (including, without limitation, the regular
operation or maintenance thereof) outside the continental United
States. The Lessee further agrees that, anything in this Section
17.2 to the contrary notwithstanding, the use of the Fguipment
outside the continental United States shall be de minimus. Wo
assignment or sublease entered into by the Lessee hereunder shall
relieve the Lessee of its liabilities or obligations hereunder which
shall be and remain those of a orincipal and not a surety.

17.3 Merger, Consolidation or Acquisition of Lessee.
Nothing in this Section 17 shall be deemed to restrict the right of
the Lessee to assign or transfer its leasehold interest under this
Lease in the Equipment or vpossession of the Equipment to (i) any
corporation into or with which the Lessee shall have become merged or
consolidated or which shall have acquired or leased all or
substantially all of the lines of railroad of the Lessee, provided
that such assignees, successors or transferees shall have duly
assumed the obligations of the Lessee hereunder and that they will
not, upon the effectiveness of such merger or consolidation or
acquisition of properties and the assumption of such obligations, be
in default under any provisions of this Lease and that such merger or
consolidation or acquisition of properties shall not alter in any way
the Lessee's obligations to the Lessor hereunder which shall be and
remain those of a princival and not a guarantor, or (ii) any railroad
corporation now or hereafter organized under the laws of the United
States or any state thereof which, at the time such assignment or
transfer thereto shall become effective (A) qualifies as a Class I
railroad or a Class III railroad with annual operating revenues of at
least $50,000,000 under the rules and requlations of the Interstate
Commerce Commission, and (B) has outstanding at such time equipment
obligations rated "A" (or the eguivalent thereof) or better by
Moody's Investors Service or Standard & Poor's Corporation or a
successor thereto, which rating shall have been provided thereby
during the year preceding such assignment or transfer either in
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connection with a sale of equioment obligations or by a private
letter; provided that the right of assignment and transfer set forth
in this clause (ii) will not result in a default by the assuming or

transferee railroad under any instrument or agreement to which it is
a party.

SECTION 18. DUTY OF FIRST OFFER AND RENEWAL RIGHT.

18.1. Duty of First Offer. Provided no Event of Default or
event which with notice and/or passage of time would constitute an
Event of Default shall have occurred and be continuing hereunder, if
Lessor shall decide to sell any Item of Egquipment upon the exviration
of the term of this Lease or any extension thereof, it shall furnish
Lessee with written notice thereof within the period commencing 180
days prior to such exviration and ending 180 days following such
expiration. Following receipt of such notice. the Lessee shall have
the right to purchase all, but not less than all, of the Items of
Equipment then subject to this Lease, for an amount equal to its Fair
Market value, as defined in Section 18.3 hereof. If Lessee intends
to exercise its right pursuant to this Section, it shall provide
Lessor with written notice of same within 60 days after receipt of
Lessor's notice of its decision to sell the Eguipment. Following
such notice Lessor and Lessee agree to negotiate in good faith the
Fair Market Value of the Equivpment. 1If within 60 days after Lessor's
receipt of Lessee's notice of its election to exercise its right to
purchase, Lessor and Lessee are unable to agree uvon the Fair Market
Value of the Eguipment, then such value shall be determined in
accordance with the procedure for appraisal set forth in Section 18.3
hereof. During a period of 30 days after the date on which Fair
Market Value is agreed uvon or determined through the procedure for
appraisal but not earlier than the expiration of the term of this
Lease, the Lessee may vpurchase the Eguipment at its Fair Market
Value. If the Lessee does not furnish Lessor with notice of its
intention to exercise its rights pursuant to this Section during the
30 day period provided above or if the Lessee does not vpurchase the
Equipment during such 30 day veriod following determination of Fair
Market Value, the Lessor shall be under no obligation to sell any
Item of Egquipment to the Lessee under this Section 18.1. In the
event Lessee fails to purchase the Eguipment following determination
of Fair Market Vvalue, Lessee shall pay any and all of Lessor's _
reasonable out-of-pocket expenses incurred in connection with such
notice by Lessee of its intention to purchase the Equipment.

(b) In the event the Lessee purchases the Eguipment,
then, upon vayment of the purchase price, the Lessor shall, upon
request of the Lessee, execute and deliver to the Lessee, or to the
Lessee's assignee(s) or nominee(s), a bill or bills of sale (without
representations or warranties except that each Item of Equipment is
free and clear of all liens by or in favor of any person claiming by,
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through or under the Lessor or any security assignee of the Lessor
other than liens resulting from claims which the Lessee has assumed
or agreed to vay but in form and substance satisfactory to counsel
for the acquiring entity) for the Equivpment, and such other documents
as may be required to release the Equipment from the terms and scove
of this Lease and to transfer title thereto to the Lessee or such
assignee(s) or nominee(s), in such form as may reasonably be
requested by the Lessee or by such assignee(s) or nominee(s), all at
the Lessee's or such assignee(s) or nominee(s) expense.

(c) Upon, but not before, determination of the Fair
Market Value of the eguipment, the foregcing rights to purchase the
Equipment may be assigned in whole or in part by the Lessee to any
affiliate of the Lessee or to any other corporation that may be a
party to a tax-free exchange agreement with the Lessee or one of its
affiliates.

18.2 Renewal NOptions. Provided that no Rvent of Default,
or event which with the lapse of time or the giving of notice, or
both, would constitute such an Event of Default, shall have occurred
and be continuing, the Lessee shall have the following renewal
options:

The Lessee shall have the ontion to renew and extend this
Lease as to all, but not less than all, of the Items of Egquipment
then leased hereunder for two additional renewal terms of two vyears,
each upon and subject to the terms and conditions herein contained
for the original term of this lease; vrovided that the Fixed Rental
payable for and during any such renewal term shall be an amount ecual
to the Fair Rental Value (as defined in Section 18.3 hereof) of such
Items of Eguipment and that the Casualty Value payable for and during
any such renewal term in resvect of any Item of Equioment suffering a
Casualty Occurrence during such term shall be an amount equal to the
higher of (i) the Fair Market Value of such Item of Eguipment as of
the beginning of such renewal term, or (ii) $7,000.00. FEach renewal
term shall commence immediately uvon the expiration of the preceding
term. The Lessee shall give the Lessor written notice of its
intention to renew, which election shall be irrevocable (subject to a
satisfactory determination of the amount of the rental to be payable
as hereinbelow vprovided) 270 davs prior to the commencement of any
renewal term provided for in this Section 18.2. 1In the ‘event it
shall become necessary for an Appraiser to determine Fair Rental
Value pursuant to Section 18.3 hereof, then the Lessee may revoke its
election to renew by written notice to the Lessor given at any time
on or prior to the tenth day following the giving of notice by the
Avpraiser of the determination of Fair Rental Value or the
notification that agreement has not been reached by the independent
appraisers selected by the Lessee and the Lessor and before selection
of an appraiser by the American Arbitration Association.

18.3. Definitions, Apboraisal. The Fair Rental Value or
Fair Market Value, as the case may be, of the Ttems of Eauipment
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shall be determined on the basis of, and shall be egual in amount to,
the value which would obtain in an arm's length transaction between
an informed and willing lessee or buyer, as the case may be (other
than a lessee or buyer, as the case may be, currently in possession)
and an informed and willing lessor or seller, as the case may be,
under no comoulsion to lease or sell, as the case may be. If on or
before (i) 60 days after Lessor's receipt of Lessee's notice of its
election to purchase pursuant to Section 18.1 above or (ii) 210 days
prior to the date of commencement of the renewal term elected by the
Lessee pursuaht to Section 18.2 above, the Lessor and the Lessee are
unable to agree upon a determination of the Fair Rental Value or the
Fair Market Value of such Items of Equioment, such value shall be
determined in accordance with the foregoing definition by a qualified
independent Apwraiser. The term "Aopraiser" shall mean any
independent appraiser mutually agreed upon by the Lessor and the
Lessee or if no such mutual agreement is reached within 15 days after
the beginning of such aporaisal period, two indevendent avpraisers,
one chosen by the Lessor and one chosen by the Lessee, or, if such
appraisers cannot agree on the amount of such value within 60 days
thereafter, an independent appraiser to be chosen by the American
Arbitration Association oromptly thereafter. The Appraiser shall be
instructed to make such determination within a period of 30 days
following apvointment, and shall promptly communicate such
determination in writing to the Lessor and the Lessee. The
determination so made shall be conclusively binding uovon both the
Lessor and the Lessee, subject to Lessee's rights under Sections 18.1
and 18.2 hereof. The expenses and fees of the Avpraiser shall be
borne by the Lessee. :

18.4. Delivery of Fguipment. Unless the Lessee has elected
to purchase the Items of Equipment then leased hereunder or to renew
this Lease in respect of such Items of Eguioment as provided in this
Section 18, all of such TItems of Eguipment shall be returned to the
Lessor at the end of the original term, or the then current renewal
term, as the case may be, in accordance with Section 13 hereof.

SECTION 19. TINTEREST ON QVERDUE PAYMENTS.

Anything to the contrary herein contained notwithstanding,
any nonpayment of rent or other amounts due hereunder, shall result
in the additional obligation on the vart of the Lessee to vay also an
amount equal to 13% per annum (or the lawful rate, whichever is less)

on the overdue amounts for the period of time during which they are
overdue,

SECTION 20. WARRANTIES AND REPRESENTATIONS.

20.1. Warranties and Reoresentations of the Lessor. The
Lessor warrants and reoresents to the Lessee, the Security Trustee
and each holder of the Notes that:




(a) Lessor's Organization and Authority; No Violation
of Charter, By-laws, Indentures, etc. The Lessor (1) 1is a
corporation, duly organized, legally existing and in good standing
under the laws of the State of Delaware, (ii} has full right, power
and authority to enter into and verform this Lease and the
performance or observance by the Lessor of any of its obligations
hereunder does not violate any provisions of any law, any order of
any court or governmental agency in proceedings to which the Lessor
is a party, the Certificate or Articles of Incorporation or By-laws
of the Lessor, or any indenture, agreement or other instrument to
which the Lessor or any affiliate is a party or by which it or any
such affiliate or any of its property, may be bound, and will not be
in conflict with, result in a breach of or constitute (with due
notice and/or lapse of time) a default under any such indenture,
agreement or other instrument or result in the creation or imposition
of any lien, charge or encumbrance of any nature whatsoever uvbon any
of the property or assets of the Lessor other than Permitted
Encumbrances (as hereinafter defined). This Lease has been duly
authorized, executed and delivered by Lessor and constitutes a valid,
legal and binding obligaticn of Lessor.

(b) Pending Litigation. There are no voroceedings
pending, or to the knowledge of the Lessor threatened, and to the
knowledge of the Lessor there is no existing basis for any such
proceedings, against or affecting the Lessor in any court or before
any governmental authority or arbitration board or tribunal which, if
adversely determined, would materially and adversely affect the

Eqguipment or the ability of the Lessor to enter into or perform its
obligations under this Lease.

(c) Title to the Equipment, The Equipment is owned by
Lessor and each Ttem of Equipment accepted under this Lease shall be
free and clear of any liens or encumbrances which result from claims
against the Lessor or any person claiming by, through or under Lessor
other than Permitted Encumbrances, and the Lessor has not by
affirmative act, overation of law or otherwise conveyed title to any
Item of Equipment accevted under this Lease to any person or
subjected such Equipment to any lien or encumbrance other than
Permitted Encumbrances. For the purvose of this Section 20.1, the
term Permitted Encumbrances shall mean (i) the security interest of
the Security Trustee in the Eguivpment under the Security Agreement
Trust Deed dated as of January 15, 1979 between the Lessor and the
Security Trustee, as amended, (ii) the lien of current taxes and
assessments not in default, or if delinguent, the validity of which
is being contested in good faith and (iii) any claim, lien or
encumbrance which Lessee is obligated to pay or discharge under the

terms of this Lease or which is being contested in good faith by
appropriate oroceedings.
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(d) ©No nefaults. To the knowledge of the Lessor, no
Event of Default or event which with the passing of time cor the
giving of notice, or both, would constitute an Event of Default under
the Security Agreement has occurred and is continuing.

(e) Governmental Consent. Except as provided in
Section 20.1(f) below, neither the nature of the Equipment, nor any
relationship between the Lessor and any other person, nor any
circumstance in connection with the execution and delivery of this
Lease is such as to require a consent, approval or authorization of,
or filing, registration or qualification with, any  governmental
authority on the part of the Lessor in connection with the execution
and delivery of this Lease.

(£) The federal district court presiding over the
reorganization proceedings commenced by the Rock Island Railroad has
approved the Termination Agreement between the Trustee and the Lessor
which terminates the Prior Lease.

20.2. Warranties and Representations of the Lessee. The
Lessee warrants and represents to the Lessor, the Security Trustee
and each holder of the Notes that:

(a) Lessee's Organization and Authority; No Violation
of Charter, By-laws, Indentures, etc. The Lessee (1) 1s a
corporation, dulv organized, legally existing and in good standing
under the laws of the Commonwealth of Pennsylvania, (ii) has full
right, power and authority to enter into and verform this Lease and
the performance or observance by the Lessee of any of its obligations
hereunder does not violate any provision of any law, any order of any
court or governmental agency in vproceedings to which the Lessor is a
party, the Articles of Incorvoration or By-laws of the Lessee, or any
indenture, agreement or other instrument to which the Lessee or any
affiliate of the Lessee is a party or by which it or any such
affiliate, or any of its property, may be bound, and will not be in
conflict with, result in a breach of or constitute (with due notice
and/or lavpse of time) a default under any such indenture, agreement
or other instrument or result in the creation or imposition of any
lien, charge or encumbrance of any nature whatsoever upon any of the
property or assets of the Lessee other than Permitted Encumbrances
(as defined in the Particivation Agreement). This Lease has been
duly authorized, executed and delivered by the Lessee and constitutes
a valid, legal and binding obligation of Lessee.

(b) Pending Litigation. There are no proceedings
pending, or to the knowledge of the Lessee threatened, and to the
knowledge of the Lessee there is no existing basis for any such
proceedings, against or affecting the Lessee in any court or before
any governmental authority or arbitration board or tribunal which, if
adversely determined, would materially and adversely affect the
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Equipment or the ability of the Lessee to enter into or perform its
obligations under this Lease.

(c) Governmental Consent. WNeither the nature of the
equipment, nor any relationship between the Lessor and any other
person, nor any circumstance in connection with the execution and
delivery of this Lease is such as to require a consent, approval or
authorization of, or filing, registration or qualification with, any
governmental authority on the part of the Lesses in connection with
the execution and delivery of this Lease.

(d) Financial Statements, The Lessee has delivered to
the Lessor a copy of its 1978 annual report to the Interstate
Commerce Commission ("ICC") (the "Annual Revort") together with the
comparative statement of financial position and results of operation
(the "1979 Statements") to be included in its 1979 annual report to
the 1CC. The financial statements included in the Annual Report and
the 1979 Statements have been prevared in conformity with generally
accepted accounting principles prevalent in the railroad industry,
applied on a consistent basis throughout the periods covered
thereby. The financial statements contained in the Annual Report and
the 1979 Statements present fairly the financial condition of the
Lessee at December 31, 1978 and December 31, 1979, respectively, and
the results of its operations for the periods then ended. Since
December 31, 1979, there has been no material adverse change in the
financial condition of the Lessee.

(e) "Ecuipment Complete. On the Acceptance Date for
each Item of Equipment, no improvement, modification or addition
(Improvement) other than Damage Repairs made under Section 1 hereof
is or will be required in order to complete such Item of Equipment
for its intended use by Lessee.

SECTION 21. MISCELLANEQUS.

21.1. 'Notices and Pavyments. (a) Any notice required or
permitted to be given by either party hereto to the other shall be
deemed to have been given when deposited in the United States
certified mail, first class, postage prepaid, addressed as £follows:

If to the Lessor: Gould Leasing Services, Inc.
- 10 Gould Center
Rolling Meadows, Illinois 60008
Attention: Controller

If to the Lessee: Bessemer and Lake Erie Railroad Company
600 Grant Street P.0O. Box 536
Pittsburgh, Pennsylvania 15230
Attention: Comptroller
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If to the Security Mercantile-Safe Deposit and Trust
Trustee: ! Company
Two Eopkins Plaza
Box 2258
Baltimore, Maryland 21203 .
‘Attention: Corporate Trust Department

or addressed to any such party at such other address as such
party shall hereafter furnish to such other parties in writing.

(b) Any payments to be made to Lessor by wire
transfer shall be made to the following address:

Continental Illincis National Bank and
Trust Company of Chicago

231 South LaSalle Street

Chicago, Illinois 60593

Account No. 73-43159

with instructions to notify Controller, Gould Leasing Services,
Inc., or to such other address as Lessor may from time to tine
designate in writing.

" 21.2. Riaght of Lesscor to Perform. If the Lessee shall
fail to comply with any of 1ts covenants herein contained, either
the Lessor or, in the case of an assignment by the Lessor pursuant
to Section 16 hereof, the Primary Assignee. thereunder may, but shall
not be obligated to, make advances tao perform the same and to take all
such action as may be necessary to obtain such performance. Any
payment so made by any such party and all cost and expense
(including, without 1limitation, resasonable attorneys' <£fees and
expenses) incurred in connection therewith shall be payable by the
Lessee to the party making the same upon demand as additional
rent hereunder, with interest at the rate of 13% per annum.

21.3. No Broker, Agent, Etc., Neither this Lease nor any
of the transactions contemplated hereby has been induced or
procured through any person acting as a broker, £finder, investment
banker, financial advisor or in any similar capacity on behalf of
Lessor or Lessee. Lessor and Lessee shall each bear their own
respective legal, accounting, inspection, etc. costs incurred in
connection with this Lease.

21.4. Execution in Countervar:s. This Lease, and any
lease supvlemental 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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21.5. Law Governing. This Lease shall be construed in
accordance with the laws of the State of Illinois; provided,
however, that the parties shall be entitlad to all rights conferred
by any applicable Federal statute, rule or regulation.

21.6. Headings and Tabls of Contents. All section
headings and the Table of Contents are ‘inserted for convenience
only and shall not affect any construction or interpretation of
this Lease.

21.7. Severapility. Any provision of this Lease which
is prohibited or unenforceable in any jurisdiction shall be as to
such jurisdiction ineffective to the extent of such prohibition cr
unenforceability without ‘invalidating the remaining provisions
hereof, and any such prohibition or unenforceability in any juris-
diction shall not invalidate or render uneniforceable such
provisions in any other jurisdiction.

21.8. Survival. All warranties, representations and
covenants made by the Lessor or Lessee herein or in any certificate
or other instrument delivered by or on behalf of the Lessor or the
Lessee under this Lease shall be considered to have been reiied
upon by the other party hereto, and any assignee thereof pursuant
to Section 16 nereof (including, without limitation, the Security
Trustee) and shall survive the consummation of the transactions
contemplated hereby regardless of any investigation made by any
such party or on behalf of any such party. All statements in any
such certificate or other instrument shall constitute warranties
and representations of the Lessee.

21.9. Dpefinition. As used herein the term "verson" shall
include any individual, joint tenancy, tenancy in common,
partnership, joint stock company, trustee, receiver or corporation or
any combination thereof.

IN WITNESS WHEREQF, the parties hereto have caused this
Lease to be executed by their respective officers thereunder duly
authorized and the corporate seals to be hereto affixed as of the day
and vyear first above written.

o GOULD LEASING SERVICES, INC.
Attest: - ("Lessor"™)

LN /%4?¥éz<:XﬂM-__— By: ‘ %6¢//

O . Its ¥

BESSEMER AND LAKE ERIE
_ RAILROAD COMPANY
Attest: ; ("Lessee")

ASSISTANT SECRETARY Tt5__ ¥iBH PRESIDENT = FINANCE



STATE OF ILLINOIS )

COUNTY OF COOK = )

q;v§iif %ZL day of “&ggﬂ , 198 /, before me
appeared Jone e ko , tc me personally
being by medduly sworn, says tnat ne is an authorized
GOULD LEASING SERVICES, INC., that said instrument was
behalf of said corporation by authority of its Board of
and he acknowledged that the execution of the foregoing
was the free act and deed of said corporatiocn.

L b

Notary Public

\
*
‘\)A, A

)

13

AL]J ) ‘

i

* {NOTARIAL S

-
- e

'/\f

My commission expires:
NOTARY PUBLIC STATE OF ILLINOTS

MY COAMISSION EXPIRES APR 30 1983
ISSUED THRU ILLINOIS NG ARY ASSOC .
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COMMONWEALTH OF PENNSYLVANIA )
)

COUNTY OF ALLEGHENY )
On this [di day of ‘Jp%Lq/ , 1980, before me personally
appeared i/ g{ﬁ J , to me personally known, who, being

by me duly sworn,” says that he is an authorized officer of
BESSEMER AND LAKE ERIE RAILROAD COMPANY, that said instrument was
signed 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.

Mugi% . «.Zééu/

Not%fy Public

NOTARIAL SEEL

My commission expires:

e, 18 /982
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Schedule A

DESCRIPTION OF ITEMS OF EQUIPMENT

Manufacturer of Equipment:

Description and Mark and
Number of Items of Equipment:

Greenville Steel Car Company

275

Cars
ROCK
ROCK
ROCK
ROCK
ROCK
ROCK

100-ton
marked
701020
701043
701092
701114
701173
701199

Open-Top Hopper
and numbered:

to 701041,
to 701090,
to 701112,
to 701171,
to 701197,

inclusive
inclusive
inclusive
inclusive
inclusive
inclusive

to 701299,

and to be remarked and
renumbered:

BLE
BLE
BLE
BLE
BLE
BLE

51020
51043
51092
51114
51173
51199

to
to
to
to
to
to

51041,
51090,
51112,
51171,
51197,
51299,

respectively.

inclusive
inclusive
inclusive
inclusive
inclusive
inclusive,



Schedule B

INTERCHANGE POINTS

The Items should be routed.to any Elgin, Joliet and Eastern
Railway Company (EJ&E) interchange point except the following:
1. The EJ&E interchange with the Belt Railway of
Chicago at South Chicago; South Chicago, 98th
Street.
2. The EJ&E inter;hange with Chicago Shortline at
South Chicago and South Chicago 98th Street
(Soutn Deering). ' -
3. The EJ&E interchange with Chicago, Rock Island
and Pacific at South Chicago; South Chicago
(via B.R. of C.); South Chicago, 98th Street
(via B.R. of C.); South Chicago, 98th Street
(Irondale) (via C., W.P.&S.); South Chicago,

98th Street (South Chicago).



-Schedule C

INSPECTION REPCRT

Date

Place

-~

The undersigned have personally inspected (initial)

(kind) Car, No. and find it to be in

the following condition:

END REPAIRS REQUIRED NATURE OF DEFECTS

>

Estimated Cost

of Repairs: Labor $ Material §$ _ Total $_
Estimated Repair Time: Hours Days
Signature Inspector for

éignature Inspector for

Signature Inspector for
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Tore

.

- £ : : )

‘, ".j‘(ég, , :
Fixed Rental Percentage of Fair

Payment Date on which Market Value Payable as
Casualty Value is Paid Casualty Value

i Any payment date for interim rental
1-1-25 23.173897
Tel-3s 22.932584
Lel-37 22.670833
T=i=87 , 22.375482
lei=-32 22.067343
T=1~3d . 21.72257¢
l-i1~39 21.352%178
7-1-39 20.942912
i~1~00 _ 20.8902¢802
7=1-33 : ' 20.106244
1-1-01 . 20.11538
T=1~51 .o 26.072G35
}-31-02 - 20.Q00600

A% the end of the Lezse Cerm
znd thereafter '
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Schedule D

CASUALTY VALUES

The Casualty Value for an Ttem of Equipment payable on any
payment date for Interim Rental or any Fixed Rental payment date
thereafter shall mean an amount equal to the percent of the sum of
$35,000 being the Fair Market Value of such Item on the date of this
Lease set forth opposite such date in the following schedule:

TABLE T
Fixed Rental Percentage of Fair
Payment Date on which Market Value Payable as
Casualty value is Paid

Casualty Value

Any payment date for interim rental

7-1-20 95,907343
1-1-31 96.525416
T-1-31 ‘ 87.780535
1e1-32 85.3707%4
7-1-32 892 ,85%375
1-1=33 82.83334%
J-i-32 82.5%335%
i-1-34 §2.053205
Tel-3s £85.53501G5
1ate33 84.49412¢
7-1=3% 83.194197
1-3-38 81.642857
T-i=38 78.%47334
1-1-37 72.123889
Tel=27 62.893414
l1=3i-22 £§7.45487D
7-1-38 64.650853
I=1-23 62.2244590
Te1-83 &G 422985
LS Y5 56.688938
Fei=30 $3.43144530
1-1~31 86.1%1712
T=lae3i’ £6.853844%
1-1+32 43.35665%
7=l =232 &0.039333
1=l-33 36.6542060
T-1-33 33.275238
1-1~33 29.9757¢3
Fele2g 26.761269
}-3-§§ 23.63831%
i~a=37

i 23.393349




