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On behalf of Railgon Company, I submit for filing and
recording, under 49 U.S.C. Section 11303(a) and the regqulations
promulgated thereunder, an executed original and one certified.
true copy of a secondary document entitled "Amendment No. 3 to

/431441the Override and Restructuring Agreement”.

The aforesaid document, among other things, amends the ‘
Override and Restructuring Agreement to provide for the lease of
certain gondola cars to the Kansas City Southern Railway Company.

_Prior recordations relating to this document are as. follows:

1. Override and Restructuring Agreement dated as of Jan-ij
uary 1, 1984, recorded under Recordation No. 14329; and
QQi 2. Amendment No. 1 to the Override and Restructuring

Agreement dated
Recordation No.

as of October 15,
14329-A.

1984, recorded under:

3. Amendment No. 2
‘\

Agreement dated
Recordation No.

to the Override and Restructuring
as of November 15, 1984, recorded under
14329-B.
. Please file the enclosed document under Recordation No. 14329
under the next available letter.
V The parties to this transaction are as follows:
Railgon Company - Lessee
101 North Wacker Drive
Chicago, Illinois 60606

:

Mercantile-Safe Deposit and Trust

: Company - as Agent for Investors,
and as Mortgagee

Two Hopkins Plaza

Baltimore, Maryland 21201
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General Electric Credit Corporation - Owner
1600 Summer Street
Stamford, Connecticut 06905

The Connecticut Bank and Trust Company,
National Association - as Trustee for
Owner, and as Lessor

One Constitution Plaza

Hartford, Connecticut 06115

Trailer Train Company
101 N. Wacker Drive
Chicago, Illinois 60606

The Equipment involved in the instant document is the
equipment as set forth below:

AAR Mechanical No. of Reporting Car
CAR TYPE Designation Units Marks Numbers
52'6" 100 ton GB 100 GONX See Attached
gondola cars Schedule A

Enclosed is a check in the amount of $10.00 to pay the
recording fee for the instant document.

A short summary of the document to appear in the Index is as
follows:

"Amends the Override and Restructuring
Agreement under Recordation No. 14329 to
provide for the release of 100 gondola cars."

Once the filing has been made, please keep the executed
original for your files and return to bearer the other stamped
copies, together with the fee receipt, the letter from the ICC
acknowledging the filing, and the four extra copies of this
letter of transmittal.

Very truly yours,

Viomacl) Harsed

Thomas D. Marion
Director - Equipment Finance
and Assistant Treasurer

TDM:kkb
Enclosures



Car Numbers

310000
310009
310059
310085
310103
310131
310174
310217
310269
310316
310318
310327
310330
310356
310398
310468
320007
320010
320018

320020
320023
320025
320037
320039
320041
320051
320052
320059
320063
320064

320078
320083
320085
320087
320094
320106
320107
320108
320115
320120
320127
320129
320137
320140
320141

RAILGON COMPANY
Schedule A

(KCS Lease of Equipment

dated as of June 16,

Car Numbers

320144
320154

320157
320159
320161
320165
320167
320172
320191
320193
320199
320201
320203
320204
320205
320207
320209
320213
320223
320227
320230
320232
320233
320234
320243
320246

320249
320254
320259
320268
320283
320285
320287
320291
320298
320306
320315
320322
320328
320329
320332
320337
320340
320342
320344

1986)

Car Numbers

320350
320356
320358
320359
320362
320375
320379
320383
320387
320395
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RAILGON COMPANY

AMENDMENT NO. 3 TO THE
OVERRIDE AND RESTRUCTURING
AGREEMENT

Dated as of June 16, 1986
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Lease of Railroad Equipment

Amendment to Lease of Railroad Equipment (No. 1)
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AMENDMENT NO. 3 TO THE
OVERRIDE AND RESTRUCTURING AGREEMENT

THIS AGREEMENT, dated as of June 16, 1986 (the
"Third Amendment"), constitutes Amendment No. 3 to the
Override and Restructuring Agreement dated as of January 1,
1984, aé amended (as so amended, the "Override Agreement"),
by and among RAILGON COMPANY, a Delaware corporation
("Lessee"), MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY, a
Maryland corporation, not in its individual capacity, but
solely in its capacities as Agents for the Investors listed
on Exhibit A to the Override Agreement (collectively, the
"Agent"), GENERAL ELECTRIC CREDIT CORPORATION, a New York
corporation ("Owner"), THE CONNECTICUT BANK AND TRUST COM-
PANY, NATIONAL ASSOCIATION, a national banking association,
not in its individual capacity, but solely in its capacities
as Trustees for the Owner (collectively, the "Trustee"), the
Investors listed on Exhibit A to the Override Agreement (in-
dividually, an "Investor" and collectively, the
"Investors"), and TRAILER TRAIN COMPANY, a Delaware corpora-
tion ("TT") (reference being made to the Override Agreement
for the definition of certain capitalized terms used and not

defined herein).



WITNESSETH:

WHEREAS, pursuant -to the Override Agreement, (i)
the Agent, on behalf of the Investors, and the Investors,
agreed to a restructuring of the Total CSA Indebtedness for
the term of the Override Agreement, including certain defer-
rals of scheduled interest payments thereon, (ii) the Owner
and the Trustee agreed to an amendment of the First Lease,
the Second Lease and the Third Lease and the Owner agreed to
make certain advances to the Lessee and (iii) TT agreed to
make certain advances to the Lessee and to convert the TT
Loans, together with accrued interest thereon to the Closing
Date under the Override Agreement, into a capital contribu-

tion to the Lessee.

WHEREAS, pursuant to Amendment No. 1 to the
-Override and Restructuring Agreement, dated as of October
15, 1984, the Override Agreement and certain of the Docu-

ments were amended in connection with the Chessie Leases;

WHEREAS, pursuant to Amendment No. 2 to the
Override and Restructuring Agreement, dated as of November
15, 1984, the Override Agreement and certain of the Docu-

ments were amended in connection with the Seaboard Lease;

WHEREAS, pursuant to the Lease of Railroad

Equipment (the "“Kansas City Southern Lease") substantially



in the form of Exhibit A hereto dated as of June 16, 1986
and executed simultaneously herewith between the Trustee
(pursuant to the Owner's authorization and difection) and
The Kansas City Southern Railway Company, a Missouri corpo-
ration (the "Kansas City Southern Lessee"), the Kansas City
Southern Lessee is leasing from the Trustee a total of 100
‘gondola cars currently leased by the Trustee to the Lessee
pursuant to the First Lease, and constituting part of the

Equipment covered by the First CSA, as amended;

WHEREAS, the Lessee has consented to the Kansas
City Southern Lease pursuant to the terms of three Amend-
ments to Lease (collectively, the "Kansas City Southern
"Amendments to Leases") each substantially in the form of
Exhibit B hereto and dated as of June 16, 1986, and the
Agent and the Investors have consented to the Kansas City
Southern Amendments to Leases pursuant to a Consent to Lease
Agreements (the "Kansas City Southern Consent to Lease
Agreements") substantially in the form of Exhibit C hereto

and dated as of June 16, 1986;

WHEREAS, (i) in connection with the Kansas City
Southern Amendments to Leases, the rental and other obliga-
tions due from the Lessee under the First Lease, the Second
Lease and the Third Lease, as amended, will be reduced and

(ii) pursuant to the terms of three Amendments to



Conditional Sale Agreement (collectively, the "Kansas City
Southern Amendments to Conditional Sale Agreements") each
substantialiy in the form of Exhibit D hereto and dated as
of June 16, 1986, the CSA Indebtedness in respect of the
First CSA, the Second CSA and the Third CSA will be restruc-

tured;

WHEREAS, the Trustee has assigned the Kansas City
Southern Lease to the Agent as security for the Kansas City
Southern CSA Indebtedness (as defined in the Kansas City
Southern Amendments to Conditional Sale Agreements) pursuant
to an Assignment of Lease (the "Assignment of Kansas City
Southern Lease") substantially in the form of Exhibit E
hereto and dated as of June 16, 1986, and the Kansas City
Southern Lessee has consented to such Assignment of Kansas
City Southern Lease pursuant to a Lessee's Consent (the
"Kansas City Southern Lessee's Consent") substantially in

the form of Exhibit F hereto and dated as of June 16, 1986;

WHEREAS, in connection with the transactions de-
scribed above, the Investors desire as among themselves to
adjust their interests in the Equipment and in the payments
to be received from the Kansas City Southern Lessee pursuant

to the Kansas City Southern Lease;

WHEREAS, in connection with the transactions de-

scribed above, (i) the Lessee, the Investors, the Agent, the



Owner and the Trustee desire to amend certain provisions of
the First Participation Agreement, the Second Participation
Agreement and the Third Participation Agreement, as amended,
pursuant to three Amendments to Participation Agreemeﬁt
(collectively, the "Kansas City Southern Amendments to Par-
ticipation Agreements") each substantially in the form of
Exhibit G hereto and dated as of June 16, 1986 and (ii) the
Agent and the Trustee desire to amend certain provisions of
the First Lease Assignment, the Second Lease Assignment and
the Third Lease Assignment, as amended, pursuant to three
Amendments to Assignments of Lease and Agreements (collec-
tively, the "Kansas City Southern Amendments to Assignments
of Lease") each substantially in the form of Exhibit H here-

to and dated as of June 16, 1986; and

WHEREAS, the parties to the Override Agreement de-
sire to modify and restate certain of their rights there-
under as a result of and in connection with the transactions

described above;

NOW, THEREFORE, in consideration of the premises,
the mutual covenants contained in this Agreement and other
good and valuable consideration, the receipt and adequacy of.
which are hereby acknowledged, the parties hereto, being the

parties to the Override Agreement, hereby agree as follows:



1. The parenthetical beginning on the seventh
line of paragraph A of the Background section of the
Override Agreement is amended in its entirety to read as
follows:

(such units, after excluding the Chessie Equipment, the
Seaboard Equipment and the Kansas City Southern
Equipment, the "Equipment").
2. Section 1.01(d) of the Override Agreement is
amended to replace the reference to "$9,542,847.18" in the

fourth line thereof with "$9,313,606.45."

3. Section 4.01(b)(1l) of the Override Agreement

is amended

(a) to replace the references to "$6,736,127.42"
in_the fifth and sixteenth lines thereof with

"$6,574,310.44"; and

(b) to replace the references to "$9,542,847.18"
in the seventeenth and nineteenth lines thereof with

"$9,313,606.45."

4. The following subsection is added to the end

of Section 4.01:

(e) In recognition of the execution of the Kansas
City Southern Lease, each Investor's CSA Indebtedness
has been reduced pursuant to the Kansas City Southern
Amendments to Conditional Sale Agreements by such Inves-
tor's Pro Rata share of the Total Kansas City Southern



CSA Indebtedness, and the Total CSA Indebtedness has
also been reduced by the amount of the Total Kansas City
Southern CSA Indebtedness. Notwithstanding the fore-
going or anything to the contrary contained herein,
interest accrued in respect of the Total CSA Indebted-
ness (without giving effect to the reductions referred
to in the immediately preceding sentence) from the be-
ginning of the Override Period to the date of closing of
the Kansas City Southern Lease and constituting Deferred
Amounts and Additional Deferred Amounts shall continue
to constitute Deferred Amounts and Additional Deferred
Amounts hereunder and shall be payable in accordance
with the terms and provisions of this Agreement.

5. Section 4.03(c) of the Override Agreement is

amended to replace the reference to "$6,736,127.42" in the

eleventh line thereof with "$6,574,310.44."

6. The following definitions are added to Section

13 of the Override Agreement in their alphabetical order

therein:

Amendment No. 3 shall mean the Amendment No. 3 to
the Override and Restructuring Agreement, dated as of

June 16, 1986, among each of the parties to this Agree-
ment.

Assignment of Kansas City Southern Lease shall have
the meaning specified therefor in Amendment No. 3.

Kansas City Southern Amendments to Conditional Sale
Agreements shall have the meaning specified therefor in
Amendment No. 3.

Kansas City Southern Amendments to Leases shall
have the meaning specified therefor in Amendment No. 3.

Kansas City Southern CSA Indebtedness shall have
the meaning specified therefor in the Kansas City
Southern Amendments to Conditional Sale Agreements.

Kansas City Southern Equipment means the railroad
equipment leased to the Kansas City Southern Lessee by
the Trustee pursuant to the Kansas City Southern Lease.




Kansas City Southern Equipment Interest shall mean,
as to each Investor as of the date of determination, a
percentage equal to the proportion of such Investor's
Kansas City Southern CSA Indebtedness to the Total
Kansas City Southern CSA Indebtedness.

Kansas City Southern Lease shall have the meaning
specified therefor in Amendment No. 3.

Kansas City Southern Lessee shall have the meaning
specified therefor in Amendment No. 3.

Total Kansas City Southern CSA Indebtedness shall
mean the aggregate Kansas City Southern CSA Indebtedness
under the First CSA, the Second CSA and the Third CSA,
as amended by the Kansas City Southern Amendments to
Conditional Sale Agreements.

7. Section 18.01 of the Override Agreement is

amended in its entirety to read as follows:

18.01. Interests in Payments. Notwithstanding the
provisions of this Agreement concerning each Investor's
interest in the Equipment, Chessie Equipment, Seaboard
Equipment or Kansas City Southern Equipment, as the case
may be, including, without limitation, Sections 18.02,
18.03(b), 18.04(b) and 18.05(b), any payment of princi-
pal of or interest on the Total CSA Indebtedness re-
ceived by the Agent pursuant to this Agreement shall be
distributed by the Agent in accordance with the provi-
sions with respect to such payments contained in this
Agreement.

8. The following section is added after Section

18.04 of the Override Agreement:

18.05 Kansas City Southern Lease Payments.

(a) All rentals and other payments (excluding,
however, payments of the type referred to in Section
18.05(b)) paid to the Agent under or pursuant to the
Kansas City Southern Lease and the Assignment of Kansas
City Southern Lease on a given date shall be distributed
by the Agent to each Investor, in the manner specified



in Section 4.03(b) in connection with payments of the
Total CSA Indebtedness, in an amount equal to the prod-
uct of (x) the percentage or percentages set forth oppo-
site the name of such Investor on Schedule 1 to Amend-
ment No. 3 and (y) the aggregate of all such rentals and

- other payments received on such date and allocable on
such date to the First Lease and the Second Lease, or to
the Third Lease, as the case may be, as set forth on
Schedule 2 or Schedule 3, respectively, to Amendment No.
3.

(b) All payments paid to the Agent in respect of
(i) the sale, transfer, conveyance, lease, contract for
use or other disposition of the Kansas City Southern
Equipment in connection with an Event of Default under
the Kansas City Southern Lease or an event of default
under any of the First CSA, the Second CSA or the Third
CSA in respect thereof, or (ii) Casualty Occurrences (as
defined in the Kansas City Southern Lease) shall be dis-
tributed by the Agent to each Investor in an amount
equal to the product of (x) such Investor's Kansas City
Southern Equipment Interest and (y) all such amounts
received by the Agent in respect of such event.

9. Exhibits F and G to the Override Agreement are
amended to read in their entirety as set forth in the forms

thereof annexed hereto as Schedules 4 and 5, respectively.

10. Amendment No. 3 Closing.

10.1 Amendment No. 3 Closing. The closing (the

"Amendment ﬁo. 3 Closing") of the transactions contemplated
hereby and by the Kansas City Southern Lease shall take
place at the offices of Wachtell, Lipton, Rosen & Katz, 299
Park Avenue, New York, New York at 10:00 a.m., local time,
on such date on which all conditions set forth in Sections
10.2, 10.3 and 10.4 hereof shall have been satisfied (or

duly waived by the party hereto entitled to waive such con-



dition), as may be specified by the Lessee to the Investors,
the Agent, the Trustee, the Oﬁner and TT by telephone or
telex communication given not less than two Business Days
prior to such date (the date and time of the Amendment No. 3
Closing being referred to herein as the "Amendment No. 3

Closing Date"); provided, however, that the Amendment No. 3

Closing Date shall not take place in the event that prior to
the Amendment No. 3 Closing Date any party entitled to the
satisfaction of any‘condition shall have delivered to the

" Lessee (with copies to all other parties hereto) a certifi-
cate in writing stating that such party believes in good
faith that one or more of the con@itions to such party's
obligations have not been fulfilled or duly waived and set-
ting'forth in reasonable detéil the basis for its belief,
unless each such certificate shall have been withdrawn in
writing. The Amendment No. 3 Closing shall be deemed to
have occurred if (i) the Lessee shall have delivered to each
party hereto which shall be in attendance at the Amendment
No. 3 Closing a certificate stating that any notice of the
time and place of the Amendment No. 3 Closing required to be
given to each party hereto was given or was duly waived and
that all of the conditions set forth in Sections 10.2, 10.3
and 10.4 hereof have been satisfied or duly waived by the
party hereto entitled to the satisfaction of such condition

and (ii) the Lessee shall not have received, prior to the

-10-



Amendment No. 3 Closing Date, any certificate as provided in
the proviso to the immediately preceding sentence, or if any
such certificate shall have been received, it shall have

been withdrawn in writing.

10.2 Conditions of Obligations and Agreements of

Investors and the Agent. The obligations and agreements of

each of the Investors and the Agent to consummate the Amend-
ment No. 3 Closing shall be subject to the satisfaction of
each of the following conditions (any of which may be waived

as to any Investor by such Investor):

(a) Restructuring Agreements. The Kansas City

Southern Lease, the Assignment of Kansas City Southern
Lease, the Kansas City Southern Lessee's Consent, the Kansas
City Southern Amendments to Leases, the Kansas City Southern
Amendments to Conditional Sale Agreements, the Kansas City
Southern Consent to Lease Agreements, the Kansas City
Southern Amendments to Participation Agreements and the
Kansas City Southern Amendments to Assignments of Lease
(collectively the "Kansas City Southern Documents") shall
have been duly executed and delivered by the respective par-
ties thereto, shall be in full force and effect, and shall
not have been terminated, and the parties thereto shall have
fully performed all of their obligations thereunder which,
by the terms of such agreements, are required to be per-

formed on or prior to the Amendment No. 3 Closing Date.

-11-



(b) No Default. No event or condition shall have

occurred and be continuing, or would resulf from the trans-
actions contemplated hereby and by the Kansas City Southern
Lease, that constitutes an Event of Default under the
Override Agreement or an "Event of Default" under the Kansas
City Southern Lease (or event which with the giving of no-
tice or lapse of time or both, would constitute such an

Event of Default or "Event of Default").

(c) Compliance Certificate. The Lessee shall have

delivered to each Investor and the Agent a certificate of
its Chief Financial Officer certifying that the conditions
precedent contained in Sections 10.2(a) (to the knowledge of
the Lessee as to parties other than the Lessee), (b), (e)
(to the knowledge of the Lessee as to parties other than the
LeSsee), (f) and (j) have been duly satisfied at the Amend-

ment No. 3 Closing Date.

(d) Opinions of Counsel. The opinions of Messrs.

Kirkland & Ellis, counsel to the Lessee and TT, Messrs.
Haight, Gardner, Poor & Havens, counsel to the Owner,
Messrs. Day, Berry & Howard, counsel to the Trustee, Messrs.
Cravath, Swaine & Moore, counsel to the Agent, and Richard
P. Bruenig, Esg., counsel to the Kansas City Southern
Lessee, shall have been delivered to each Investor, the
Agent and TT, and shali be in form, scope and substance sat-

isfactory to each Investor.

-12-



(e) Third Amendment. This Agreement shall have

been duly executed and delivered by the respective parties
hereto, shall be ip full force and effect and shall not have
been terminated and the parties hereto shall have fully per-
formed all of their obligations hereunder which, by the
terms hereof, are rquired to be performed on or prior to

the Amendment No. 3 Closing Date.

(£) ICC Filings. All filings of this Agreement,

the Assignment of Kansas City Southern Lease, the Kansas
City Southern Amendments to Leases, the Kansas City Southern
Amendments to Conditional Sale Agreements, the Kansas City
Southern Amendments to Assignments of Lease and the Kansas
City Sohthern Lease shall have been made with the Interstate
Commerce Commission and no other filing or recordation shall
be necessary for the protection of the rights of the Agent
therein or in the Equipment, the Chessie Equipment, the
Seaboard Equipment or the Kansas City Southern Equipment in
any state of the United States of America or the District of

Columbia.

(g) Compliance Certificate of Owner. The Owner

shall have delivered to each Investor and the Agent a cer-
tificate of an authorized officer of the Owner to the effect
that the Owner is in full compliance with its obligations
‘under the Documents, the Kansas City Southern Documents to

which it is a party and the Override Agreement.

-13-



(h) Compliance Certificate of Trustee. The

Trustee shall have delivered to each Investor and the Agent
a certificate of an authorized officer of the Trustee to the
effect that the Trustee is in full compliance with its obli-
gations under the Documents, the Kansas City Southern Docu-

ments to which it is a party and the Override Agreement.

(i) Compliance Certificate of TT. TT shall have

delivered to each Investor and the Agent a certificate of an
authorized officer of TT to the effect that TT is in full
compliance with its obligations under this Agreement and the

Override Agreement.

(j) Payment of Expenses. The Lessee, TT and the
Owner shall have paid in full all amounts that each shall
have been requested to pay in accordance with Section 11

hereof.

10.3 Conditions of Obligations and Agreements of

the Owner and the Trustee. The obligations and agreements

of the Owner and the Trustee to consummate the Amendment No.
3 Closing shall be subject to the satisfaction of each of
the following conditions (any of which may be waived by the

Owner or the Trustee, as the case may be):

(a) Restructuring Agreements. The Kansas City

Southern Lease (with respect to the Kansas City Southern

-14~



Lessee only), the Assignment of Kansas City Southern Lease
(with respect to the Agent only), the Kansas City Southern
Lessee's Consent, the Kansaé City Southern Amendments to
Leases (with respect to the Lessee only), the Kansas City
Southern Amendments to Conditional Sale Agreements (with
respect to the Agent only), the Kansas City Southern Consent
to Lease Agreements, the Kansas City Southern Amendments to
Participation Agreements (with respect to the Lessee, the
Investors and the Agent only) and the Kansas City Southern
Amendments to Assignments of Lease (with respect to the
Agent only) shall have been duly executed and delivered by
the respective parties thereto, shall be in full force and
effect and shall not have been terminated, and the parties
thereto shall have fully performed all of their obligations
thereunder which, by the terms of such agreements, are re-
quired to be performed on or prior to the Amendment No. 3

Closing Date.

(b) No Default. No event or condition shall have

occurred and be continuing, or would result from the trans-
actions contemplated hereby and by the Kansas City Southern
Lease, which constitutes an Event of Default under the
Override Agreement or an "Event of Default" under the Kansas
City Southern Lease (or event which with the giving of no-
tice or lapse of time or both, would constitute such an

Event of Default or "Event of Default").

-195~



(c) Compliance Certificate. The Lessee shall have

delivered to.the Owner a certificate of its Chief Financial
Officer certifying that the conditions precedent contained
in Sections 10.3(a) (to the knowledge of the Lessee as to

parties other than the Lessee), (b), (e) (to the knowledge
of the Lessee as to parties other than the Lessee), (g) and
(h) have been duly satisfied at the Amendment No. 3 Closing

Date.

(d) Opinions of Counsel. The opinions of Messrs.

Kirkland and Ellis, counsel to the Lessee and TT, Messrs.
Cravath, Swaine & Moore, counsel to the Agent, and Richard
P. Bruenig, Esqg., counsel to the Kansas City Southern
Lessee, shall have been delivered to the Owner and the
Trustee, and shall be in form, scope and substance satisfac-

tory to the Owner.

(e) Third Amendment. This Agreement shall have

been duly executed and delivered by the respective parties
hereto, shall be in full force and effect and shall not have
been terminated, and the parties hereto shall have fully
performed all of their obligations hereunder which, by the
terms hereof, are required to be performed on or prior to

the Amendment No. 3 Closing Date.

(£f) Compliance Certificate of TT. TT shall have

delivered to the Owner a certificate of an authorized

-16-



officer of TT to the effect that TT is in full compliance
with its obligations under this Agreement and the Override

Agreement.

(g) ICC Filings. All filings of this Agreement,

the Assignment of Kansas City Southern Lease, the Kansas
City Southern Amendments to Leases, the Kansas City Southern
Amendments to Conditional Sale Agreements, the Kansas City
Southern Amendments of Assignments of Lease and the Kansas
City Southern Lease shall have been made with the Interstate
Commerce Commission and no other filing or recordation shall
be necessary for the protection of the rights of the Trustee
or Agent therein or in the Equipment and the Kansas City
Southern Equipment in any state of the United States of

America or the District of Columbia.

(h) Payment of Expenses. The Lessee and TT shall

have paid in full all amounts that each shall have been re-

quested to pay in accordance with Section 11 hereof.

10.4 Conditions of Obligations and Agreements of

TT. The obligations and agreements of TT to consummate the
Amendment No. 3 Closing shall be subject to the satisfaction
of each of the conditions (any of which may be waived by TT)
set forth in clauses (a) (as to parties other than TT), (b),
(c¢), (d), (e) (as to parties other than TT), (f), (g), (h)

and (j) (as to parties other than TT) of Section 10.2 hereof

-]17-



(including .the delivery to TT of each certificate required

pursuant to any of the foregoing clauses).

11. Expenses. Whether or not the transactions
contemplated hereby and by the Kansas City Southern Lease
are consummated, the Lessee and TT will pay or cause to be
paid, with respect to this Agreement, the Kansas City
Southern Documents and any documents executed in connection
herewith or therewith, (i) the reasonable fees, costs and
disbursements of the Agent, including the reasonable fees
and disbursements of special counsel for the Agent, (ii)

" without limiting the provisions of the First Trust Agree-
ment, the Second Trust Agreement and the Third Trust Agree-
ment, the reasonable fees, costs and disbursements of the
Trustee, including the reasonable fees and disburements of
special counsel for the Trustee, (iii) the reasonable cost
of preparation, execution and delivery and duplication here-
of and thereof, including the reasonable fees disbursements
of Messrs. Wachtell, Lipton, Rosen & Katz as special counsel
for the Investors, and (iv) any other reasonable costs or
expenses of the Agent and the Investors including reasonable
counsel fees and disbursements, incurred after the Amendment
No. 3 Closing Date in connection with the enforcement of,
the preservation of rights under, or any litigation or prep-
aration for litigation involving or arising out of, any of

this Agreement, the Kansas City Southern Documents or such

_18_



documents. The Lessee and TT also will pay or cause to be
paid any costs of filing this Agreement, the Assignment of
Kansas City Southern Lease, the Kansas City Southern Amend-
ments to Leases, the Kansas City Southern Amendments to
Conditional Sale Agreements, the Kansas City Southern Lease,
the Kansas City Southern Amendments to Assignments of Lease
and the Kansas City Southern Lessee's Consent. The
Investors and the Agent shall have no liability to the
Lessee for any of the aforesaid fees, costs, disbursements
and expenses or for any other expenses in connection with
the transactions contemplated hereby. The Owner shall be
responsible for the payment of all fees and disbursements of

special counsel for the Owner.

12. Lessee's Further Assurances. The Lessee

agrees to execute and deliver, at no cost to it, any docu-
ment reasonably requested of it in connection with aﬁy fur-
ther amendment to this Agreement or any of the Kansas City
Southern Documents in respect of the Kansas City Southern
Equipment, the Kansas City Southern Lease or the Kansas City

Southern Lessee.

13. Authorizations.

13.1 Authorization by the Investors. Each of the

Investors hereby authorizes and directs the Agent to exe-

cute, deliver and perform this Agreement and each of the
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Kansas City Southern Documents to which the Agent is a party
and indemnifies the Agent for any expenses and liabilities

it may incur in connection therewith.

3.2 Authorization by the Owner. The Owner hereby

authorizes and directs the Trustee to execute, deliver and
perform this Agreement and each of the Kansas City Southern

Documents to which the Trustee is a party.

R4. Miscellaneous. Except as expressly modified

or amended hereby, the Override Agreement and the other
Documents shall remain in full force and effect in accor-
- dance with their terms. This Agreement may be executed in
- two or more counterparts, all of which when taken together

shall constitute but one and the same instrument.

IN WITNESS WHEREOF, the parties hereto have caused
this Agreement to be executed by duly authorized officers or

other persons as of the date first above written.-

RAILGON COMPANY

oy AL

Robert [E. Zjnmermen
Vice Presi and Treasurer
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[SEAL]

Attcest:

w 7

MERCANTILE-SAFE DEPOSIT AND
TRUST COMPANY, as Agent

By

— FVIGE PRESIDENT

MgﬂgywzpmNQ“WT
ASSISTANT CORPORATE TRUST OFFICLR

THE CONNECTICUT BANK AND TRUST
COMPANY, NATIONAL ASSOCIATION,
as Trustee as aforesaid

By

GENERAL ELECTRIC CREDIT
CORPORATION

By

METROPOLITAN LIFE INSURANCE
COMPANY

By

By

-21~-



(SEAL])

Attest:

By

MERCANTILE-SAFE DEPOSIT AND
TRUST COMPANY, as Agent

By

THE CONNECTICUT BANK AND TRUST
COMPANY, NATIONAL ASSOCIATION,
as Trustee as aforesaid

GENERAL ELECTRIC CREDIT
CORPORATION

By

METROPOLITAN LIFE INSURANCE
COMPANY

By

By

-21-



[ SEAL]

Attest:

By

MERCANTILE-SAFE DEPOSIT AND
TRUST COMPANY, as Agent

By

THE CONNECTICUT BANK AND TRUST
COMPANY, NATIONAL ASSOCIATION,
as Trustee as aforesaid

By

GENERAL ELECTRIC CREDIT
CORPORATION

ay ONhin

MGL-%&TF- “~0 HchuriTHES

METROPOLITAN LIFE INSURANCE
COMPANY

By

By

-21-



[SEAL])

Attest:

By

MERCANTILE~-SAFE DEPOSIT AND
TRUST COMPANY, as Agent

By

THE CONNECTICUT BANK AND TRUST
COMPANY, NATIONAL ASSOCIATION,
as Trustee as aforesaid

By

GENERAL ELECTRIC CREDIT
CORPORATION

By

METROPOLITAN LIFE INSURANCE
COMPANY

By /5’«// (.27
-Preé/d

oy (&
,

Vice sﬂﬁent and
Inve- :nt Counsel

-21~-



MORGAN GUARANTY TRUST COMPANY
OF NEW YORK, as agent for
an Institutional Investor,
chzijy & Co,p Acgount No. 288
. A€ty ¥

By AM [&/Z{/\n/(

JOHN HANCOCK MUTUAL LIFE
INSURANCE COMPANY

By

PHOENIX MUTUAL LIFE INSURANCE
COMPANY

By

TEACHERS INSURANCE AND ANNUITY
ASSOCIATION OF AMERICA

By

AETNA LIFE INSURANCE COMPANY

By

-22-



MORGAN GUARANTY TRUST COMPANY

- OF NEW YORK, as agent for
an Institutional Investor,
Schmidt & Co., Account No. 288

g7

PHOENIX MUTUAL L
COMPANY

By

INSURANCE

By

TEACHERS INSURANCE AND ANNUITY
ASSOCIATION OF AMERICA

By

AETNA LIFE INSURANCE COMPANY

By

-22-



MORGAN GUARANTY TRUST COMPANY
OF NEW YORK, as agent for
an Institutional Investor,
Schmidt & Co., Account No. 288

By

JOHN HANCOCK MUTUAL LIFE
INSURANCE COMPANY

By

PHOENIX MUTUAL LIFE INSURANCE
COMPANY

By -
ROSEMARY T. STREKEL
SECOND VICE PRESIDENT

TEACHERS INSURANCE AND ANNUITY
ASSOCIATION OF AMERICA

By

AETNA LIFE INSURANCE COMPANY

By

-22-



MORGAN GUARANTY TRUST COMPANY
OF NEW YORK, as agent for
an Institutional Investor,
Schmidt & Co., Account No. 288

By

JOHN HANCOCK MUTUAL LIFE
INSURANCE COMPANY

By

PHOENIX MUTUAL LIFE INSURANCE
COMPANY

By

TEACHERS INSURANCE AND ANNUITY
ASSOCIATION OF AMERICA

w

Ga C. "Z
ﬁg‘s‘ﬁlﬁ L \/Icc, TRes. bcwl

AETNA LIFE INSURANCE COMPANY

By

-22-



MORGAN GUARANTY TRUST COMPANY
OF NEW YORK, as agent for
an Institutional Investor,
Schmidt & Co., Account No. 288

By

JOHN HANCOCK MUTUAL LIFE
INSURANCE COMPANY

By

PHOENIX MUTUAL LIFE INSURANCE
COMPANY

By

TEACHERS INSURANCE AND ANNUITY
ASSOCIATION OF AMERICA

By

AETNA LIFE INSURANCE COMPANY

By ﬂzhw' f

S In oficer

-22~-



AETNA INSURANCE COMPANY

By CIGNA CAPITAL ADVISERS, INC.

By /J//?/AM

InVestment Oglnw

TRANSAMERICA LIFE INSURANCE
- AND ANNUITY COMPANY

By

EXECUTIVE LIFE INSURANCE COMPANY

By

THE UNION LABOR LIFE INSURANCE
COMPANY

By

TRAILER TRAIN COMPANY

By

-23-~-



AETNA INSURANCE COMPANY

By CIGNA CAPITAL ADVISERS, INC.

By

TRANSAMERICA LIFE INSURANCE
AND ANNUITY COMPANY

. Investment Officer

EXECUTIVE LIFE INSURANCE COMPANY

By

THE UNION LABOR LIFE INSURANCE
COMPANY

By

TRAILER TRAIN COMPANY

By

-23-



AETNA INSURANCE COMPANY
By CIGNA CAPITAL ADVISERS, INC.

By

TRANSAMERICA LIFE INSURANCE
AND ANNUITY COMPANY

By
EXECUTIVE LIFE INSUW
By 419'/

THE UNION LABOR LIFE INSURANCE
COMPANY

By

TRAILER TRAIN COMPANY

By

-23~



AETNA INSURANCE COMPANY

By CIGNA CAPITAL ADVISERS, INC.

By

TRANSAMERICA LIFE INSURANCE
AND ANNUITY COMPANY

By

EXECUTIVE LIFE INSURANCE COMPANY

By

THE UNION LABOR LIFE INSURANCE
COMPANY

By &@2@2@7/7//

TRAILER TRAIN COMPANY

By

-23~



AETNA INSURANCE COMPANY

By CIGNA CAPITAL ADVISERS, INC.

By

TRANSAMERICA LIFE INSURANCE
AND ANNUITY COMPANY

By

EXECUTIVE LIFE INSURANCE COMPANY

By

THE UNION LABOR LIFE INSURANCE
COMPANY

By

TRAILER TRAIN COMPANY

y P2
RObel < Z“ll“le'hluul

Vice President and Troasuve!




STATE OF etinivs )
)
COUNTY OF g&a%f )

On this / th day of June, 1986, before me personal-
ly appeared K.¢.¢ »~~, to me personally known, who,
being by me duly €worn, says that he is the W7+ /ltearww of
Railgon Company & Trailer Train Company, two of the corpora-
tions degcribed in and which executed the foregoing instru-
ment, that said instrument was signed on behalf of said cor-
porations by authority of their Boards of Directors, and he
acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporations.

Oromr (o D
é%Notary Public

My Commission Expires:

[Notarial Seal]



STATE OF WW

COUNTY OF P llomers

)
) ss.:
)

On this /# th day of June, 1986, before me personal-

ly appeared Bd B. Schreiber » to me personally known,
who, being by me duly sworn, says that he is
the ' vice rresivent of Mercantile-Safe Deposit and Trust

Company, one of the corporations described in and which exe-
cuted the foregoing instrument, 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.
///,MWM\\\ Cf/v C/7

Notary Pu511c

[Notarial Seal)
My Commission Expires: 7a/¢d%;



STATE OF 'CONNECTICO)JT
8SS.¢
counTY OF HARTFORD)

On this [/, th day of June, 1986, before me personal-

ly appeared Kreuscher » to me personally known, who,
being by me duly sworn, says that he is
the ASSISTANT VICE PRESIDENT of The Connecticut Bank and Trust

- Company, National Association, one of the corporations de-
scribed in and which executed the foregoing instrument, 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. '

i :
. ¢ . 1
EAR tﬁi! gﬁEP AR
NOTARY PUBLIC
MY COit4iSSION EXPIRES MARCH 31, 1989

[Notarial Seal)
My Commission Expires:
EARLA MAE SHEPPARD
NOTARY PUBLIG
WX COMMISSION EXPIRES MARCH 31, 1989



STATE OF &V}/)C(,\L/‘(,UT )

. ) 8s.:
COUNTY OF [ofreld)

On this/6 th day of June, 1986, before me personal-
ly appeared D.h. Egyi'~ » to me personally known,
who, being,by me duly sworn, says that he is
the Mn « Fongosp ATwiTiEs of General Electric Credit Corp.,
one of the corporations described in and which executed the
foregoing instrument, 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 cor-

poration.

Notary Public

NA M. DELAHU:T
ARY PUBLI
MY mﬁg« EXPIRES MARCH 31, 1990
[Notarial Seal]
| My Commission Expires:



STATE OF fMuw ol )
) ss.:
COUNTY OF Nav Sl )

On }his [6 th day of June, 1986, before me personal-
ly appeared faul K. 2 . Fenn , Fr. , to me
personally known, w, Jbein s e r say that they.
are the Vlfce-fresﬁ)en, and ;é@ ﬂ*ﬁa%‘gﬂ &ﬁdof Metropolig
tan Life Insurancé tompany, on A cor%%%gkions de-
scribed in and which executed the foregoing instrument, that
gsaid instrument was signed on behalf of said corporation by
authority of its Board of Directors, and they acknowledged
that the execution of the foregoing instrument was the free
act and deed of said corporation.

_{QZagugﬁi_ééyrﬂng
Notary Public

[ﬁotarial Seal]
My Commission Expires:

~“ BRIAN €. CROMBIE
NOTARY PUBLIC, State of New York
_ No. 43-4849121
_ Qualified in Richmond County
Commission Expires March 30, 1987



state o New Yoxl( )

) s8s.:
COUNTY OF New Yok k)

On this /6 th day of June, 1986, before me personal-

ly appeared Dennis My lene » to me personally known,
who, being by me duly sworn, says that he is ParTves 1w
the- Schmilty +G of Morgan Guaranty Trust Co. of New

York, one of the corporations described in and which execut-
ed the foregoing instrument, 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 cor-
- poration.

Hawwey Joemoqforh

Notary Publi®

[Notarial Seall
My Commission Expires:

3/30[27

HARVEY FERMAGLICH
Notary Public, State of New Yori
No. 31-4501681
Qualified in New York County.

Commission Expites Marsh 30, 1984



Cm/zwud%

*S%A?E‘OF )

) ss.:
COUNTY opgoﬁz&(é. )

On thzs(aﬁzh day 9&_ une, 1986, before me personal-
ly appeared E|/MAT KW HT L f , to me personal know
who, being by me duly sworn, ‘'says that he isdg.3 VXATogiaéu?b“-
the : of John Hancock Mutual Life

Insurance Company, one of the corporations described in and
which executed the foregoing instrument, that said instru-

ment was signed on behalf of said corporation by authority

of its Board of Directors, and he acknowledged that the exe-~
cution of the foregoing instrument was the free act and deed

of said corporation.

Notary ic

[Notarial Seal]
My Commission Expired:

ETHEL M. LOBERG, Notary Public
MY COMMISSION EXPIRES MAY 19, 1989



STATE OF CONNECTICUT
; 8S.: Hartfaond

COUNTY OF BHartford )

On thislVdEh day of June, 1986, before me personal-
ly appeared Rogemary T. Strekel , to me personally known, who,
being by me duly sworn, says that she is
the Second Yice President of Phoenix Mutual Life Insurance
Company, one of the corporations described in and which exe-
cuted the foregoing instrument, that said instrument was
signed on behalf of said corporation by authority of its
Board of Directors, and she acknowledged that the execution
of the foregoing instrument was the free act and deed of

said corporation.
r% 'AQ_Z%. é#--..
. Notary Public

My Commission Expires:

JOSEPHINE X MELUNKY
NOTARY PUBLIC
MY -COMMISSION KXPIISR MARCH 33, 1090

[Notarial Seal]



STATE OF /\)w\{o" N )
) SS.3
COUNTY OF New \{ovk )

On this |7th day of June, 1986, before me personal-
ly appeared X c'f%ﬁﬁﬁdoﬁr , to me personally known, who,
bein by me duly swor says that he is
the ’ Umx,Pnou4«$ of Teachers Insurance and
Annuity Association of America, one of the corporations de-
.scribed in and which executed the foregoing instrument, 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.

Notayy c

[Notarial Seal]

My Commission Expires:

ANNA M. JEFFERSON
Notary Public, State of New York
No. 4739051 '
Qualified in Bronx County
Commission Expires March 30, 19:¢ 17



STATE OF Cowwvec77c7" )
) s8.:
COUNTY OF Horrroeld )

On this /7th day of June, 1986, before me personal-
ly appeared #&aeh £ Younws— +» tO me personally known, who,
being by me duly sworn, says thatShe is
the R, /mvEF7iwr Ppr7ceof Aetna Life Insurance Company, one
of the corporations described in and which executed the
foregoing instrument, that said instrument was signed on
behalf of said corporation by authority of its Board of
Directors, andshe acknowledged that the execution of the
foregoing instrument was the free act and deed of said cor-

poration.

Notary Public

{Notarial Seal]

My Commission Expires: ;3(3(/?7



L
state oF Codvec(ieud ) ss.: Bloombield

)
COUNTY OF {lhe5502d )

ﬁhu? “pth day of June, 1985 before me personal-
ly appeared Me G acuaﬂ » to me personally known,
who, being by me duly sworn,' says that he is

the Iwisimen) O(Ke—  of CIGNA Capital Advisers, Inc., one of
the corporations described in and which executed the fore-
going instrument, 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 in-
strument was the free act and deed of said corporation.

MC C
Notary Pyplic

[Notarial Seal] My Commission Expires: W&VAAEQ\\ng




STATE OF (Al/FoRwmi )
: ‘ ) ss.:
COUNTY OF Zos Angefes )

On this /¢th day of June, 1986, before me personal-
ly appeared Char/es K.Drake » to me personally known, who,
being by me duly sworn, says that . he is Clur/es A Drafe
the Thuestrnent officer of Transamerica Life Insurance and
Annuity Company, one of the corporations described in and
which executed the foregoing instrument, that said instru-
ment was signed on behalf of said corporation by authority
of its Board of Directors, and he acknowledged that the exe-
cution of the foregoing instrument was the free act and deed

of said corporation.

OFFICIAL SEAL
Notary Public

- DANIEL J COLLETTE
2:4:M NOTARY PUBLIC - CALIFORNIA

LOS ANGELES COUNTY
My comm. expires SEP 6, 1986

S o e e e e o o~

[Notorial Seal)

My Commission Expires:



STATE OF Caufseria )
) 88.:
COUNTY OF Lts hmacies )

On this M th day of June, 1986, before me personal-
ly appeared fk<o Care - , to me personally known, who,
being by me duly sworn, says that ghe is
the Pusidit of Executive Life Insurance Company,
one of the corporations described in and which executed the
foregoing instrument, that said instrument was signed on
behalf of said corporation by authority of its Board of
Directors, and ghe acknowledged that the execution of the
foregoing instrument was the free act and deed of said cor-
poration.

2«%‘3{; SI%L\

My Commission Expires:

@7@ “/ l{‘}li/{)}

[Notorial Seal]



[
DISTRICT, OF prm(sm )
) 8S.:

CITY OF Ams#f»/@,,-m»/ )

On his‘ﬂoth‘g?y of June, 1986, before me personal-
ly appeared [fzrpsar <= . CaNapAry’ , tOo me personally known,
,w?o, being by me duly sworn, says that he is the Vicz

RESTDENT of The Union Labor Life Insurance Company,

one of the corporations described in and which executed the
foregoing instrument, 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 cor-

porations.

otary Public

MY COMMISSION EXFiRES CCTOEER 14, 1988

[Notarial Seal] My Commission Expires



Schedule 1

Investors' Percentages of Payments from
Kansas City Southern

Pro Rata Share of Each
Payment of KCS CSA Indebt-
edness for Investors Under
Investor Indebtedness Railgon Leases 1 & 2

.Lease No.'l

John Hancock $ 94,646.03 6.096159252
Metropolitan Life 439,894.68 28.333655816 .
Morgan-Schmidt 189,292.06 12.192318504
Phoenix Mutual 33,012.53 2.126340373
Total $ 756,845.30
Lease No. 2
Teachers $ 402,889.35 25.950139789
Aetna Life 100,722.34 6.487534947
Cigna 100,722.34 6.487534947
Transamerica Life 80,577.87 5.190027997
Executive Life 40,288.94 2.595013998
Phoenix Mutual 40,288.94 2.595013998
Union Labor Life 30,216.70 1.946260474
Total $ 795,706.48
Total Leases 1 & 2 -$1,552,551.,78 100%
Pro Rata Share of Each
Payment of KCS CSA Indebt-
KCS CSA edness for Investors
Investor Indebtedness Under Railgon Lease 3
Lease No. 3
Metropolitan Life $ 817,032.74 100%

Grand Total
Leases 1, 2 & 3 $2,369,584,52




Schedule 2

Kansas City Southern Payments Allocable
to First Lease and Second Lease

PAYMENT NO.

OR~NONAWN =

AMORTIZATION SCHEDULE - $1,552,551.78 @ 6.65%

s/

INTEREST

51.622.
50, 182.
48,695.
47,158.
.07
43,930.
42,235,
40,483.
.93
36,803.
.83
32,875.
.70
.35
26,479.
.70
.61

45,571

38,673
34,871

30,812
28,681

24,203
21,852

19,423.
16,913.
14,319,
11,640.
.23
6,010.
3,054.

8,871

35
92
64
80

44
26
71
97

46

14

34
30
80
o7

33
3t

PRINCIPAL

43,290.
44,730.
.66
47,754.
49,342.

46,217

50,982
52,678

60,041
62,037

66,231
70,709

73,060.

75,489

86,042

95
38

40
23

.86
.04
54,429.
56,239,
68, 109.

59
37
33

.46
.84
64, 100.

60

.95
68,434,

16

.59

69

.86
78,000.
80,593.
83,273.

00
50
23

.06
88,902.
91,858.

96
99

TOTAL PRINCIPAL
PAYMENT BALANCE
1,552,551.78

94.913.30 1,509,260.83
94,913.30 1,464,530.45
94,913.30 1,418,312.79
94,913.30 1,370,558.40
94,913.30 1,321,216.16
94,913.30 1,270,233.30
94,913.30 1,217,555.26
94,913.30 1,163,125.68
94,913.30 1,106,886.31
94,913.30 1,048,776.98
94,813.30 288,735.52
94,913.30 826,697.67
94,913.30 862,597.07
94,913.30 796,365.13
94,913.30 727,830.97
94,913.30 657,221.38
94,913.30 584, 160.69
94,913.30 508,670.74
94,913.30 430,670.74
94,913.30 350,077.24
84,913.30 266,804.01
94,913.30 180,761.95
94,913.30 91,858.99
94,913.30 -0.00



Schedule 3

Kansas City Southern Payments Allocable to Third Lease
AMORTIZATION SCHEDULE - $817,032.74 @ 7.67%

TOTAL PRINCIPAL
PAYMENT NO. INTEREST PRINCIPAL PAYMENT BALANCE
. 817,032.74
1 31,333.21 21,351.98 52,685. 18 795,680.76
2 30,514.36 22,170.82 52,685.18 773,509 .94
3 29,664. 11 23,021.07 52,685. 18 750,488.87
a 28,781.25 23,903.93 52,685. 18 726,584.93
5 27.864.53 24,820.65 52,685.18 701,764.28
6 26,912.66 25,772.52 52,685.18 675.991.76
7 25,924.28 26.760.90 52,685. 18 649,230.87
8 24,898.00 27,787.18 52,685.18  621,443.69
9 23,832.37 28,852.82 52,685. 18 592,590.87
10 22,725.86 29,959.32 52,685. 18 562,631.55
11 21,576.92 31,108.26 52,685.18 531,523.29
12 20,383.92 32,301.26 52,685.18 499,222.03
13 19,145. 16 33,540.02 52,685.18 465,682.01
14 17,858.91 34,826.28 52,685.18 430,855.73
15 16,523.32 36,161.86 52,685. 18 394,693.87
16 15,136.51 37,548.67 52,685.18 357, 145.20
17 13,696.52 38,988.66 52,685.18 318, 156 .54
18 12,201.30 40,483.88 52,685. 18 277.672.66
19 10,648.75 42,036.43 52,685. 18 235,636.22
20 9,036.65 43,648.53 $2,685. 18 191,987.69
21 7.362.73 45,322 .45 52,685. 18 146,665.24
22 5,624.61 47,060.57 52,685.18 99,604.67
23 3.819.84 48,865.34 52,685. 18 50,739.33
24 1,945.85 50,739.33 52,685. 18 -0.00

e W e



Schedule 4

Exhibit F

Payments of Principal to Each Investor
During Override Period

Lease No. 1

Metropolitan Life Morgan-Schmidt John Hancock

Phoenix Mutual

©12/15/86 245,769.69 105,757.70 52,878.85
6/15/87 261,744.73 112,631.96 56,315.97
12/15/87 278,758.12 119,953.03 59,976.51

18,444.15
19,643.07
20,919.81



12/15/86
06/15/87
12/15/87

LEASE NO. 2

Aetna (as
Assignee of
Connecticut : Union
Teachers Aetna Life General) Transamerica Executive Life Phoenix Mutual Labor Life
218,347.96 54,586.99 54,586.99 43,669.59 21,834.80 21,834.80 16,376.12
232,540.58 58,135.14 58,135.14 46,508.12 23,254.06 23,254.06 17,440.54
247,655.71 61,913.93 61,913.93 49,531.15 24,765.57 24,765.57 18,574.19



LEASE NO. 3 ‘

Metropolitan Life

12/15/86 374,168.60
6/15/87 402,231.25
12/15/87 432,398.58



Lease 1:

" Lease 2:

L.ease 3:

Schedule 5
Exhibit G

Payments to the Owner
During Override Period

Owner receives $27.80 on each Lease Payment Date during
the Override Period. - :

Owner receives $13,489.00 on each Lease Payment Date
during the Override Period.

Owner receives $.01 on each Lease Payment Date during
the Override Period.



EXHIBIT A

LEASE OF RAILROAD EQUIPMENT

Dated as of June 16, 1986

Between
THE KANSAS CITY SOUTHERN RAILWAY COMPANY, Lessee
and

THE CONNECTICUT BANK AND TRUST COMPANY,
NATIONAL ASSOCIATION, Trustee

Covering

100 52' 6" 100-ton Capacity
Fixed End Gondola Cars




LEASE OF RAILROAD EQUIPMENT, dated as of June 16,
1986 (this "Lease"), between THE KANSAS CITY SOUTHERN RAIL-
WAY COMPANY, a Missouri corporation (hereinafter called the
" Lessee), and THE CONNECTICUT BANK AND TRUST COMPANY, NA-
TIONAL ASSOCIATION, a national banking association, acting
not in its individual capacity but solely as Trustee (here-
inafter, together with its successors and assigns, called
the Owner-Trustee) acting under certain Trust Agreement,
dated as of July 1, 1980, as amended (hereinafter called the
Trust Agreement), with GENERAL ELECTRIC CREDIT CORPORATION
(hereinafter called the Owner).

WHEREAS, the Owner-Trustee entered into a condi~-
tional sale agreement, dated as of July 1, 1980, as amended
(as such agreement relates to the Units (as defined below)
covered hereby to be hereinafter referred to as the Security
Document) with the manufacturers specified in Item 1 of
Annex A to such Security Document (hereinafter individually
called a Builder and collectively the Builders) wherein the
Builders agreed to manufacture, sell and deliver to the
Owner-Trustee the units of railroad equipment described in

Annex B thereto; and

WHEREAS, each Builder assigned certain of its
interests in its Security Document to Mercantile-Safe
Deposit and Trust Company, as agent (hereinafter, together
with its successors and assigns, called the Vendor) for the
investors (the "Investors") described in such Security Docu-
ment, pursuant to an Agreement and Assignment (hereinafter
called the Assignment); and

WHEREAS, the Owner-Trustee entered into a Partici-
pation Agreement,” dated as of July 1, 1980 (the "Participa-
tion Agreement®™) among Railgon Company (hereinafter
"Railgon®), Vendor, Owner, Owner-Trustee, and the Investors;
and

WHEREAS, the Owner-Trustee has leased the egquip-
ment delivered and accepted and settled for under the Secu-
rity Document to Railgon under a Lease of Railroad Eguipment
dated as of July 1, 1980 (hereinafter called the Original
Lease); and

WHEREAS, the Lessee desires to lease from the
Owner-Trustee 100 units of equipment subject to the Original
Lease as are further described in Schedule A hereto at the
rentals and further terms and upon the conditions herein-
after provided (such units of equipment being hereinafter
called “Units™); and




WHEREAS, Railgon has agreed to delete the Units
from the terms and conditions of the Original Lease; and

WHEREAS, the Owner-Trustee will assign this Lease
- for security to the Vendor pursuant to an Assignment of
Lease and Agreement (hereinafter called the Lease Assign-
ment) and the Lessee will consent to the Lease Assignment
pursuant to a Lessee's Consent and Agreement (hereinafter
called the Consent);

NOW, THEREFORE, in consideration of the rentals to
be paid and the covenants hereinafter mentioned to be kept
and performed by the Lessee, the Owner-Trustee hereby leases
the Units to the Lessee, consisting of 100 Units of the
equipment which were still subject to the Original Lease as
of the date hereof, as shown on Schedule A hereto, upon the
- following terms and conditions:

§1. Abatements, Reductions and Set-0ffs. This
Lease is a net lease. Lessee's obligation to pay all rent-
als and other amounts hereunder is absolute and uncondition-
al and, except as herein provided, the Lessee shall not be
entitled to any abatement of rent, reduction thereof or set-
off against rent, including, but not limited to, abatements,
reductions or setoffs due or alleged to be due by reason of
any past, present or future claims of the Lessee against
Railgon, the Owner or the Owner-Trustee whether under this
Lease, under the Security Document or otherwise, including
the Lessee's rights by subrogation thereunder against the
Vendor or otherwise; nor, except as otherwise expressly pro-
vided herein, shall this Lease terminate, or the respective
obligations of the Owner-Trustee or the Lessee be otherwise
affected, by reason of any defect in or damage to or loss of
possession or loss of use or destruction of all or any of
the Units from whatsoever cause, including, but not limited
to, any liens, encumbrances or rights of others with respect
to any of the Units, the prohibition of or other restriction
against the Lessee's use of all or any of the Units, the
interference with such use by any person or entity, the
invalidity or unenforceability or lack of due authorization
of this Lease, any insolvency of or bankruptcy, reorganiza-
tion or similar proceeding against the Lessee, or for any
other cause whether similar or dissimilar to the foregoing,
any present or future law to the contrary notwithstanding,
it being the intention of the parties hereto that the rents
and other amounts payable by the Lessee hereunder shall




continue to be payable in all events in the manner and at
the times herein provided unless the obligation to pay the
same shall be terminated pursuant to the express provisions
of this Lease; provided, however, that notwithstanding any-
thing to the contrary in this Section 1, Lessee's obligation
to pay all rentals and other amounts hereunder shall be sub-
ject to abatement or reduction if, and to the extent that,
the Lessee shall lose its right to the possession, enjoy-
ment, and use of any of the Units as a result of any insol-
vency, bankruptcy, reorganization or similar proceeding
against Railgon or against the Owner or the Owner-Trustee.
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 may be conferred upon it, by statute or
otherwise, to terminate, cancel, quit or surrender the lease
"0of any of the Units except in accordance with the express
terms hereof. Each rental or other payment made by the
Lessee hereunder shall be final and the Lessee shall not
seek to recover all or any part of such payment from the
Owner-Trustee, the Owner or the Vendor for any reason what-
soever.

§2. Delivery and Acceptance of Units. The Owner-
Trustee will cause the Units to be delivered to the Lessee
on the lines of the Lessee in the United States of America,
freight charges, if any, to be paid, in accordance with the
terms and conditions of Railgon's Form G Contract with the
Lessee but not, in any event, by the Lessee. Upon such
delivery, the Lessee will cause an inspector of the Lessee
. to inspect each Unit, and if such Unit is found to be
acceptable, to accept delivery of such Unit and execute and
deliver to the Owner-Trustee a certificate of acceptance and
delivery (hereinafter called the "Certificate of Accep-
tance") stating that such Unit has been inspected and ac-
cepted on behalf of the Lessee on the date of such Certifi-
cate of Acceptance and is marked in accordance with §5
hereof, whereupon such Unit shall be deemed to have been
delivered to and accepted by the Lessee and shall be subject
thereafter to all the terms and conditions of this Lease.

§3. Rentals. The Lessee agrees to pay to the
Owner-Trustee, as rental for each Unit subject to this
Lease, thirty-six consecutive semiannual payments, payable
in arrears. Each semiannual payment shall be in the amount
of $1,476.425 per Unit. Semiannual rent shall be due and
payable and shall be paid on December 18, 1986 and




semiannually on the first business day of every sixth month
thereafter through and including June 18, 2004; provided,
however, that if such semiannual payment date is not a busi-
ness day such rent shall be due and payable and shall be
paid on the business day next succeeding such semiannual
payment date. The term "business day” as used herein means
any calendar day, excluding Saturdays, Sundays, and on any
other day in which banking institutions in Kansas City,
Missouri, New York, New York or Hartford, Connecticut are
authorized or obligated to remain closed.

For so long as the Security Document shall remain
in effect, the Owner-Trustee irrevocably instructs the
Lessee to make all the payments dque the Owner-Trustee pro-
vided for in this Lease (other than payments which by the
express terms of §§6, 9 and 17 of this Lease are payable di-
rectly to the Owner-Trustee or the Owner) to the Vendor, for
the account of the Owner-Trustee in its capacity as trustee,
in care of the Vendor, with instructions to the Vendor
" (a) first to apply such payments to satisfy the obligations
of the Owner-Trustee under the Security Document and the
Participation Agreement known to the Vendor to be due and
payable thereunder on the date such payments are due and
payable hereunder and (b) second, so long as no event of
default under the Security Document shall have occurred and
be continuing, to pay any balance promptly to the Owner-
Trustee or to the order of the Owner-Trustee in immediately
available funds at such place as the Owner-Trustee shall
specify in writing.

The Lessee agrees to make each payment provided
for herein as contemplated by this §3 in immediately avail-
able funds at or prior to 11:00 a.m. in the city where such
payment is to be made.

§4. Term of Lease. The term of this Lease as to
each Unit shall commence as of the date hereof and, subject
to the provisions of §§7, 10 and 13 hereof, shall terminate
on the date on which the final payment of rent in respect
thereof is due pursuant to §3 hereof. The obligations of
the Lessee hereunder (including, but not limited to, the
obligations under §§3, 6, 7, 9, 11, 13, 14 and 18 hereof)
shall survive the expiration of the term of this Lease.

Notwithstanding anything to the contrary contained
herein, all rights and obligations of the Lessee under this




Lease and in and to the Units are - subject to the rights of
the Vendor under the Security Document and the Lease Assign-
ment; provided, however, that, so long as no Event of
Default hereunder, or an event that with the passage of
time, or the giving of notice, or both, would constitute an
Event of Default, shall have occurred and be continuing, the
Vendor shall not interfere with the Lessee's possession,
enjoyment and use of the Units.

_ §5. Identification Marks. The Lessee will cause
each Unit to be renumbered with its identifying number as
set forth in Schedule A hereto, or in the case of any Unit
not there listed such identifying number as shall be set
forth in any amendment or supplement hereto extending this
Lease to cover such Unit, and will keep and maintain,
plainly, distinctly, permanently and conspicuously marked on
each side of each Unit, in letters not less than one inch in
height, the words, "Ownership Subject to a Security Agree~
ment Filed with the Interstate Commerce Commission", or
other appropriate words designated by the Owner-Trustee,
with appropriate changes thereof and additions thereto as
from time to time may be reguired by law or reasonably re-
guested in order to protect the Owner-Trustee's title to and
the Vendor's security interest in such Unit and the rights
of the Owner-Trustee under this Lease and of the Vendor
under the Security Document. The Lessee will not place or
permit any such Unit to be placed in operation or exercise
any control or dominion over the same until such name and
words shall have been so marked on both sides thereof and
will replace or cause to be replaced promptly any such name
and words which may be removed, defaced, obliterated or
destroyed. The Lessee will not change or permit to be
. changed the identjifying number of any Unit unless and until
(i) a statement of new number or numbers to be substituted
therefor shall have been filed with the Vendor and the
Owner-Trustee and filed, recorded and deposited by the
Lessee in all public offices where this Lease and the Secu-
rity Document shall have been filed, recorded and deposited
and (ii) the Lessee shall have furnished the Vendor and the
Owner-Trustee an opinion of counsel to the effect that such
statement has been so filed, recorded and deposited, such
filing, recordation and deposit will protect the Vendor's
and the Owner-Trustee's interests in such Units and no
filing, recording, deposit or giving of notice with or to
any other federal, state or local government or agency
thereof is necessary to protect the interests of the Vendor
and the Owner-Trustee in such Units.




The Units may be lettered with the names or ini-
tials or other insignia customarily used by the Lessee or
its affiliates on railroad equipment used by it of the same
or similar type for convenience of identification of its
right to use the Units under this Lease, and the Units may
be lettered in an appropriate manner for convenience of
identification of the interest of the Lessee therein.
Except as above provided, the Lessee will not allow the name
of any person, association or corporation to be placed on
any Unit as a designation that might be interpreted as a
claim of ownership.

§6. Taxes. The Lessee agrees to pay, and to
indemnify and hold the Owner-Trustee (in both its individual
- and fiduciary capacities), the Owner, the Vendor, the Inves-
tors and the trust estate held by the Owner-Trustee under
the Trust Agreement and by the Vendor under the Security
Document (each such entity to be indemnified to be referred
to as an “"Indemnitee™ and collectively as the "Indemnitees")
harmless from, all taxes, assessments, fees and charges of
any nature whatsoever, together with any penalties, fines,
additions to tax or interest thereon, howsoever imposed,
whether levied or imposed upon any of the Indemnitees, or
otherwise, by any federal, state or local government or gov-
ernmental subdivision in the United States or by any foreign
country or subdivision thereof, upon or with respect to:
any Unit or any part thereof; the ownership, delivery, leas-
ing, possession, use, operation, transfer of title, return
or other disposition thereof; the rentals, receipts or earn-
ings arising therefrom; this Lease, the Lease Assignment,
the Consent, the Trust Agreement, the Participation
Ageement, the Security Document or the assignment of the Se-
curity Document (all of such documents to be referred to
collectively as the “"Financing Documents") and any payment
made pursuant to any such agreement, or the property, the
income or other proceeds received with respect to property
held in such trust estate or by the Vendor under the Securi-
ty Document, (all such taxes, assessments, fees, charges,
penalties, fines, additions to tax and interest imposed as
aforesaid being hereinafter called "Taxes"); excluding,
however: (i) any Taxes of the United States or of any state
or political subdivision thereof and (if and to the extent
that any Indemnitee is indemnified by Railgon pursuant to
Paragraph 9 of the Participation Agreement) of any foreign
country or of any subdivision thereof, imposed on or mea-
sured solely by the gross or net income or excess profits or




based on capital employed if the tax is in lieu of a tax
imposed on or measured by such gross or net income or excess
profits of the Owner-Trustee (in its individual capacity),
or the Owner, the Investors or the Vendor (in its individual
capacity) other than Taxes arising out of or imposed in re-
spect of the receipt of indemnification payments pursuant to
this Lease; (ii) any Taxes imposed as a direct result of a
voluntary transfer or other voluntary disposition by the
Owner or any transfer or disposition by the Owner resulting
from bankruptcy or other proceedings for the relief of
debtors in which the Owner is the debtor, whether voluntary
or involuntary, of any interest in any Unit or interest in
rentals under this Lease, unless, in each case, such trans-
fer or disposition is in connection with a Casualty Occur-
rence or an Event of Default hereunder shall have occurred
and be continuing; (iii) any Taxes imposed on or measured by
any trustee or agency fees or compensation received by the
Owner-Trustee or the Vendor; and (iv) any Taxes which are
imposed on or measured solely by the gross or net income or
based on capital employed if the tax:is in lieu of a tax
imposed on or measured by such gross or net income or excess
profits of the Owner-Trustee, the Investors or the Vendor,
if and to the extent that such Taxes are in substitution for
or reduce the Taxes payable by any other person which the
Lessee has not agreed to pay or indemnify against pursuant
to this §6; provided, however, that the Lessee shall not be
reguired to pay any Taxes during the period it may be con-
testing the same in the manner provided in the next suc-
ceeding paragraph. The Lessee further agrees to pay on or
before the time or times prescribed by law any tax imposed
on or measured solely by the gross or net income of the
Lessee (or the affiliated group, within the meaning of Sec-
tion 1504 of the Internal Revenue Code of 1954, as amended,
of which the Lesgee is a member), under the laws of the
United States or of any state or political subdivision
thereof, or of any foreign country or subdivision thereof
which, if unpaid, might result in a lien or other encum-
brance upon any Unit; provided, however, that the Lessee
shall not be required to pay any such tax during the period
it may be contesting the same in good faith by appropriate
proceedings.

I1f claim is made against any Indemnitee for any
Taxes indemnified against under this §6, such Indemnitee
shall promptly notify the Lessee. If reasonably reguested
by the Lessee in writing, such Indemnitee shall, upon




receipt of any indemnity satisfactory to it for all costs,
expenses, losses, legal and accountants' fees and dis-
bursements, penalties, fines, additions to tax and interest,
and at the expense of the Lessee, contest in good faith the
validity, applicability or amount of such Taxes by

(a) resisting payment thereof if possible, (b) not paying
the same except under protest, if protest is necessary and
proper, and (c) if payment is made, using reasonable efforts
to obtain a refund thereof in appropriate administrative or
judicial proceedings, or both. The Lessee may also contest,
at its own expense, the validity, applicability or amount of
such Taxes in the name of such Indemnitee; provided that, no
proceeding or actions relating to such contest shall be com-
menced (nor shall any pleading, motion, brief or othetr paper
be submitted or filed in the name of such Indemnitee, in any
such proceeding or action) without the prior written consent
of such Indemnitee, as the case may be. If such Indemnitee
shall obtain a refund of all or any part of such Taxes pre-
viously reimbursed by the Lessee in connection with any such
contest or an amount representing interest thereon appli-
cable to the amount paid by the Lessee and the period of
such payment, such Indemnitee shall pay the Lessee the
amount of such refund or interest net of expenses; provided,
however, that no Event of Default and no event which with
notice or lapse of time or both would constitute an Event of
Default shall have occurred and be continuing.

In case any report or return is reguired to be
made with respect to any obligation of the Lessee under this
§6 or arising out of this §6, except obligations resulting
from the second sentence of the first paragraph of this §6,
the Lessee shall either make such report or return in such
manner as will show the interests of the Owner-Trustee in
the Units, or shall promptly notify the Owner-Trustee, the
Owner and the Vendor of such requirement and shall make such
report or return in such manner as shall be satisfactory to
the Owner-Trustee, the Owner and the Vendor. All costs and
expenses (including legal and accountants' fees) of
preparing any such return or report shall be borne by the
Lessee.

All the obligations of the Lessee under this §6
shall survive and continue, but only with respect to periods
included in the term of this Lease, notwithstanding payment
in full of all amounts due under the Security Document or
the termination of this Lease. All amounts payable by the
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Lessee pursuant to this §6 shall be payable directly to the
indemnified party entitled to indemnification, except to the
extent paid directly to a governmental agency or taxing
authority as part of Lessee's report of railroad rolling
stock for state and local ad valorem taxes and as to state
and local sales and use taxes, pursuant to direct pay per-
mits now held or hereafter obtained by the Lessee or other-
wise, and except to the extent that the Lessee now holds or
hereafter obtains exemptions from local sales and use taxes
which may otherwise be applicable. The foregoing
indemnities by the Lessee shall not constitute a guarantee
by the Lessee of the payment of any installment of principal
or interest payable under the Security Document or a guaran-
tee of the residual value of the Units.

The Lessee shall maintain such records in accor-
dance with its recordkeeping practices in respect of the
Units as it would be reguired to maintain if the Lessee were
the owner of the Equipment for Federal income tax purposes,
and shall furnish promptly, upon reguest, such records and
other information and data as are normally available to the
Lessee and which the Owner-Trustee, the Vendor or the Owner
reasonably may require to permit compliance with the re-
quirements of any taxing authorities. Neither the Lessee
nor any affiliate will at any time take any action or file
any returns or other documents inconsistent with the treat-
ment of the Lease as a lease for Federal income tax purpos-
es.

The amount of rentals payable hereunder are based
on the assumption that the Owner, as the owner of the Units,
will continue to be entitled to such deductions, credits and
other benefits as.are provdided by the Internal Revenue Code
and state and local taxing statutes to an owner of property,
including, without limitation:

(A) a credit under Section 38 of the code
equal to 10 percent of the Owner's original cost
of the Units (the "Investment Credit"); and

(B) a depreciation allowance for each Unit
beginning in 1980 and computed on the basis of the
double declining balance method, changing to the
sum of the years-digits method and then to the
straight-line method in the years determined by
the Owner as provided by Section 167(b) of the



Internal Revenue Code and Reg. §l.67(a)-
(11)(e)(1)(iii), and an asset depreciation period
within the asset depreciation range specified for
railroad equipment in Asset Guideline Class

No. 00.25 of Revenue Procedure 77-10, pursuant to
Reg. §1.167(a)~-11(b)(4); and will be entitled to
make the election to reduce gross salvage under
Section 167(£)(1) of the Code (the “"Depreciation
Deductions”).

- 1f by reason of any act of commission or omission
(whether permitted or required by this Lease), any misrepre-
sentation, breach of any agreement, covenant, or warranty
contained herein or any exhibit therete, on the part of the
Lessee, or any sublessee or assignee of the Lessee, the
Owner shall lose the right to claim, shall not claim (as the
result of a good faith determination of tax counsel of the
Owner (hereinafter referred to as "Tax Counsel®) that such
claim is not properly allowable), shall be delayed in
claiming, shall suffer a disallowancé of, or shall be re-
quired to recapture, all or any portion of the Investment
Credit, the Depreciation Deductions or the Cost Recovery
Deductions, or shall be required to treat any item of
income, deduction or credit relating to the Units as derived
from, or allocable to, sources outside the United States
(any such event hereinafter referred to as a “Loss"), the
Owner shall give to the Lessee notice of such Loss
accompanied by a written statement describing in reasonable
detail the Loss and the computation of such amount as shall,
in the reasonable opinion of the Owner, if paid on the next
succeeding rental payment date subsequent to the Loss, cause
the Owner's after-tax economic yields and cash flows (com-
puted on the same assumptions, including tax rates, as were
utilized by the Owner in originally evaluating this transac-
tion) to equal the after-tax economic yields and cash flows
that would have been realized by the Owner if such Loss had
not occurred, and the Lessee shall pay such amount to the
Owner on that date. The amounts payable pursuant to this
paragraph shall be calculated based on the assumption that
the Owner has sufficient income such that it is fully tax-
able at the tax rates set forth in the applicable schedule,
regardless of the actual taxes paid by the Owner in any par-
ticular tax year. The Lessee shall not be required to
indemnify the Owner for any Loss resulting from any event
with respect to which Casualty Value has been fully paid to
the extent that such Loss is reflected in such Casualty
Value,
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The Owner shall give the Lessee notice thereof if
the Internal Revenue Service proposes an adjustment in the
Federal income taxes of the Owner for which the Lessee would
be required to indemnify the Owner, and if the amount of the
indemnity which the Lessee would be required to pay exceeds
$100,000, then, if requested by the Lessee in a timely writ-
ten request, the Owner shall request an opinion of indepen-
dent tax counsel selected by the Owner, the cost of which
shall be borne by the Lessee, as to whether the basis in law
and in fact in favor of allowance of the item proposed to be
adjusted outweighs the basis in law and in fact to the con-
trary. If the opinion is to that effect and if tne Lessee
promptly requests the Owner to do so, the Owner shall in
good faith contest the proposed adjustment; provided,
however, the Tax Counsel shall determine in its sole discre-
tion the nature of all action to be taken to contest any
such proposed adjustment including (A) whether any such
action shall initially be by way of judicial or administra-
tive proceedings, or both, (B) whether any such proposed
adjustment shall be contested by resisting payment thereof
or by paying the same and seeking a refund thereof, and
(C) if the Owner shall undertake judicial action with re-
spect to such proposed adjustment, the court or other judi-
cial body before which such action shall be commenced. The
Owner shall have full control over any contest pursuant to
this paragraph, and shall not be required to appeal an ad-
verse determination by any court. At any time, whether
before or after commencing to take any action pursuant to
this paragraph, the Owner may, with respect to the proposed
adjustment or any portion thereof, decline to take such
action by notifying the Lessee in writing that the Lessee is
relieved of its obligation to indemnify the Owner with re-
spect to the portion thereof as to which it declined to take
such action as may be specified in such notice, and shall
repay the amounts advanced by the Lessee, if any, with re-
.spect to such adjustment, together with interest thereon at
the Prime Rate.

The Owner shall not be reguired to take any action
pursuant to the preceding paragraph unless and until the
"Lessee shall have agreed to indemnify the Owner in a manner .
reasonably satisfactory to the Owner for any liability or
loss which the Owner may incur as a result of contesting the
proposed adjustment and shall have agreed to pay the Owner
on demand all costs and expenses which the Owner may incur
in connection with contesting the proposed adjustment
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(including reasonable fees and disbursements of counsel se-
lected by the Owner). If the Tax Counsel determines to con-
test any adjustment by paying the additional tax and suing
for a refund, the Lessee shall advance on an interest-free
basis to the Owner an amount equal on an after-tax basis to
the sum of any tax, interest, penalties and additions to tax
- which are reqguired to be paid, at the time such amounts are
paid by the Owner. Upon receipt by the Owner of a refund of
any amounts paid by it in respect of which it shall have
been paid an amount by the Lessee pursuant to the foregoing
sentence, the Owner shall repay to the Lessee the amount of
such refund together with any interest received by it on
such amount. '

For purposes of this Section, the term "the Owner"
shall include any affiliated group of which the Owner is, or
may become, a member if consolidated, joint or combined re-
turns are filed for such affiliated group for Federal, state
or local income tax purposes.

§7. Payment for Casualty Occurrences; Insurance.
In the event that any Unit shall be or become worn out,
lost, stolen, destroyed, irreparably damaged, or permanently
rendered unfit for use from any cause whatsoever, or taken
or requisitioned by condemnation or otherwise resulting in
loss of possession by the Lessee for a period of 90 consecu-
tive days, except requisition for use by the United States
Government for a period not in excess of the then remaining
term of this Lease (such occurrences being hereinafter
called Casualty Occurrences) during the term of this Lease,
or until such Unit shall have been returned in the manner
provided in §11 or §14 hereof, the Lessee shall promptly and
fully notify the Owner-Trustee and the Vendor with respect
thereto. On the semiannual payment date next succeeding the
delivery of such notice (or, in the event such rental pay-
ment date will occur within 15 days after delivery of
notice, on the following rental payment date, or, in the
event the term of this Lease has already expired or will
expire within 15 days after delivery of such notice, on a
date within 15 days of such delivery) ("Casualty Payment
Date")), the Lessee shall pay to the Owner-Trustee an amount
egual to the rental payment or payments in respect of such
Unit due and payable on such Casualty Payment Date plus a
sum egual to the Casualty Value (as hereinafter defined) of
such unit as of the rental payment date which first follows
the actual date of the Casualty Occurrence (regardless of
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the date on which the determination that such Unit suffered
the Casualty Occurrence is made such rental payment date
being hereinafter called "Calculation Date®). Upon the
making of such payment by the Lessee in respect of any Unit,
‘the rental for such Unit shall cease to accrue as of the
Casualty Payment Date, the term of this Lease as to such
Unit shall terminate and (except in the case of the loss,
theft or complete destruction of such Unit) the Owner-
Trustee shall be entitled to recover possession of such
Unit.

If the Casualty Payment Date shall be after the
term of this Lease in respect of such Unit has expired, no
‘rental for such Unit shall accrue after the end of such term
but the Lessee, in addition to paying the Casualty Value for
such Unit, shall pay interest thereon from the end of such
term to the Casualty Payment Date at a rate equal to the
rate (the "Prime Rate"™) publicly announced from time to time
by Morgan Guaranty Trust Company as its base lending rate
for its most credit-worthy corporate customers.

The Owner-Trustee hereby appoints the Lessee its
agent to dispose of any Unit suffering a Casualty Occurrence
or any component thereof before and after the expiration of
this Lease, at the best price obtainable on an "as is, where
is" basis. Provided that the Lessee has previously paid the
Casualty Value to the Owner-Trustee and is not in default
hereunder or there exists no event which after notice or
lapse of time or both would become a default hereunder, the
Lessee shall be entitled to the proceeds of such sale to the
extent they do not exceed the Casualty Value of such Unit,
.and shall pay any excess, less reasonable expenses incurred
in connection therewith, to the Owner-Trustee.

The Casualty Value of each Unit as of the Calcula-
tion Date shall be that percentage of the Purchase Price (as
gset forth in Schedule B hereto) of such Unit as is set forth
in Schedule B hereto opposite such date.

In the event of the reguisition for use by the
United States Government of ‘any Unit during the term of this
Lease or any renewal thereof, unless such requisition shall
constitute a Casualty Occurrence, all of the Lessee's obli-
gations under this Lease with respect to such Unit shall
continue to the same extent as if such requisition had not
occurred, except that if such Unit is returned by the
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Government at any time after the end of the term of this
Lease or any renewal thereof, the Lessee shall be obligated
to return such Unit to the Owner-Trustee pursuant to §l1ll or
§14, as the case may be, promptly upon such return by the
Government rather than at the end of the term of this Lease
or any renewal thereof, but Lessee shall in all other re-
spects comply with the provisions of said §11 or §14, as the
case may be, with respect to such Unit. All payments re-~
ceived by the Owner-Trustee or the Lessee from the Govern-
ment for the use of such Unit during the term of this Lease
or any renewal thereof shall be paid over to, or retained
by, the Lessee provided no Event of Default (or other event
which after notice or lapse of time or both would become an
Event of -Default) shall have occurred and be continuing; and
all payments received by the Owner-Trustee or the Lessee
from the Government for the use of such Unit after the term
of this Lease or any renewal thereof, shall be paid over to,
or retained by, the Owner-Trustee.

Except as hereinabove in this §7 provided, the
Lessee shall not be released from its obligations hereunder
in the event of, and shall bear the risk of, any Casualty
Occurrence to any Unit from and after delivery and accep-
tance thereof by the Lessee hereunder.

The Lessee shall at all times while this Lease is
in effect maintain or cause to be maintained at its own
expense, property, and casualty insurance in respect of the
Units at the time subject hereto, at least in amounts and
against risks customarily insured against by railroad com-
panies on similar eJuipment owned by them and in amounts and
against risks customarily insured against by Lessee on simi-
lar equipment owned by it.

The Lessee will, at all times prior to the return
of the Units to the Owner-Trustee in accordance with the
terms of this Lease, at its own expense, cause to be carried
and maintained public liability insurance in amounts and
against risks customarily insured against by railroad com-
panies on similar equipment owned by them and in amounts and
against risks customarily insured against by the Lessee in
respect of similar equipment owned by it.

§8. Reports; Financial Disclosure. On or before
April 1 in each year, commencing with the calendar year
1987, the Lessee will furnish to the Owner-Trustee, the

-14-



owner and the Vendor an accurate statement (a) setting forth
as at the preceding December 31 the amount, description and
numbers of all Units then leased hereunder and covered by
the Security Document, the amount, description and numbers
of all Units that have suffered a Casualty Occurrence during
the preceding calendar year or, in the case of the first
such statement, since the date hereof (specifying the dates
of such Casualty Occurrences) or to the knowledge of the
Lessee are then undergoing repairs (other than running re-
pairs) or are then withdrawn from use pending repairs (other
than running repairs) and such other information regarding
the condition and state of repair of the Units as the Owner-
Trustee or the Vendor may reasonably reguest and (b) stating
that, in the case of all Units repainted or repaired during
the period covered by such statement, the numbers and the
markings required by §5 hereof and the Security Document
have been preserved or replaced. The Owner-Trustee shall
have the right (but not any obligation) by its agents, to
inspect the Units and the Lessee's records with respect
thereto at such reasonable times as the Owner-Trustee may
request during the continuance of this Lease.

Provided that the Lessee is aware of or should be
aware of any reports (other than income tax returns except
as provided in §6 hereof) to be filed by the Owner-Trustee
with any Federal, state or other regulatory authority by
reason of the ownership by the Owner-Trustee or the Vendor
of the Units or the leasing thereof to the Lessee, the
Lessee agrees at its expense to prepare and deliver to the
Owner-Trustee within a reasonable time prior to the reguired
date of f£filing (or, to the extent permissible, file on
behalf of the Owner-Trustee) any and all such reports.

The Lessee shall also furnish to the Owner-Trustee
and the Vendor, promptly upon transmission thereof, copies
of all material, regular and periodic reports of tne Lessee,
if any, furnished to the Securities and Exchange Commission
pursuant to the Securities Exchange Act of 1934, and
Lessee's published reports, if any, to its stockholders. 1If
the Lessee shall at any time not be subject to the reporting
reguirements of said Securities Exchange Act, it shall
deliver to the Owner-Trustee and the Vendor as soon as
available, and in any event within 60 days after the end of
the first, second and third qQuarterly accounting periods in
each fiscal year of the Lessee, copies of the balance sheet
of the Lessee, as of the end of such accounting period and




copies of the related statements of income, retained income
and changes in financial position of the Lessee, for the
portion of its fiscal year ended with the last day of such
‘quarterly accounting period, all in reasonable detail and
stating in comparative form the figures for the corre-
sponding date and period in the previous fiscal year. Upon
reguest from the Vendor or the Owner-Trustee, the Lessee
will furnish such information concerning this transaction
and the Lessee as such party may reasonably request from
time to time.

§9. Disclaimer of wWarranties; Compliance with
Laws and Rules; Maintenance; Indemnification. NONE OF THE
OWNER-TRUSTEE, THE OANER OR THE VENDOR MAKES, HAS MADE OR
SHALL BE DEEMED TO MAKE OR HAVE MADE ANY WARRANTY OR REPRE-
SENTATION, EITHER EXPRESS OR IMPLIED, AS TO THE DESIGN, COM-
PLIANCE WITH SPECIFICATIONS, OPERATION, OR CONDITION OF, OR
AS TO THE QUALITY OF THE MATERIAL, EQUIPMENT OR WORKMANSHIP
IN, THE UNITS OR ANY COMPONENT THEREOF DELIVERED TO THE
LESSEE BEREUNDER, AND NONE OF THE OWNER-TRUSTEE, THE OWNER
OR THE VENDOR MAKES ANY WARRANTY OF MERCHANTABILITY OR FIT-
NESS OF THE UNITS OR ANY COMPONENT THEREOF FOR ANY PARTICU-
LAR PURPOSE NOR AS TO TITLE TO THE UNITS OR ANY COMPONENT
THEREOF NOR ANY OTHER REPRESENTATION OR WARRANTY, EXPRESS OR
IMPLIED, WITH RESPECT TO ANY UNIT OR ANY COMPONENT THEREOF
(EITHER UPON DELIVERY THEREOF TO THE LESSEE OR OTHERWISE),
IT BEING AGREED THAT ALL SUCH RISKS, AS BETWEEN THE OWNER-
TRUSTEE AND THE LESSEE, AND BETWEEN THE VENDOR AND THE
LESSEE, ARE TO BE BORNE BY THE LESSEE; but the Owner-Trustee
hereby irrevocably appoints and constitutes the Lessee its
agent and attorney-in-fact during the term of this Lease, so
long as no Event of Default hereunder snall have occurred
and be continuing., to assert and enforce from time to time,
in the name of and for the account of the Owner-Trustee
and/or the Lessee, as their interests may appear, at the
Lessee's sole cost and expense, whatever claims and rights
the Owner-Trustee may have against any Builder. The Owner-
Trustee and the Owner shall have no responsibility or lia-
bility 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 Units
or by any inadeguacy thereof or deficiency or defect therein
or by any other circumstance in connection therewith,
including strict liability in tort; (ii) the use, operation
or performance of any Units or any risks relating thereto;
(iii) any interruption of service, loss of business or
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anticipated profits or consequential damages; or (iv) the
delivery, operation, servicing, maintenance, repair, im-
provement or replacement of any Units. The Lessee's
delivery of a Certificate of Acceptance shall be conclusive
evidence as between the Lessee and the Owner-Trustee that
the Units are in all the foregoing respects satisfactory to
the Lessee, and the Lessee will not assert any claim of any
nature whatsoever against the Owner~-Trustee, the Owner or
the Vendor based on any of the foregoing matters.

, . The Lessee agrees, for the benefit of the Owner-
Trustee, the Vendor, and the Owner, to comply in all re-
gspects (including, without limitation, with respect to the
use, maintenance and operation of each Unit) with all laws
of the jurisdictions in which its operations involving the
Units may extend, with the interchange rules of the Associa-
tion of American Railroads and with all lawful rules of the
United States Department of Transportation, the Interstate
Commerce Commission and any other legislative, executive,
administrative or judicial body exercising any power or
jurisdiction over the Units, to the extent that such laws
and rules affect the title, operation or use of the Units
and in the event that such laws or rules reguire any altera-
tion, replacement, modification or addition of or to any
part on any Unit, the Lessee will fully conform therewith at
its own expense; provided, however, that the Lessee may,
upon written notice to the Owner-Trustee and the Vendor, in
good faith, contest the validity or application of any such
law or rule in any reasonable manner which does not, in the
opinion of the Owner-Trustee or the Vendor, adversely affect
the property or rights of the Owner-Trustee or the Vendor,
respectively, under this Lease or under the Security Docu-
ment. .

The Lessee agrees that, at its own cost and
expense, it will maintain and keep each Unit (including any
parts installed on or replacements made to any Unit and con-
sidered an accession thereto as hereinbelow provided) which
is subject to this Lease in good operating order, repair and
condition, ordinary wear and tear excepted.

The Lessee and its affiliates, at their own cost
and expense, may from time to time make such other altera-
tions, modifications and additions at any time attached or
affixed to any Unit, the cost of which is not included in
the Purchase Price of such Unit and which are not required
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for the operation or use of such Unit by the Interstate Com-
merce Commission, the United States Department of Transpor-
tation or any other legislative, executive, administrative
or judicial body exercising any power or jurisdiction over
such Unit (hereinafter collectively called “"Additions®™) to
the Units as the Lessee may deem desirable in the proper
conduct of its business so long as such Additions shall not
be inconsistent with the continuing operation of the Units
and shall not diminish the value, utility or condition of
the Units below the value, utility and condition thereof
immediately prior to the making of such Additions, assuming
the Units were then in the condition reqguired to be main-

" tained by the terms of this Lease; provided, however, that
no such Addition shall be made if it 1is not readily remov-
able from the Unit to which it relates without material dam-
age thereto and without diminishing or impairing the value
or utility which the Unit would have had immediately prior
to such time had such Addition not been made. '

Title to all Parts (as hereinbelow defined) incor-
porated in or installed .as part of a Unit shall without
further act vest in the Owner-Trustee and be subject to a
valid first lien and prior perfected security interest under
the Security Document in the following cases: (i) such Part
is in replacement of or in substitution for, and not in
addition to, any Part originally incorporated in or
installed as part of such Unit at the time of the acceptance
thereof hereunder or any Part in replacement of, or in sub-
stitution for any such original Part, (ii) such Part is re-
guired to be incorporated in or installed as part of such
Unit pursuant to the terms of the second or third paragraph
of this §9, or (iii) notwithstanding the provisions of the
fourth paragraph of this §9, such Part cannot be readily re-
moved from such Unit to which it relates without material
damage thereto and without diminishing or impairing the
value or utility which such Unit shall have had at such time
had such alteration or addition not occurred. 1In all other
cases, if no Event of Default, or event which with notice or
lapse of time or both would constitute an Event of Default
shall have occurred and be continuing, title to Parts incor-
porated in or installed as parts of the Units as a result of
such alterations or additions shall vest in the Lessee. The
term Part for the purposes of this paragraph and §l14 hereof
shall be defined to include any appliance, part, instrument,
accessory, furnishing or other equipment of any nature which
may from time to time be incorporated in or installed as
part of any Unit.
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The Lessee shall pay and shall protect, indemnify
and hold the Owner-Trustee (in both its individual and fidu-
ciary capacities), the Owner, the Investors and the Vendor
and their respective successors, assigns, agents and ser-
vants (hereinafter collectively referred to as the “Indem-
nified Persons") as third party beneficiaries hereof, harm-
less from and against any and all causes of action, suits,
penalties, claims, demands or judgments, of any nature what-
soever which may be imposed on, incurred by or asserted
against any Indemnified Person (including any or all liabil-
ities, obligations, damages, costs, disbursements, expenses
(including without limitation attorneys' fees and expenses
of any Indemnified Person) relating thereto) in any way
relating to or arising or alleged to arise out of this Lease
or the Units, including without limitation those in any way
relating to or arising or alleged to arise out of (i) the
acceptance, rejection, ownership, delivery, nondelivery,
lease, possession, use, operation, condition, sale, return
or other disposition of any Unit or portion thereof;

(ii) any claims based on strict liability in tort or by
statute imposed; (iii) any injury to or the death of any
‘person or any damage to or loss of property on or near the
Units or in any manner growing out of or concerned with, or
alleged to grow out of or be connected with, the ownership,
use, replacement, adaptation or maintenance of the Units or
of any other eguipment in connection with the Units (whether
owned or under the control of the Owner-Trustee, the Lessee
or any other person) or resulting or alleged to result from
the condition of any thereof; (iv) any violation, or alleged
violation, of any provision of this Lease (except by the
Owner-Trustee) or of any agreement, law, rule, regulation,
ordinance or restriction, affecting or applicable to the
Units or the leasing, ownership, use, replacement, adapta-
tion or maintenance thereof; or (v) any claim arising out of
any of the Owner-Trustee's obligations under the Lease
Assignment or the Security Document except to the extent
such claim arises from an act or omission of the party
claiming indemnification (all of which matters hereinabove
set forth in this paragraph being hereinafter called "Indem-
nified Matters®). All payments hereunder shall be made di-
rectly to the Indemnified Person. The Lessee shall be obli-
gated under this §9, irrespective of whether any Indemnified
Person shall also be indemnified with respect to the same
matter under any other agreement by any other person, and
the Indemnified Person seeking to enforce the indemnifica-
tion may proceed directly against the Lessee under this §9
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without first resorting to any such other rights of indemni-
fication. 1In case any action, suit or proceeding is brought
against any Indemnified Person in connection with any Indem-~
nified Matter, the Lessee may and, upon such Indemnified
Person's request, will at the Lessee's expense resist and
defend such action, suit or proceeding, or cause the same to
be resisted or defended by counsel selected by the Lessee
and approved by such Indemnified Person, as the case may be,
and, in the event of any failure by the Lessee to do so, the
Lessee shall pay all costs and expenses (including without
limitation attorneys' fees and expenses) incurred by such
Indemnified Person in connection with such action, suit or
proceeding. 1In the event the Lessee is required to make any
payment under this §9, the Lessee shall pay such Indemnified
Person an amount which, after deduction of all taxes re-
quired to be paid by such Indemnified Person in respect of
the receipt thereof under the laws of the United States or
of any political subdivision thereof (after giving credit
for any savings in respect of any such taxes by reason of
deductions, credits or allowances in respect of the payament
of the expense indemnified against, and of any other such
taxes as deteramined in the sole discretion of the Indem-
nified Person), shall be equal to the amount of such pay-
ment. The Lessee and the Owner-Trustee each agrees to give
each other promptly upon obtaining knowledge thereof written
notice of any claim or liability hereby indemnified against.
Upon the payment in full of any indemnities as contained in
this §9 by the Lessee, and provided that no Event of Default
(or other event which with lapse of time or notice or both
would constitute an Event of Default) shall have occurred
and be continuing, it shall be subrogated to any right of
such Indemnified Person in respect of the Indemnified Matter
against which indemnity has been given. Any payments re-
ceived by such Indemnified Person from any person (except
the Lessee) as a result of any Indemnified Matter with re-
spect to which such Indemnified Person has been indemnified
by the Lessee pursuant to this §9 shall be paid over to the
Lessee to the extent necessary to reimburse the Lessee for
indemnification payments previously made in respect of such
matter.

The indemnities contained in this §9 shall survive
the expiration or termination of this Lease with respect to
all events, facts, conditions or other circumstances occur-
ring or existing prior to such expiration or termination and
are expressly made for the benefit of, and shall be
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enforceable by, each of the Indemnified Persons. None of
the Indemnities in this §9 shall be deemed to create any
rights or subrogation in any insurer or third party against
the Lessee or the Owner-Trustee therefor, from or under any
Indemnified Person, whether because of any claim paid or
defense provided for the benefit thereof or otherwise.

§10. Default. If, during the continuance of this
Lease, one or more of the following events (each such event
being hereinafter sometimes called an Event of Default)
shall occur:

A. payment of any part of the rental provided in
§3 or 8§13 hereof or payment in respect of any Casualty
Occurrence pursuant to §7 hereof shall not be made by
or on behalf of the Lessee, and such failure to make
payment shall continue for the lesser of two days after
the Lessee shall receive notice from the Owner-Trustee
in respect of the Lessee's failyre to make such payment
or five business days after such payment is due; or

B. default shall be made in the observance or
performance of any other of the covenants, conditions
and agreements on the part of the Lessee contained
herein or in the Consent and such default shall con-
tinue for 25 days after written notice from the Owner-
Trustee or the Vendor to the Lessee specifying the
default and demanding that the same be remedied; or

C. a petition for reorganization under Title 11
of the United States Code, as now constituted or as
said Title 11 may hereafter amended, shall be filed by
or against the Lessee and, unless such petition shall
have been dismissed, nullified, stayed or otherwise
rendered ineffective (but then only so long as such
stay shall continue in force or such ineffectiveness
shall continue), all the obligations of the Lessee
hereunder shall not have been and shall not continue to
have been duly assumed in writing, pursuant to a court
order or decree, by a trustee or trustees appointed
(whether or not subject to ratification) in such pro-
ceedings in such manner that such obligations shall
have the same status as obligations incurred by such
trustee or trustees, within 30 days after such appoint-
ment, if any, or 60 days after such petition shall have
been filed, whichever shall be earlier; or
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D. any proceedings shall be commenced by or
against the Lessee for any relief which includes, or
might result in, any modification of the obligations of
the Lessee hereunder or under the Consent under any
bankruptcy or insolvency laws, or laws relating to the
relief of debtors, readjustments of indebtedness, reor-
ganizations, arrangements, compositions or extension
{other than a law which does not permit any readjust-
ments of such obligations), and, unless such proceed-
ings shall have been dismissed, nullified, stayed or
otherwise rendered ineffective (but then only so long
as such stay shall continue in force or such ineffec-
tiveness shall continue), all the obligations of the
Lessee under this Lease or under the Consent shall not
have been and shall not continue to have been duly
assumed in writing, pursuant to a court order or
decree, by a trustee or trustees or receiver or receiv-
ers appointed (whether or not subject to ratification)
for the Lessee or for the property of the Lessee in
connection with any such proceedings in such manner
that such obligations shall have the same status as ex-
penses of administration and obligations incurred by
such a trustee Or trustees or receiver or receivers,
within 30 days after such appointment, if any, or 60
days after such proceedings shall have been commenced,
whichever shall be earlier; or A

E. an event of default set forth in Article 15 of
the Security Document shall have occurred resulting di-
rectly from any default by the Lessee in perforaming any
of its obligations hereunder or under the Consent;

then, in any such.case, the Owner-Trustee, at its option,
ray,

(a) proceed by appropriate court action or
actions either at law or in equity, to enforce perfor-
mance by the Lessee of the applicable covenants of this
Lease or to recover damages for the breach thereof; or

(b) by notice in writing to the Lessee terminate
this Lease with respect to any or all of the Units,
whereupon all rights of the Lessee to the use of the
Units shall absolutely cease and terminate as though
this Lease had never been made, but the Lessee shall
remain liable as hereinafter provided; and thereupon
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the Owner-Trustee may by its agents enter upon the
premises of the Lessee or other premises where any of
such Units may be located, without judicial process, if
such entry can be done without a breach of the peace,
and take possession of all or any of such Units and
thenceforth hold, possess, sell, operate, lease to
others and enjoy the same free from any right of the
Lessee, Oor its successors or assxgns, to use the Units
for any purposes whatever and without a duty to account
to the Lessee for such action or inaction or for any
proceeds arising therefrom; but the Owner-Trustee
shall, nevertheless, have a right to recover from the
Lessee any and all amounts which under the terms of
this Lease may be then due or which may have accrued to
the date of such termination (computing the rental for
any number of days less than a full rental period by
multiplying the rental for such full rental period by a
fraction of which the numerator is such number of days
and the denominator is the total number of days in such
full rental period) in respect of such Units and also
to recover forthwith from the Lessee as damages for
loss of the bargain and not as a penalty, whichever of
the following amounts the Owner-Trustee, in its sole
discretion, shall specify, (1) a sum, with respect to
each such Unit, which represents the excess of (x) the
present value, at the time of such termination, of the
entire unpaid balance of all rental for such Unit which
would otherwise have accrued hereunder from the date of
such termination to the end of the term of this Lease
as to such Unit over (y) the then present value of the
rentals which the Owner-Trustee reasonably estimates to
be obtainable for the Unit during such period, such
present value to be computed in each case on the basis
of a 8% per annum discount, compounded semiannually
from the respective dates upon which rentals would have
been payable hereunder had this Lease not been termi-
nated, together with any damages and expenses,
including reasonable attorney's fees, in addition
thereto which the Owner-Trustee shall have sustained by
reason of the breach of any covenant, representation or
warranty of this Lease other than for the payment of
rental or (2) an amount equal to the excess, if any, of
the Casualty Value of each such Unit as of the rental
payment date on or next preceding the date of termina-
tion over the amount the Owner-Trustee reasonably esti-
mates to be the sales value (after deduction of all
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estimated expenses of such sale) of such Unit at such
time; .

provided, however, that in the event the Owner-Trustee shall
have sold any such Unit, the Owner-Trustee, in lieu of col-
lecting any amounts payable to the Owner-Trustee by the
Lessee pursuant to the preceding clauses (1) and (2) of this
part (b) with respect to such Unit, may, if it shall so
elect, demand that the Lessee pay to the Owner-Trustee, and
the Lessee shall pay to the Owner-Trustee 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 for such Unit, as of the rental payment
date on or next preceding the date of termination, over the
net proceeds of such sale.

In addition, the Lessee shall be liable, except as
otherwise provided above, for any and all unpaid amounts due
hereunder before, during or after the excercise of any of
the foregoing remedies and for all reasonable attorneys'
fees and other costs and expenses incurred by reason of the
occurrence of any Event of Default or the exercise of the
Owner-Trustee's remedies with respect thereto, including all
costs and expenses incurred in connection with the return of
any Unit. '

The remedies in this Lease provided in favor of
the Owner-Trustee shall not be deemed exclusive, but shall
be cumulative, and shall be in addition to all other reme-
dies in its favor existing at law or in eguity. The Lessee
hereby waives any requirements of law, now or hereafter in
effect, which might limit or modify the remedies herein pro-
vided, to the extent that such waiver is permitted by law.
The Lessee hereby waives any and all existing or future
claims to any offset against the rental payments due
hereunder, and agrees to make rental payments regardless of
any offset or claim which may be asserted by the Lessee or
on its behalf.

The failure of the Owner-Trustee to exercise the
rights granted it hereunder upon the 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 and a
waiver of any such right on one occasion shall not consti-
tute a waiver of such right as to any other occasion and
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shall not be effective unless in writing signed by the
Owner-Trustee. ~ -

: The Lessee also agrees to furnish the Owner-
Trustee, the Vendor and the Owner, promptly upon any respon-
sible officer's acquiring actual knowledge of any condition
which constitutes an Event of Default under this Lease or
which, after notice or lapse of time or both, would consti-
tute such an Event of Default, written notice specifying
such condition and the nature and status thereof. For the
purposes of this §10, a "responsible officer™ shall mean,
with respect to the subject matter of any covenant, agree-
ment or obligation of the Lessee in this Lease contained,
any corporate officer of the Lessee who in the normal per-
formance of his operational responsibilities would have
knowledge of such matter and the requirements of this Lease
with respect thereto.

§11. Return of Units upon .Default. If this Lease
shall terminate in respect of any of the Units pursuant to
§10 hereof, the Lessee shall forthwith deliver possession of
such Units to the Owner-Trustee and shall give prompt tele-
graphic and written notice to the Association of American
Railroads and all railroads having possession of any Unit so
to return such Units. Each such Unit returned to the Owner-
Trustee pursuant to this §l1l1 shall (i) be in the same
operating order, repair and condition as when originally
delivered to the Lessee, reasonable wear and tear and modi-
fications, if any, permitted by this Lease excepted, and
(ii) meet the standards then in effect under the Interchange
Rules of the Association of American Railroads, if appli-
cable, or such comparable standards as may then be in
effect. For the .purpose of delivering possession of any
such Unit or Units to the Owner-Trustee as above reguired,
the Lessee shall at its own cost, expense and risk:

(a) forthwith and in the usual manner cause such
Units to be transported to such storage tracks of the
Lessee as shall reasonably be designated by the Owner-
Trustee and there assembled,

v (b) furnish and arrange for the Owner-Trustee to
store such Units on such tracks until such Units have
been sold, leased or otherwise disposed of by the
Owner-Trustee, and
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(c) cause the Units to be moved to such inter-
change point or points of the Lessee with any con-
necting carrier as shall be designated by the Owner-
Trustee upon any sale, lease or other disposal of all
or any of such Units.

The assembling, delivery, storage and transporting of the
Units as hereinbefore provided shall be at the expense and
risk of the lLessee {and the Lessee will during this period
maintain the insurance required by §7 of this Lease to be
maintained) and are of the essence of this Lease, and upon
application to any court of equity having jurisdiction in
the premises the Owner-Trustee shall be entitled to a decree
against the Lessee requiring specific performance of the
covenants of the Lessee so to assemble, deliver, store and
transport the Units. During any storage period, the Lessee
will permit the Owner-Trustee or any person designated by
it, including the authorized representative or representa-
tives of any prospective purchaser of any such Unit, to in-
spect the same. 1In the event that any of the Units are
sold, the Lessee shall pay to the Owner-Trustee the per diem
interchange for each such Unit which shall not have been as-
sembled, delivered and stored, as hereinbefore provided, by
the date of such sale for each day from the date of such
sale to the date of delivery to the purchaser thereof.

- Without in any way limiting the obligation of the
Lessee under the foregoing provisions of this §l11, the
Lessee hereby irrevocably appoints the Owner-Trustee 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 Unit to the Owner-Trustee, to
demand and take possession of such Unit in the name and on
behalf of the Lessee from whomsoever shall be in possession
of such Unit at the time.

§12. Assignment; Possession and Use. This Lease
shall be assignable in whole or in part by the Owner-Trustee
without the consent of the Lessee, but the Lessee shall be
under no obligation to any assignee of the Owner-Trustee
other than the Vendor except upon written notice of such
assignment from the Owner-Trustee. All the rights of the
Owner-Trustee hereunder (including, but not limited to, the
rights under §§6, 7 and 10 and the rights to receive the
rentals payable under this Lease) shall inure to the benefit
of the Owner and the Owner's and the Owner-Trustee's
assigns.
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So long as no Event of Default or event of default
exists hereunder and the Lessee shall have fully complied
with the provisions of this §12, the Lessee shall be
entitled to the possession and use of the Units and also to
sublease the Units to a sublessee or user incorporated in
the United States of America (or any State thereof or in the
District of Columbia), upon lines of railroad owned or oper-
ated by a railroad company or companies incorporated in the
United States of America (or any State thereof or the Dis-
trict of Columbia) or Canada (or any province thereof), or
over which such railroad company Or companies have trackage
rights or rights for operation of their trains, and upon
connecting and other carriers in the usual interchange of
traffic in the continental United States, Canada and Mexico,
but only upon and subject to all the terms and conditions of
this Lease; provided, however, that if the Lessee subleases
or permits the use of any Unit in Canada (or any Province or
Territory thereof) or in Mexico (or any State or the Federal
District thereof), the Lessee shall, except as otherwise
provided in §15 hereof, first have (a) taken all necessary
action to protect the right, title and interest of the
Owner-Trustee and the Vendor in the Units to be so subleased
or used and (b) furnished the Owner-Trustee and the Vendor
with an opinion of Canadian or Mexican counsel, as the case
may be, satisfactory to the Owner-Trustee and the Vendor, to
the effect that such action is all that is necessary to pro-
tect the right, title and interest of the Owner-Trustee and
the Vendor in such Units; provided, further, that no Units
shall be used predominantly outside the United States of
America within the meaning of section 48(a) of the Internal
Revenue Code of 1954, as amended to the date hereof, nor
shall the Lessee sublease the Units to, or permit their use
by, any person in_whose hands such Units would not gualify
as "section 38" property within the meaning of such Code or
in whose hands the property would be treated as "tax-exempt
use property"” within the meaning of Section 168(j)(3) of the
Code; provided, further, that no Unit shall be used in a -
manner which would cause any item of income or deduction
relating to the Unit to be treated as derived from, or allo-
cable to, sources outside the United States. '

Any such sublease may provide that the sublessee,
so long as it shall not be in default under such sublease,
shall be entitled to the possession of the Units included in
such sublease and the use thereof; provided, however, that
every such sublease shall be subject to the rights and
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remedies of the Vendor under the Security Document and the
Owner-Trustee under this Lease. -

The Lessee, at its own expense, will as soon as
possible cause to be duly discharged any lien, charge, secu-
rity interest or other encumbrance (except any sublease or
car contract as aforesaid and other than an encumbrance re-
sulting from claims against the Owner-Trustee or the Vendor
not related to the ownership or leasing of, or the security
interest of the Vendor in, the Units) which may at any time
be imposed on or with respect to any Units including any
accession thereto or the interest of the Owner-Trustee, the
Owner, the Vendor or the Lessee therein. The Lessee shall
not, without the prior written consent of the Owner-Trustee,
part with the possession or control of, or suffer or allow
to pass out of its possession or control, any of the Units,
except to the extent permitted by the provisions of this
§12.

Nothing in this §12 shall be deemed to restrict
the right of the Lessee to assign or transfer its leasehold
interest under this Lease in the Units or possession of the
Units to any corporation incorporated under the laws of any
state of the United States of America or the District of
Columbia (which was solvent immediately prior to such
assignment and transfer and which shall have specifically
assumed the obligations of the Lessee hereunder and under
the Consent by an appropriate instrument in writing) into or
with which the Lessee shall have become merged or consoli-
dated or which shall have acgquired the property of the
Lessee as an entirety or substantially as an entirety, pro-
vided that such assignee or transferee will not, upon the
effectiveness of -such merger, consolidation or acquisition
be in default under any provision of this Lease.

_ §13. Renewal Options and Right of First Refusal.
Provided that this Lease has not been earlier terminated and
the Lessee is not in default hereunder, the Lessee may, by
written notice delivered to the Owner-Trustee not less than
six months prior to the end of the original term of this
Lease elect to extend the term of this Lease in respect of
all, but not fewer than all, the Units then covered by this
Lease, for a four (4) year period commencing on the sched-
uled expiration of the original term of this Lease, at a
rental payable in arrears in eight (8) semiannual payments,
payable on the semiannual anniversaries of the expiration of
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the original term, each in the amount equal to the "Fair
Market Rental®™ of such Units as of the end of such term.

Fair Market Rental shall be determined on the
basis of, and shall be egqual in amount to, the rental which
would obtain in an arm's-length transaction between an
informed and willing lessee (other than a lessee currently
in possession) and an informed and willing lessor under no
compulsion to lease and, in such determination, costs of re-
moval from the location of current use shall not be a deduc-
tion from such rental. 1If, after 60 days from the giving of
notice by the Lessee of the Lessee's election to extend the
term of this Lease, tne Owner-Trustee and the Lessee are un-
able to agree upon a determination of the Fair Market Rent-
al, such rental shall be determined in accordance with the
foregoing definition by the following procedure: 1If either
party to such determination shall have given written notice
to the other requesting determination of such value by this
appraisal procedure, the parties shall consult for the pur-
pose of appointing a gualified independent appraiser by
mutual agreement. If no such appraiser is so appointed
within 20 business days after such notice is given, either
‘party may apply, to make such appointment, to the American
Arbitration Association, and both parties shall be bound by
any appointment so made. Any appraiser appointed pursuant
to the foregoing procedure shall be instructed to determine
the Fair Market Rental of the Units subject to the proposed
extended term within 90 days after his appointment. The
determination of Fair Market Rental of the appraiser ap-
pointed pursuant to this paragraph shall be final. The ap-
praisal proceedings shall be conducted in accordance with
the Commercial Arbitration Rules of the American Arbitration
Association as in-effect on the date hereof, except as
modified hereby. The provision for this appraisal procedure
shall be the exclusive means of determining Fair Market
Rental and shall be in lieu of any judicial or other proce-
dure for the determination thereof, and each party hereto
hereby consents and agrees not to assert any judicial or
other procedures. The expenses of the appraisal procedure
shall be borne by the Lessee.

Provided that this Lease has not been earlier ter-
minated and the Lessee is not in default hereunder, the
Lessee may by written notice delivered to the Owner-Trustee
not less than six months prior to the end of the original
term or any extended term of this Lease, elect to purchase
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all but not less than all of the Units covered by this Lease
at the end of such term of this Lease for a purchase price
egual to the "Fair Market Value" of such units as of the end
of such term.

Fair Market Value shall be determined on the basis
of, and shall be egqual in amount to, the value which would
be determined in an arm's-length transaction between an
informed and willing buyer-user (other than (i) a buyer-user
currently in possession and (ii) a used equipment dealer)
and an informed and willing seller under no compulsion to
sell and, in such determination, costs of removal from the
location of current use shall not be a deduction from such
value. I1f on or before four months prior to the expiration
~of the term or an extended term of this Lease, the Owner-
Trustee and the Lessee are unable to agree upon a determina-
tion of the Fair Market Value of such Units, such value
shall be determined in accordance with the foregoing defini-
tion by the following procedure: If either party to such
determination shall have given written notice to the other
requesting determination of such value by this appraisal
procedure, the parties shall consult for the purpose of ap-
- pointing a qualified independent appraiser by mutual agree-
ment. If no such appraiser is so appointed within 20 busi-
ness days after such notice is given, either party may
apply, to make such appointment, to the American Arbitration
Association, and both parties shall be bound by any appoint-
ment so made. Any appraiser appointed pursuant to the fore-
going procedure shall be instructed to determine the PFair
Market Value of the Units subject to the proposed purchase
option within 90 days after his app01ntment. The determina-~-
tion of Fair Market Value of the appraiser appointed pursu-
ant to this paragraph shall be final. The appraisal pro-
ceedings shall be conducted in accordance with the
Commercial Arbitration Rules of the American Arbitration
Association as in effect on the date hereof, except as
modified hereby. The provision for this appraisal procedure
shall be the exclusive means of determining Fair Market
Value and shall be in lieu of any judicial or other proce-
dure for the determination thereof, and eacn party hereto
hereby consents and agrees not to assert any judicial or
other procedures. The expense and fee of the appraiser
shall be borne by the Lessee.

Upon payment of the purchase price together with
any and all other amounts due and payable hereunder and the
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‘release of the Vendor's security interest under the Security
Document, the Owner-Trustee shall upon request of the Lessee
execute and deliver to the Lessee, or to the Lessee's as-
signee or nominee, a bill of sale (without representations
or warranties except that such Units are free and clear of
all claims, liens, security interests and other encumbrances
by or in favor of any person claiming by, through or under
the Owner-Trustee) for such Units, and such other documents
as may be required to release such Units from the term and
scope of this Lease and to transfer title thereto to the
Lessee or such assignee or nominee, in such form as may rea-
sonably be requested by the Lessee, all at the Lessee's
expense.

§14. Return of Units upon Expiration of Term. As
soon as practicable on or after the termination of the
original or any extended term of this Lease, and in any
event not later than 90 days thereafter, the Lessee will
(unless the Unit is sold to the Lessee), at its own cost and
expense, at the reguest of the Owner-Trustee, deliver pos-
session of each Unit to the Owner-Trustee upon such storage
tracks of the Lessee as shall be reasonably designated by
the Owner-Trustee immediately prior to such termination and
arrange for the Owner-Trustee to store such Unit on such
tracks for a period commencing on the date of its arrival at
any such point and extending thereafter to a date not later
than three (3) months from the date each such Unit was first
placed in storage pursuant to this §14 and to transport the
same, at any time within such three month period, to any
reasonable place on the lines of railroad operated by the
Lessee, or to any connecting carrier, for shipment, all as
directed by the Owner-Trustee; the assembly, delivery, stor-
age and transporting of the Units to be at the expense and
risk of the Lessee; and the Lessee will during this period
maintain the insurance required by §7 of this Lease to be
maintained. During any such storage period the Lessee will
permit the Owner-Trustee or any person designated by it,
including the authorized representative or representatives
.of any prospective purchaser or lessee of such Unit, to in-
spect the same; provided, however, that the Lessee shall not
be liable except in the case of negligence or intentional
act of the Lessee or of its employees or agents and, except
to the extent otherwise provided by law, for any injury to
or the death of any person exercising, either on behalf of
the Owner-Trustee or any prospective purchaser or lessee,
the rights of inspection granted under this sentence. The

~-31-




assembly, delivery, storage and transporting of the Units.as
hereinbefore provided are of the essence of this Lease, and
upon application to any court of equity having jurisdiction
"in the premises, the Owner-Trustee shall be entitled to a
decree against the Lessee requiring specific performance of
the covenants of the Lessee s0 to cause the assembly,
delivery, storage and transporting of the Units. Each Unit
returned to the Owner-Trustee pursuant to this §l4 shall
(i) be in the same operating order, repair and condition as
when originally delivered to the Lessee, reasonable wear and
tear excepted, (ii) have attached or affixed thereto any
Part or Addition title to which is in the Owner-Trustee pur-
suant to §9 hereof and have removed therefrom at Lessee's
expense any Part or Addition title to which is in the Lessee
pursuant to §9 hereof and (iii) meet the standards then in
effect under the regulations of the United States Department
of Transportation and under the Interchange Rules of the
Association of American Railroads, if applicable or such
comparable standards as may then be in effect.

If any of the Units suffers a Casualty Occurrence
during any storage period provided for in this §14, the
Lessee shall pay to the Owner-Trustee the Casualty Value of
such Unit as determined in accordance with §7 hereof. All
gross amounts earned in respect of any Unit shall, from and
after the termination of this Lease as to such Unit, belong
~ to and be the property of the Owner-Trustee. 1In the event
that by the 180th day after the termination of the original
or any extended term of this Lease the Lessee has not, at
the request of the Owner-Trustee, caused at least 90% of the
Units to be transported to such point or points as shall
have been designated by the Owner-Trustee pursuant to this
§14, the Lessee shall pay to the Owner-Trustee the per diem
interchange rate multiplied by the number of such Units
equal to the difference between 90% of such Units and the
number of such Units previously delivered pursuant to this
§14 (such number to be determined on each day) for each day
from such 180th day to the date on which at least 90% of
such Units have been so transported. 1I1f, after the termina-
tion of the storage period provided in this §14, any of such
Units have not been so transported, the Lessee shall pay to
the Owner-Trustee the per diem interchange rate for each
such Unit not so transported for each day after the end of
such storage period until such Unit or Units have been so
transported.
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Upon the expiration of the original term of this
Lease, if the Lessee shall decide not to exercise the renew-
al option provided by the first paragraph of §13 hereof, the
Lessee will deliver to the Owner-Trustee a certificate of an
officer of the Lessee to the effect that (a) no Event of
Default or any event which with lapse of time or notice or
both would constitute an Event of Default had occurred or
was continuing as of the date on which this Lease termi-~
nates; (b) no liens, charges, security interests or other
encumbrances (except an encumbrance resulting from claims
against the Owner-Trustee or the Owner) were, as of the date
on which this Lease terminates, imposed on or with respect
to any Unit, any accession thereto, or the interest of the
Owner-Trustee or the Owner therein; (c) the Units have been
returned to the Owner-Trustee pursuant to this §14 in the
same operating order, repair and condition required by the
first paragraph of this §14 and (d) the Lessee no longer has
any interest in the Units under the Lease or otherwise. 1If
a certificate of an officer of the Lessee is regquired to be
furnished pursuant to the preceding sentence, the certifi-
cate described in clause (a) in the preceding sentence shall
be furnished on the date on which this Lease terminates, and
the certificates described in clauses (b), (c¢) and (4) in
the preceding sentence shall be furnished on a monthly
basis, beginning on the monthly anniversary of the date on
which this Lease terminates; and such certificates shall
cover each such Unit returned during the preceding 30 calen-
dar days and shall apply to each such Unit as of the date
- such Unit was returned pursuant to the provisions of the
- first paragraph of this §14. Upon the expiration of any ex-
tended term of this Lease, if the Lessee shall decide not to
exercise any further renewal option, or if the Lessee shall
have no such further renewal option, the Lessee shall
deliver to the Owner-Trustee a certificate of an officer of
the Lessee to the foregoing effect, with such conforming
changes as shall be appropriate under the circumstances.

§15. Recording. Railgon, at its own expense,
will cause this Lease, the Lease Assignment (together with
the Consent), and any amendments of the Security Document or
the assignment of the Security Document required in connec-
tion with the execution and delivery of this Lease and the
Lease Assignment (together with the Consent) and any assign-
ment hereof or thereof to be filed and recorded with the
Interstate Commerce Commission in accordance with 49 U.S.C.
§11303. The Lessee will from time to time do and perform
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any other act and will execute, acknowledge, deliver, file,
register, record (and will refile, re-register, deposit and
redeposit or re-record whenever required) any and all
further instruments required by law or reasonably requested
by the Owner-Trustee or the Vendor for the purpose of proper
protection, to their satisfaction, of the Vendor's and the
Owner-Trustee's respective interests in the Units, or for
the purpose of carrying out the intention of this Lease, the
Security Document or the Lease Assignment, provided,
however, that the Lessee shall not be required to take any
such action in respect of any jurisdiction outside the Unit-
ed States if (1) the Lessee deeas such action to be unduly
burdensome, (2) after giving effect to the failure to take
such action, the Lessee has taken all action reguired by law
to protect the title of the Owner-Trustee to and the securi-
ty interest of the Vendor in the Units having a Purchase
Price (as defined in Article 4 of the Security Document) of
not less than 85% of the aggregate Purchase Price of all the
Units then subject to this Lease, and (3) any Unit at any
time located in such jurisdiction shall have been marked
with the markings specified in §5 hereof.

With respect to the filing and recording referred
to in this first sentence of this §15, Railgon, and with re-
spect to all subsequent filings, registering, depositing or
recording, the Lessee will promptly furnish to the Owner-
Trustee and the Vendor evidence of all such filing, regis-
tering, depositing or recording, and an opinion or opinions
of counsel for Railgon or the Lessee, as the case may be,
with respect thereto satisfactory to the Vendor and the
Owner-Trustee. This Lease, the Security Document, the Lease
Assignment (together with the Consent), and any other docu-
ment required to be filed shall be filed and recorded with
the Interstate Commerce Commission within five (5) days of
the latest acknowledgement hereto, or as soon as thereafter
as is reasonably practicable.

§16. Merger and Consolidation. The Lessee agrees
not to merge or consolidate with any other corporation un-
less the survivor of such merger or consolidation shall be a
solvent corporation organized under the laws of the United
States of America or a State thereof or the District of
Columbia and such survivor (if not the Lessee) shall assume
all the obligations and liabilities of the Lessee hereunder,
under the Security Document and the Participation Agreement
and under the Consent.




§17. Owner-Trustee's Right to Perform for the

Lessee. If the Lessee fails to perform or comply with any

ts agreements contained herein, the Owner-Trustee may
upon notice to the Lessee itself perform or comply with such
‘agreement, and the amount of the reasonable cost and ex-
penses of the Owner-Trustee incurred in connection with such
performance or compliance, together with interest on such
amount at a rate equal to the Prime Rate plus 2% shall be
payable by the Lessee upon demand. No such performance or
compliance by the Owner-Trustee shall be deemed a waiver of
the rights and remedies of the Trustee against the Lessee
hereunder or be deemed to cure the default of the Lessee
hereunder.

§18. Interest on Overdue Rentals. Anything to
the contrary herein contained notwithstanding, any nonpay-
ment of rentals and other obligations due hereunder shall
result in the obligation on the part of the Lessee promptly
to pay an amount equal to interest at a rate equal to the
Prime Rate plus 2% on the overdue rentals and other obliga-~
tions for the period of time during which they are overdue,
or such lesser amount as may be legally enforceable.

§19. Notices. Any notice required or permitted
to be given by either party hereto to the other shall be
deemed to have been given when delivered to such other party
or deposited in the United States mails, first-class postage
pre-paid, addressed as follows:

if to the Owner-Trustee, at One Constitution
Plaza, Hartford, Connecticut 06115, attention of Corpo-
rate Trust Department, with a copy to the Owner, at
P.O. Box 83030, Stamford, Connecticut 06904, attention
of Manager Operations;

if to the Lessee, at 301 W. 1llth Street, Kansas
City, Mo. 64105;

or addressed to any party at such other address as such
party shall hereafter furnish to the other parties in writ-
ing. Any certificate, document or report required to be
furnished by any party hereto to the other parties shall be
delivered to the address set forth above for such party.

Any notice to the Lessee by the Vendor or the Investors re-
garding Lessee's failure to perform any obligation hereunder
shall also be furnished by the Lessee to the Owner-Trustee.
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~ §20. Owner-Trustee Acting as Trustee. The repre-~
sentations, undertakings and agreements herein made.on the
part of the Owner-Trustee are made and intended for the pur-
pose of binding only the Trust Estate as such term is used
in the Trust Agreement.

Whenever the term Owner-Trustee is used in this
Lease it shall apply and refer to the Owner-Trustee, as
trustee under the Trust Agreement, and any successor or as-
signee of the Owner-Trustee in such capacity.

§21. No Recourse. No recourse shall be had in
respect of any obligation due under this Lease, or referred
to herein, against any incorporator, stockholder, director
or officer, as such, past, present or future, of the Owner-
Trustee, the Vendor or the Lessee, or against any other
beneficiary of a trust for which the Owner-Trustee is acting
as trustee, whether by virtue of any constitutional provi-
sion, statute or rule of law or by enforcement of any
assessment or penalty or otherwise, all such liability,
whether at common law, in equity, by any constitutional pro-
vision, statute or otherwise, of incorporators, stockhold-
ers, directors, officers, as such, or beneficiaries being
forever released as a condition of and as consideration for
the execution of this Lease. :

It is expressly agreed by the parties hereto, any-
thing herein to the contrary notwithstanding, that each and
all of the representations, warranties and agreements herein
made on the part of the Owner-Trustee are each and every one
of them made and intended not as personal representations,
warranties and agreements by the financial institution
acting as Owner-Trustee hereunder, or for the purpose or
with the intention of binding said financial institution
personally, but are made and intended for the purpose of
binding the Trust Estate, and this Lease is executed and
delivered by the Owner-Trustee solely in the exercise of the
powers expressly conferred upon the Owner-Trustee under the
Trust Agreement; and that no personal liability or responsi-
bility is assumed by or shall at any time be asserted or
enforceable against said financial institution or the Owner
on account of any representation, warranty or agreement
hereunder of said financial institution, acting in its
capacity as Owner-Trustee, or the Owner, either expressed or
implied; all such personal liability, if any, being ex-
pressly waived and released by the Lessee and by all persons




claiming by, through or under the Lessee; provided, however,
that the Lessee or any person claiming by, through or under
the Lessee making claim hereunder, may look to the Trust
Estate for satisfaction of the same.

§22, Severability; Effect and Modification of
Lease; Third Party Beneficiaries. Any provision of this
Lease which is prohibited or unenforceable in any jurisdic-
tion, shall be, as to such jurisdiction, ineffective to the
extent of such prohibition or unenforceability without
invalidating the remaining provisions hereof, and any such
prohibition or unenforceability in any jurisdiction shall
- not invalidate or render unenforceable such provision in any
other jurisdiction.

. This Lease exclusively and completely states the
rights of the Owner-Trustee and the Lessee with respect to
the leasing of the Units and supersedes all other agree-
ments, oral or written, with respect. thereto, except the
Participation Agreement. Subject to the last sentence of
the second paragraph of Article 21 of the Security Document,
no variation or modification of this Lease and no waiver of
any of its provisions or conditions shall be valid unless in
writing and signed by duly authorized signatories for the
Owner-Trustee and the Lessee.

Nothing in this Lease shall be deemed to create
any right in any person not a party hereto (other than the
Owner, the Vendor, the Investors and the permitted succes-
sors and assigns of a party each of which shall be deemed a
third party beneficiary hereof to the extent of their re-
spective interests, if any, in the CSA Indebtedness under
the Security Document) and this instrument shall not be con-
strued in any respect to be a contract in whole or in part
for the benefit of any third party except as aforesaid.

§23. Execution. This Lease may be executed in
several counterparts, such counterparts together
constituting but one and the same instrument, but the
counterpart delivered to the Vendor shall be deemed to be
the original counterpart. Although for convenience this
~Lease is dated as of the date first set forth above, the
actual date or dates of execution hereof by the parties
hereto is or are, respectively, the date or dates stated in
the acknowledgements hereto annexed.



§24. Law Governing. The terms of this Lease and
all rights and obligations hereunder shall be governed by,
and construed in accordance with, the laws of the State of
New York; provided, however, that the parties shall be
entitled to all rights conferred by 49 U.S.C. §11303, any
additional rights arising out of the filing, recording or
depositing of this Lease and any assignment hereof as shall
be conferred by the laws of the several jurisdictions in
which the same shall be filed, recorded or deposited, or in
which any Unit shall be located, and any rights arising out
of the markings on the Units.

IN WITNESS WHEREOF, the parties hereto have exe-
cuted or caused this instrument to be executed as of the
date first above written.

[CORPORATE SEAL] THE KANSAS CITY SOUTHERN
Attest: . RAILWNAY COMPANY
By . By

Title: Title:

THE CONNECTICUT BANK AND TRUST
COMPANY, NATIONAL ASSQCIATION,
not in its individual

[CORPORATE SEAL] capacity, but solely as Trustee
Attest:
By _ ‘ By

Title: Title:
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STATE OF

e’ ®

8S.¢
COUNTY OF
On this day of ¢« 1984, before me
personally appeared « to me personally known who,
being by me duly sworn, says that he is of

THE KANSAS CITY SOUTHERN RAILWAY COMPANY, that one of the
seals affixed to the foregoing instrument is the corporate
seal of said corporation, that said instrument was signed
and sealed on behalf of said corporation by authority of its
Board of Directors, and he acknowledged that the execution
of the foregoing instrument was the free act and deed of
said corporation.

.. Notary Public

[Notarial Seal]



STATE OF )

) ss.:
COUNTY OF )
On this day of ¢+ 1984, before me

personally appeared . tO me personally known
who, being by me duly sworn, says that he is

o of THE CONNECTICUT BANK AND TRUST
COMPANY, NATIONAL ASSOCIATION, that one of the seals affixed
to the foregoing instrument is the corporate seal of said
corporation, that said instrument was signed and sealed on
behalf of said corporation by authority of its By-laws, and
~ he acknowledged that the execution of the foregoing instru-

ment was the free act and deed of said corporation.

- Notary Public

[Notarial Seal]
My commission expires:



Description of Units Leased to

Schedule A to Lease

the Kansas City Southern Lessee

Builder/pDescription

Whittaker Corporation,
Berwick Forge & Fabricating

Division

52'6", 100-ton capacity,
fixed end gondola car; AAR
Mechanical Designation: G-B

Thrall Car Manufacturing
company

52'6", 100-ton capacity,
fixed end gondola car; AAR
Mechanical Designation: G-B

Quantity
80

20

Serial
Nos.

320000-320079

310000-310019



Schedule B To Lease

CASUALTY VALUES 1

Rental
Payment Number Percentage

.Interim 97.766%
1l 96.708%
2 95.650%
3 94.509%
4 93.289%
5 - 91.990%
6 90.618%
7 89.175%
8 87.666%
9 80.095%
10 84.463%
11 82,.778%
12 : 81.040%
13 79.258%
14 77.432%
15 75.566%
16 73.657%
17 71.710%
18 69.718%
19 - 67.687%
20 65.612%
21 63.498%
22 61.338%
23 59.138%
24 56.893%
25 54.609%
26 52.278%
27 A 49.907%
28 47.488%
29 45.027%
30 41.800%

The Casualty Value of each Unit as of any rental pay-
ment date shall be that percentage of $43,779.61 (the
"Purchase Price"™) of such Unit as is set forth in the
above schedule opposite such rental payment date.



Rental

Payment Number Percentage -
31 38.530%
32 35.208%
33 31.840%
34 27.703%
35 24.230%
36 20.000%



EXHIBIT B
AMENDMENT TO LEASE OF RAILROAD EQUIPMENT (No._ )

AMENDMENT made as of the 16th day of June, 1986
between RAILGON COMPANY, a Delaware corporation (the "Les-
see"), and THE CONNECTICUT BANK AND TRUST COMPANY, NATIONAL
ASSOCIATION, a national banking association, acting not in
its individual capacity but solely as Trustee (hereinafter,
together with its successors and assigns, called the "Trus-
tee") acting under a Trust Agreement dated as of [date] with

General Electric Credit Corporation (the "Owner").
RECITALS

WHEREAS, the Trustee and the Lessee are parties to
a Lease of Railroad Equipment, dated as of [date], as
amended (as so amended, the "Lease"), pursuant to which the
Trustee leased go the Lessee certain items of railroad

equipment described in Schedule A thereto (the "Equipment");

WHEREAS, by an Assignment of Lease and Agreement
dated as of (date], as amended, the Trustee assigned its
rights in, to and under the Lease to Mercantile-Safe Deposit
and Trust Company, not in its individual capacity but solely
as agent (the "Agent") for certain institutional investors
under a Participation Agreement dated as of [date], as
amended, among the Trustee, the Owner, the Agent, the

Investors listed therein and the Lessee;



WHEREAS, the Lease wés amended pursuant to (i) the
Amendment to Lease of Railroad Equipment (No. __) dated as
of January 1, 1984 in connection with the restructuring of
certain indebtedness of the Lessee under the Override and
Restructuring Agreement (the "Override Agreement") dated as
of January 1, 1984 by and among the Lessee, the Trustee, the
Owner, the Agent, the Investors listed on Schedule A to the
Override Agreement and Trailer Train Company, a Delaware
corporation, (ii) the Amendment to Lease of Railroad Equip-
ment (No. _ ) dated as of October 15, 1984 in connection
with the further restructuring of such indebtedness pursuant
to Amendment No. 1 to the Override and Restructuring
Agreement dated as of October 15, 1984 by and amoné the
parties to the Override Agreement, and (iii) the Amendment
to Lease of Railroad Equipment (No. __ ) dated as of November
15, 1984 in connection with the further restructuring of
such indebted- ness pursuant to Amendment No. 2 to the
Override and Restructuring Agreement dated as of November

15, 1984 by and among the parties to the Override Agreement;

WHEREAS, the Trustee has as of this date entered
into a Lease of Railroad Equipment with The Kansas City
Southern Railway Company, a Missouri corporation, pursuant
to which the Trustee has leased to such entity certain iteﬁs

of the Equipment described in Schedule A hereto; and



WHEREAS, in consideration of the foregoing, the
parties to the Lease have agreed to amend the Lease on the

terms set forth herein.

NOW, THEREFORE, in consideration of the premises
and the mutual agreements herein contained, the parties

hereto agree as follows:

1. The last sentence of Section 2 of the Lease is
deleted in its entirety and the following paragraph is added

at the end of Section 2 of the Lease:

The parties hereto acknowledge that the
Trustee is entering into a Lease of Railroad
Equipment dated as of June 16, 1986 (the "Kansas
City Southern Lease") with The Kansas City Southern
Railway Company (the "Kansas City Southern Lessee")
pursuant to which the Trustee is leasing to the
Kansas City Southern Lessee certain of the Units
(the "Kansas City Southern Units") described in
Schedule A to that certain Amendment to Lease of
Railroad Equipment (No. __) dated as of June 16,
1986 between the Trustee and the Lessee. Notwith-
standing anything contained in this Lease to the
contrary, including, without limitation, Section
12, the parties agree that the Kansas City Southern
Units are released from the Lease and the Lease
(other than the provisions of this paragraph and
those provisions of the Lease that survive the
termination of the Lease) is terminated as to such
Kansas City Southern Units. For purposes of this
Lease the term "Units" shall mean the Units then
remaining subject to this Lease as of the date of
determination.

2. Except as modified or amended hereby, the
Lease shall remain in full force and effect in accordance

with its terms. This Amendment may be executed in two or



more counterparts which when taken together shall constitute

but one and the same instrument.

IN WITNESS WHEREOF, the parties hereto have caused
this Amendment to be executed by their duly authrorized of-

ficers as of the date first above written.

RAILGON COMPANY

By
[Corporate Seal]
Attest:
THE CONNECTICUT BANK AND
TRUST COMPANY, NATIONAL
ASSOCIATION, not in its
individual capacity, but
solely as Trustee
By
[(Seal]
Attest:




STATE OF )
) Ss.:
COUNTY OF )

On this th day of June, 1986, before me person-
ally appeared , to me petsonally known, who,
being by me duly sworn, says that he is the of
Railgon Company, one of the corporations described in and
which executed the foregoing instrument, that said instru-
ment was signed on behalf of said corporation by authority
of its Board of Directors, and he acknowledged that the
execution of the fore901ng instrument was the free act and
deed of said corporation.

Notary Public

[Notarial Seal]



STATE OF

S8S.:
COUNTY OF

N s

On this th day of June, 1986, before me person-
ally appeared . to me personally known, who,
being by me duly sworn, says that he is the of The
Connecticut Bank and Trust Company, National Association,
one of the corporations described in and which executed the
foregoing instrument, 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. :

[Notarial Seall



SCHEDULE A

[Description of Equipment Leased to Kansas
City Southern Railway Company]



EXHIBIT C

CONSENT TO LEASE AGREEMENTS

Each of the undersigned hereby acknowledges receipt
of a copy of (1) the Amendment to Lease of Railroad Equip-
ment (No. 1), (2) the Amendment to Lease of Railroad Equip-
ment (No. 2) and (3) the Amendment to Lease of Railroad
Equipment (No. 3) (collectively, the "Amendments to Leases")
to be executed and delivered as of even date herewith by the
Connecticut Bank and Trust Company, National Association, a
national banking association, not in its individual capacity
but solely as trustee, and Railgon Company, a Delaware
corporation. Each of the undersigned hereby consents to the
entry into the Amendments to Leases and the terms thereof.

Dated as of June 16, 1986

MERCANTILE-SAFE DEPOSIT AND
TRUST COMPANY, as Agent

[SEAL]

Attest:

By By

METROPOLITAN LIFE INSURANCE
COMPANY

By

By




MORGAN GUARANTY TRUST COMPANY
OF NEW YORK, as agent for an
Institutional Investor,
Schmidt & Co., Account
No. 288

By

JOHN HANCOCK MUTUAL LIFE
INSURANCE COMPANY

By

PHOENIX MUTUAL LIFE INSURANCE
COMPANY

By.

TEACHERS INSURANCE AND ANNUITY
ASSOCIATION OF AMERICA

By

AETNA LIFE INSURANCE COMPANY

By

AETNA INSURANCE COMPANY

BY CIGNA CAPITAL ADVISERS, INC.

By




TRANSAMERICA LIFE INSURANCE AND
ANNUITY COMPANY

By

EXECUTIVE LIFE INSURANCE COMPANY

By

THE UNION LABOR LIFE INSURANCE
COMPANY

By




EXHIBIT D
AMENDMENT TO CONDITIONAL SALE AGREEMENT (NO. _ )

AMENDMENT made as of the 16th day of June, 1986
between THE CONNECTICUT BANK AND TRUST COMPANY, NATIONAL
ASSOCIATION, a national banking association acting not in
its individual capacity but solely as Trustee (hereinafter,
together with its successors and assigns, the "Trustee")
acting under a Trust Agreement dated as of [date], as
amended, with General Electric Credit Corporation (the
"Owner"), and MERCANTILE-SA?E DEPOSIT AND TRUST.COMPANY, a
Maryland corporation, acting not in its individual capacity
bqt solely as agent (héreinafter, together with its succes-
sors and assigns, the "Agent") for certain institutional
investors (the "Investors") under a Participation Agreement

dated as of [date], as amended.
RECITALS

WHEREAS, the Trustee is a party to a Conditional
Sale Agreement dated as of [date], as amended (as so
amended, the "CSA") along with certain manufacturers of »
railroad equipment listed on the signature pages to the CSA
(the "Builders"), pursuant to which the Trustee purchased
certain units of railroad equipment described in Annex B to

the CSA manufactured by the Builders (the "Equipment");



WHEREAS, the Builders assigned to the Agent certain
of their right, title and interest in and to the CSA and
to the security interest in and to the Equipment pursuant to
an Agreement and Assignment dated as of [date] between the

Agent and each of the Builders;

WHEREAS, the Trustee and Railgon Company
("Railgon") entered into a Lease of Railroad Equipment dated
as of [date], as amended (as so amended, the "Lease") pursu-

ant to which the Trustee leased the Equipment to Railgon;

WHEREAS, the Trustee and ﬁailgon have as of this
date entered into an Amendment to Lease pursuant to which

certain items of Equipment have been released from the Lease;

WHEREAS, the Trustee has as of this date entered
into a Lease of Railroad Equipment with The Kansas City
Southern Railway Company, pursuant to which the Trustee has
leased to such entity certain items of the Equipment re-

leased from the Lease; and

WHEREAS, in consideration of the foregoing, the
parties to the CSA have agreed to amend the CSA on the terms

set forth herein.

NOW, THEREFORE, in consideration of the premises
and the mutual agreements herein contained, the parties

hereto agree as follows (certain capitalized terms used and



not defined herein having the meanings ascribed thereto in

the CSA):

1. The fourth paragraph of Article 4 of the CSA

is hereby amended to read in its entirety as follows:

The portion (the "Railgon CSA Indebtedness")
of the Purchase Price payable pursuant to subpara-
graph (c) of the preceding paragraph in respect of
the Lease shall be deemed to be § and shall
be payable on the dates and in the manner set forth
in the Override and Restructuring Agreement dated
as of January 1, 1984, as amended, by and among the
Lessee, the Trustee, the Agent, the Owner, the
Investors and Trailer Train Company (as so amended,
the "Override Agreement"), each such date being
hereinafter called a "Railgon Payment Date". The
portion (the "Baltimore CSA Indebtedness") of such
Purchase Price payable in respect of the Lease of
Railroad Equipment dated as of October 15, 1984
(the "Baltimore Lease") by and between the Trustee
and The Baltimore and Ohio Railroad Company (the
"Baltimore Lessee") shall be deemed to be $
and shall be payable on each April 15 and October
15, commencing October 15, 1986, to and including
October 15, 1999, each such date being hereinafter
called a "Baltimore Payment Date". The portion
(the "Chesapeake CSA Indebtedness") of such
Purchase Price payable in respect of the Lease of
Railroad Equipment dated as of October 15, 1984
(the "Chesapeake Lease") by and between the Trustee
and The Chesapeake and Ohio Railway Company (the
"Chesapeake Lessee") shall be deemed to be $
and shall be payable on each April 15 and October
15, commencing October 15, 1986, to and including
October 15, 1999, each such date being hereinafter
called a "Chesapeake Payment Date." The Baltimore
CSA Indebtedness and the Chesapeake CSA Indebted-
ness shall sometimes be referred to in this Agree-
ment collectively as the "Chessie CSA Indebted-
ness", the Baltimore Lease and the Chesapeake Lease
shall sometimes be referred to in this Agreement
collectively as the "Chessie Leases", the Baltimore
Lessee and the Chesapeake Lessee shall sometimes be
referred to in this Agreement collectively as the
"Chessie Lessees" and the Baltimore Payment Date



and the Chesapeake Payment Date shall sometimes be
referred to in this Agreement collectively as a
"Chessie Payment Date". If an act is done or omit-
ted to be done by, or an event occurs with respect
to, one of the Baltimore Lessee or Chesapeake
Lessee, but not both, any and all references to the
"Chessie CSA Indebtedness", the "Chessie Leases",
the "Chessie Lessees" or the "Chessie Payment Date"
with respect to such act, omission or event, or the
legal consequences resulting from such act, omis-
sion or event, shall be deemed to refer only to the
Baltimore Lessee or the Chesapeake Lessee, whichev-
er did or omitted to do such act or with respect to
which such event occurred, and the related lease,
but not both. The portion (the "Seaboard CSA In-
debtedness") of such Purchase Price payable in re-
spect of the Lease of Railroad Equipment dated as
of November 15, 1984 (the "Seaboard Lease") by and
between the Trustee and Seaboard System Railroad,
Inc. (the "Seaboard Lessee") shall be deemed to be
$ and shall be payable on each May 15 and
November 15, commencing November 15, 1986, to and
including November 15, 1999, each such date being
hereinafter called a "Seaboard Payment Date". The
portion (the "Kansas City Southern CSA Indebted-
ness") of such Purchase Price payable in respect of
the Lease of Railroad Equipment dated as of June
16, 1986 (the "Kansas City Southern Lease") by and
between the Trustee and The Kansas City Southern
Railway Company (the "Kansas City Southern Lessee")
shall be deemed to be § and shall be payable
on each June 15 and December 15, commencing Decem-
ber 15, 1986, to and including June 15, 1999, each
such date being hereinafter called a "Kansas City
Southern Payment Date". Subject to the provisions
of the Override Agreement, the unpaid balance of
the Railgon CSA Indebtedness shall bear interest at
the rate of ~ % per annum. Such interest shall
be payable on each Railgon Payment Date. The in-
stallments of principal payable on each Railgon
Payment Date shall be calculated so that the amount
and allocation of principal and interest payable on
each Railgon Payment Date shall be substantially in
proportion to the amount and allocation of princi-
pal and interest on such Railgon Payment Date set
forth in Schedule I hereto and the aggregate of
such installments of principal will completely am-
ortize the remaining Railgon CSA Indebtedness. The
unpaid balance of the Chessie CSA Indebtedness
shall bear interest from the Amendment No. 1



Closing Date (as defined in Amendment No. 1 to the
Override and Restructuring Agreement dated as of
October 15, 1984 by and among the parties to the
Override Agreement) at the rate of % per an-
num. Such interest and the principal amount of the
Chessie CSA Indebtedness shall be payable on each
Chessie Payment Date in such amounts as shall be
determined pursuant to Section 18.03(a) of the
Override Agreement, as added by that certain Amend-
ment No. 1 to the Override and Restructuring Agree-
ment dated as of October 15, 1984 by and among the
parties to the Override Agreement. The unpaid bal-
ance of the Seaboard CSA Indebtedness shall bear
interest from the Amendment No. 2 Closing Date (as
defined in Amendment No. 2 to the Override and
Restructuring Agreement dated as of November 15,
1984 by and among the parties to the Override
Agreement) at the rate of $ per annum. Such
interest and the principal amount of the Seaboard
CSA Indebtedness shall be payable on each Seaboard
Payment Date in such amounts as shall be determined
pursuant to Section 18.04(a) of the Override Agree-
ment, as added by that certain Amendment No. 2 to
the Override and Restructuring Agreement dated as
of November 15, 1984 by and among the parties to
the Override Agreement. The unpaid balance of the
Kansas City Southern CSA Indebtedness shall bear
interest from the Amendment No. 3 Closing Date (as
defined in Amendment No. 3 to the Override and
Restructuring Agreement dated as of June 16, 1986
by and among the parties to the Override Agreement)
at the rate of $ per annum. Such interest and
the principal amount of the Kansas City Southern
CSA Indebtedness shall be payable on each Kansas
City Southern Payment Date in such amounts as shall
be determined pursuant to Section 18.05(a) of the
Override Agreement, as added by that certain Amend-
ment No. 3 to the Override and Restructuring Agree-
ment dated as of June 16, 1986 by and among the
parties to the Override Agreement.

2, The last paragraph of Article 4 of the CSA is
amended to read in its entirety as follows:
As used in this Agreement, the word

"Equipment" shall mean, jointly, the Equipment
leased by the Trustee to the Lessee pursuant to the



Lease (the "Railgon Equipment"), the Equipment
leased by the Trustee to the Baltimore Lessee pur-
suant to the Baltimore Lease (the "Baltimore
Equipment") and to the Chesapeake Lessee pursuant
“to the Chesapeake Lease (the "Chesapeake
Equipment") (the Baltimore Equipment and the
Chesapeake Equipment shall sometimes be referred to
in this Agreement collectively as the "Chessie
Equipment"), the Equipment leased by the Trustee to
the Seaboard Lessee pursuant to the Seaboard Lease
(the "Seaboard Equipment") and the Equipment leased
by the Trustee to the Kansas City Southern Lessee
pursuant to the Kansas City Southern Lease (the.
"Kansas City Southern Equipment"). If an act is
done or omitted to be done by, or an event occurred
with respect to, one of the Baltimore Lessee or the
Chesapeake Lessee but not both, any and all refer-
ences to the "Chessie Equipment" with respect to
such act, omission or event, or the legal conse-
quences resulting from such act, omission or event,
shall mean the units of Chessie Equipment leased by
the Baltimore Lessee or Chesapeake Lessee, whichev-
er did or omitted to do such act or with respect to
which such event occurred, but not both. Notwith-
standing any other provisions of this Agreement,
including, without limitation, Articles 15 and 16
hereof but without limiting the effect of Article
21 hereof, it is understood and agreed by the
Vendor that the liability of the Trustee for all
payments to be made by it under and pursuant to
this Agreement in respect of the Equipment and for
all performance obligations (other than the pay-
ments called for by subparagraph (b) of the third
paragraph of this Article and as provided 1in the
prov1so to the last paragraph of Article 12 hereof)
in respect of the Equipment, shall not exceed an
amount equal to, and shall be payable only out of,
the income and proceeds from the Equipment. As
used herein the term "income and proceeds from the
Equipment" shall mean (i) if an event of default
- shall have occurred under Article 15 hereof in re-
spect of the Lease, either of the Chessie Leases,
the Seaboard Lease or the Kansas City Southern
Lease, as the case may be, and while it shall be
continuing, so much of the following amounts as are
indefeasibly received by the Trustee (or any as-
signee of the Trustee) at any time after any such
event of default and during the continuance there-
of: (a) all amounts of rental payable pursuant to
the Lease, such Chessie Lease, the Seaboard Lease,




the Kansas City Southern Lease (as the case may be)
and amounts in respect of Casualty Occurrences paid
for or with respect to the Equipment pursuant to
the Lease, such Chessie Lease, the Seaboard Lease
or the Kansas City Southern Lease (as the case may
be) (except any amounts due pursuant to Paragraph 9
of the Participation Agreement) and (b) any and all
other payments or proceeds received pursuant to the
Lease, such Chessie Lease, the Seaboard Lease or
the Kansas City Southern Lease (as the case may be)
(except sums that by the express terms of the
Lease, such Chessie Lease, the Seaboard Lease or
the Kansas City Southern Lease, as the case may be,
are payable directly to the Owner or the Trustee
pursuant to §§ 6, 9 and 19 of the Lease or §§ 6, 9
and 17 of such Chessie Lease or the Seaboard Lease
‘or §§ 6, 9 and 17 of the Kansas City Southern Lease
(as the case may be) or for or with respect to the
Equipment as the result of the sale, lease or other
disposition thereof, after deducting all costs and
expenses of such sale, lease or other disposition)
and (ii) at any other time only that portion of the
amounts referred to in the foregoing clauses (a)
and (b) or otherwise payable to the Trustee pursu-
ant to the Lease, such Chessie Lease, the Seaboard
Lease or the Kansas City Southern Lease (as the
case may be) as are indefeasibly received by the
Trustee or any assignee of the Trustee and as shall
equal the portion of the Railgon CSA Indebtedness,
Chessie CSA Indebtedness, Seaboard CSA Indebtedness
or Kansas City Southern Indebtedness, as the case
may be, due and payable on the date such amounts so
received were required to be paid pursuant to the
Lease, .such Chessie Lease, the Seaboard Lease or
the Kansas City Southern Lease (as the case may be)
or as shall equal any other payments (including
payments in respect of Casualty Occurrences as de-
fined in Article 7 hereof) then due and payable
under this Agreement; it being understood that “in-
come and proceeds from the Equipment"” shall in no
event include amounts referred to in the foregoing
clauses (a) and (b) that were received by the
Trustee or any assignee of the Trustee prior to the
existence of such an event of default which exceed-
ed the amounts required to discharge that portion
of the Railgon CSA Indebtedness, the Chessie CSA
Indebtedness, the Seaboard CSA Indebtedness or the
Kansas City Southern Indebtedness, as the case may
be, and/or interest thereon due and payable by the
Trustee on the date on which amounts received by



the Trustee or any assignee of the Trustee were
required to be paid pursuant to the Lease, such
Chessie Lease, the Seaboard Lease or the Kansas
City Southern Lease (as the case may be) or which
exceeded any other payments including payments in
respect of Casualty Occurrences due and payable
"under this Agreement at the time such amounts were
payable under the Lease, such Chessie Lease, the
Seaboard Lease or the Kansas City Southern Lease
(as the case may be). The Vendor agrees that if it
obtains a judgment against the Trustee for an
amount in excess of the amounts payable by the
Trustee pursuant to the limitations set forth in
this paragraph, it will, accordingly, limit its
execution of such judgment to such amount and it
will not bring suit against the Trustee or the
Owner for any sums in addition to the amounts pay-
able by the Trustee pursuant to said limitations
(or obtain a judgment, order or decree against the
Trustee or the Owner for any relief other than the
payment of money) except as may be required by ap-
plicable rules of procedure to enforce against the
Equipment, the Lessee, such Chessie Lessee, the

. Seaboard Lessee or the Kansas City Southern Lessee,
as the case may be, and the Lease, such Chessie
Lease, the Seaboard Lease or the Kansas City
Southern Lease, as the case may be (rather than
against the Trustee personally or the Owner), by
approprlate proceedings against the Trustee at law
or in equity or otherwise, the obligation to make
the payments to be made pursuant to this Agreement
or any other payments or performance obligations
due to the Vendor under this Agreement. Nothing
contained herein limiting the liability of the
Trustee or the Owner shall derogate from the right
of the Vendor to proceed against the Railgon
Equipment, the Chessie Equipment, the Seaboard
Equipment or the Kansas City Southern Equipment, as
the case may be, or the Lessee, the Chessie Lessee,
the Seaboard Lessee or the Kansas City Southern
Lessee, as the case may be, as provided for herein
or in the Lease, such Chessie Lease, the Seaboard
Lease, the Kansas City Southern Lease or the
Consent, the Lessee's Consent dated as of October
15, 1984 executed and delivered by the Chessie
Lessees, the Lessee's Consent dated as of November
15, 1984 executed and delivered by the Seaboard
Lessee or the Lessee's Consent dated as of June 16,
1986 executed and delivered by the Kansas City
Southern Lessee, as the case may be, for the full



unpaid Purchase Price of the Railgon Equipment, the
Chessie Equipment, the Seaboard Equipment or the

. Kansas City Southern Equipment, as the case may be,
and interest thereon and any and all other payments
and obligations under this Agreement.

3. The first paragraph of Article 5 of the CSA is

amended to read in its entirety as follows:

ARTICLE 5. Security Interest in the
Equipment. The Vendor shall and hereby does retain
a security interest in the Railgon Equipment, the
Chessie Equipment, the Seaboard Equipment and the
Kansas City Southern Equipment for the benefit of
each of the Investors under each of the CSAs (de-
fined below) until the Trustee shall have made all
its payments under this Agreement and two
Conditional Sale Agreements dated as of October 1,
1980 and February 1, 1981, respectively, as
amended, between the Trustee and the Agent, as as-
signee (such agreements as amended, jointly, the
"Other CSAs" and, together with this Agreement, the
"CSAs") in respect of (i) the Railgon CSA Indebted-
ness or the Lease (as such terms are defined herein
and in the Other CSAs), (ii) the Chessie CSA In-
debtedness or the Chessie Leases (as such terms are
defined herein and in the Other CSAs), (iii) the
Seaboard CSA Indebtedness or the Seaboard Lease (as
such terms are defined herein and in the Other
CSAs), or (iv) the Kansas City Southern Indebted-
ness or the Kansas City Southern Lease (as such
terms are defined herein and in the Other CSAs), as
the case may be, and shall have kept and performed
all its agreements contained in the CSAs in respect
thereof notwithstanding any provision of this
Agreement or the Other CSAs limiting the liability
of the Trustee and notwithstanding the delivery of
the Railgon Equipment, the Chessie Equipment, the
Seaboard Equipment or the Kansas City Southern
Equipment to and the possession and use thereof by
the Trustee and the Lessee, a Chessie Lessee, the
Seaboard Lessee or the Kansas City Southern Lessee
as provided in this Agreement and the Lease, either
of the Chessie Leases, the Seaboard Lease or the
Kansas City Southern Lease (as the case may be); it
being understood that, subject thereto, title to
the Equipment (upon delivery and acceptance there-




of) shall pass to and remain in the Trustee. Ac-
cordingly, after all payments due to become due.
under the CSAs in respect of the Railgon Equipment,
the Chessie Equipment, the Seaboard Egquipment or
the Kansas City Southern Equipment (as the case may
be) shall have been completed and fully made to or
for the account of the Vendor, and the Trustee
shall have performed all its other obligations
hereunder (without regard to the provisions of the
last paragraph of Article 4 hereof or Article 21
hereof) and under the Other CSAs in respect there-
of, (a) such payments shall be deemed to represent
the discharge. in full of the Vendor's security
interest in the Railgon Equipment, the Chessie
Equipment, the Seaboard Equipment or the Kansas
City Southern Equipment (as the case may be) at )
such time, (b) any moneys remaining in the hands of
the Vendor after providing for all outstanding
amounts due and payable hereunder in respect there-
of shall be paid to the Trustee, and (c) the Vendor
shall execute for record in public offices such
instrument or instruments in writing as shall be
reasonably requested by the Trustee in order to
discharge of record the security interest of the
Vendor in, and to make clear upon public records
the Trustee's full title to, the units of the

. Railgon Equipment, the Chessie Equipment, the

. Seaboard Equipment or the Kansas City Southern
Equipment (as the case may be) under the laws of
any jurisdiction; provided, however, that until
that time a security interest in the Equipment
hereunder and under the Other CSAs shall be and
remain in the Vendor, notwithstanding the posses-
sion and use thereof by the Trustee pursuant to the
terms of this Agreement. 1In the event any units of
Chessie Equipment, Seaboard Equipment or Kansas
City Southern Equipment, as the case may be, have
been purchased by a Chessie Lessee, the Seaboard
Lessee or the Kansas City Southern Lessee, as the
case may be, pursuant to § 13 of the applicable
Chessie Lease, Seaboard Lease or the Kansas City
Southern Lease, as the case may be, and the securi-
ty interest in respect of such units has been
transferred in accordance with Article 25 hereof to
the proceeds of such sale, then, and in such event,
the security interest in such units retained by the
Vendor pursuant to this Article 5 shall automati-
cally be released and the Vendor shall comply with
clause (c) above.

-10~



4. (a) The second paragraph of Article 7 of the

CSA is amended to read in its entirety as follows:

In the event that any unit of Railgon
Equipment, Chessie Equipment, Seaboard Equipment or
Kansas City Southern Equipment shall suffer a
Casualty Occurrence (as defined in § 7 of the
Lease, the Chessie Leases, the Seaboard Lease or
the Kansas City Southern Lease, as the case may be)
during the term of this Agreement, the Trustee
shall, promptly after it shall have received notice
from the Lessee, either of the Chessie Lessees, the
Seaboard Lessee or the Kansas City Southern Lessee,
as the case may be, or otherwise been informed that
such unit has suffered a Casualty Occurrence cause
the Vendor to be fully informed in regard thereto.
On the Casualty Payment Date (as defined in § 7 of
each of the Lease, the Chessie Leases, the Seaboard
Lease or the Kansas City Southern Lease, as the
case may be) next succeeding such notice or infor-
mation, the Trustee shall, subject to the limita-
tions contained in the last paragraph of Article 4
hereof, pay to the Vendor an amount equal to the
Fair Value, as hereinafter defined, of such unit
suffering a Casualty Occurrence as of such Casualty
Payment Date. On the Casualty Payment Date, the
Trustee shall file, or cause to be filed, with the
Vendor a certificate setting forth the Fair Value
of such unit and the method of determination there-
of.

(bi The first sentence of the fifth paragraph
of Article 7 of the CSA is amended to read in its entirety

as follows:

Any money paid to the Vendor pursuant to this
Article shall be applied (after the payment of the
interest and principal due on such date) to prepay
without penalty or premium, in accordance with
Article 24 hereof, the Railgon CSA Indebtedness,
the Chessie CSA Indebtedness, the Seaboard CSA In-
debtedness or the Kansas City Southern Indebted-
ness, as the case may be, and the Trustee will
promptly furnish to the Vendor and the Lessee, the
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Chessie Lessees, the Seaboard Lessee or the Kansas
City Southern Lessee, as the case may be, a revised
schedule of payments of principal and interest
thereafter to be made, in such number of counter-
parts as they may request.

5. The sixth paragraph of Article 7 of the CSA is

amended to read in its entirety as follows:

The "Fair Value" of any unit of Railgon
Equipment, Chessie Equipment, Seaboard Equipment or
Kansas City Southern Equipment on any date shall be
deemed to be an amount computed by multiplying the
unpaid principal amount of the Railgon CSA Indebt-
edness, the Chessie CSA Indebtedness, the Seaboard
CSA Indebtedness or the Kansas City Southern In-
debtedness, as the case may be, outstanding on such
date (after giving effect to any payment in respect
thereof due on such date pursuant to Article 4
hereof) by a fraction of which the numerator shall
be the Purchase Price of such unit and the denomi-
nator shall be the aggregate Purchase Price of all
units (including such unit) of Railgon Equipment,
Chessie Equipment, Seaboard Equipment or Kansas
City Southern Equipment (as the case may be) sub-
ject to the CSA on such date.

6. The first paragraph of Article 11 of the CSA

is amended to read in its entirety as follows:

So long as no event of default has occurred
and is continuing hereunder, the Trustee shall be
entitled to the possession and use of the Equipment
and also to enter into the Lease, the Chessie
Leases, the Seaboard Lease and the Kansas City
Southern Lease and to permit the use of the
Equipment as provided in the Lease, the Chessie
Leases, the Seaboard Lease and the Kansas City
Southern Lease. The Trustee hereby agrees that the
Lease and the rights of the Trustee to receive
rentals and other payments due and to become due
thereunder and under the Chessie Leases, the
Seaboard Lease and the Kansas City Southern Lease
(except for payments payable directly to the
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Trustee or the Owner pursuant to §§ 6, 9 and 19 of
the Lease and §§ 6, 9 and 17 of each of the Chessie
Leases, the Seaboard Lease and the Kansas City
Southern Lease), shall be subject and subordinate
to this Agreement and the Other CSAs and to the
rights of the Vendor hereunder, thereunder and un-
der the Consent, the Lessee's Consent dated as of
October 15, 1984 executed and delivered by each of
the Chessie Lessees, the Lessee's Consent dated as
of November 15, 1984 executed and delivered by the
Seaboard Lessee and the Lessee's Consent dated as
of June 16, 1986 executed and delivered by the
Kansas City Southern Lessee.

7. The parenthetical reference beginning in the
third line of the first paragraph of Article 13 of the CsA

is hereby amended to read in its entirety as follows:

"(as defined in § 9 of the Lease, the Chessie
Leases, the Seaboard Lease or the Kansas City
Southern Lease, as the case may be, but such term
with respect to the Chessie Leases, the Seaboard
Lease or the Kansas City Southern Lease, as the
case may be, shall be deemed also to include any
claim, cause of action, suit, penalty, demand or
judgment, of any nature whatsoever, arising out of
the Vendor's holding a security interest under the
CSAs or under the two Assignments of Leases dated
as of October 15, 1984 executed by the Trustee with
respect to each of the Chessie Leases, the
Assignment of Lease dated as of November 15, 1984
executed by the Trustee with respect to the
Seaboard Lease or the Assignment of Lease dated as
of June 16, 1986 executed by the Trustee with re-
spect to the Kansas City Southern Lease)".

8. Article 15 of the CSA is amended to read in

its entirety as follows:

ARTICLE 15. Defaults. In the event that any
one or more of the following events of default
shall occur, to wit:

-13-



(a) the Trustee shall default in the
payment of the principal or interest on the
Railgon CSA Indebtedness, the Chessie CSA In-
debtedness, the Seaboard CSA Indebtedness or
the Kansas City Southern CSA Indebtedness, as
the case may be, or in the payment in respect
of .a Casualty Occurrence under Article 7 here-
of, and such default shall continue for more
‘than ten days after the same shall have become
due and payable, without regard to any limita-
tion of liability contained in Article 4 or 21
hereof, or

(b) the Trustee shall, without regard to
any limitation contained in Article 4 or 21
hereof, fail or refuse to comply with any
other of the terms and covenants of this
Agreement or the Lease Assignment, the
Assignments of Lease dated as of October 15,
1984 executed and delivered by the Trustee in
respect of the Chessie Leases, the Assignment
of Lease dated as of November 15, 1984 execut-
ed and delivered by the Trustee in respect of
the Seaboard Lease or the Assignment of Lease
dated as of June 16, 1986 executed and deliv-
ered by the Trustee in respect of the Kansas
City Southern Lease on its part to be kept and
performed (except as provided in clause (d) of
this Article), or to make provision satisfac-
tory to the Vendor for such compliance, and
such noncompliance shall continue for more
than 30 days after the Vendor shall have de-
manded in writing performance thereof, or

(c) the Lessee, either of the Chessie
Lessees, the Seaboard Lessee or the Kansas
City Southern Lessee, as the case may be,
shall fail or refuse to comply with any terms,
covenants, agreement or provision of the Par-
ticipation Agreement made expressly for the
benefit of the Assignee or the Investors, on
its part to be kept or performed, and the
Lessee, either of the Chessie Lessees, the
Seaboard Lessee or the Kansas City Southern
Lessee, as the case may be, or the Trustee
shall not make provision satisfactory to the
Vendor for such compliance, and such noncom-
pliance shall continue for more than 30 days
after the Vendor shall have demanded in writ-
ing performance thereof, or
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(d) the Trustee, except as herein autho-
rized or contemplated, shall make or suffer
any unauthorized transfer or sublease (includ-
ing, for the purpose of this clause, contracts
for the use thereof) of any unit of Equipment
and shall fail or refuse either to cause such
transfer or sublease to be cancelled by agree-
ment of all parties having any interest there-
in or recover possession of such unit of
Equipment, as the case may be, within 30 days
after the Vendor shall have demanded in writ-
ing such cancellation or recovery of posses-
sion, or within said 30 days to deposit with
the Vendor a sum in cash equal to the then
Fair Value (as defined in Article 7 hereof) of
such unit of Equipment (any sum so deposited
to be returned to the Trustee upon the cancel-
lation of such transfer or sublease or the
recovery of possession by the Trustee of such
unit of Equipment), or

(e) any proceeding shall be commenced by
or against the Trustee, in its capacity as
trustee, or the Owner for any relief under any
bankruptcy or insolvency laws, or laws relat-
ing to the relief of debtors, readjustments of
indebtedness, reorganizations, arrangements,
compositions or extensions (other than a pro-
ceeding which does not permit any readjustment
of the obligations hereunder or (i) under the
Lease, the Lease Assignment, the Consent or
the Participation Agreement or the Trust
Agreement of the Trustee, in such capacity, or
the Owner, as the case may be, (ii) under the
Chessie Leases, the Assignments of Lease dated
as of October 15, 1984 executed and delivered
by the Trustee or the Lessee's Consent dated
as of October 15, 1984 executed and delivered
by the Chessie Lessees, (iii) under the
Seaboard Lease, the Assignment of Lease dated
as of November 15, 1984 executed and delivered
by the Trustee or the Lessee's Consent dated
" as of November 15, 1984 executed and delivered
by the Seaboard Lessee or (iv) under the
Kansas City Southern Lease, the Assignment of
Lease dated as of June 16, 1986 executed and
delivered by the Trustee or the Lessee's
Consent dated as of June 16, 1986 executed and
delivered by the Kansas City Southern Lessee)
and, unless such proceeding shall have been
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dismissed, nullified, stayed or otherwise ren-
dered ineffective (but then only so long as
such stay shall continue in force or such in-
effectiveness shall continue), all such obli-
gations shall not be duly assumed in writing,
pursuant to a court order or decree, by a
trustee or trustees or receiver or receivers
appointed (whether or not subject to ratifica-
tion) for the Trustee, in such capacity, or
the Owner, as the case may be, or for its or
.their property in connection with any such
proceeding in such manner that such obliga-
tions have the same status as expenses of ad-
ministration and obligations incurred by such
a trustee or trustees or receiver or receiv-
ers, within 60 days after such proceeding
shall have been commenced, or

(f) any Event of Default (as defined in
the Lease, in either of the Chessie Leases, in
the Seaboard Lease or in the Kansas City
Southern Lease) shall have occurred and be
continuing under the Lease, such Chessie
Lease, the Seaboard Lease or the Kansas City
Southern Lease, as the case may be, unless the
Trustee shall have cured the corresponding
event of default hereunder within 5 days of
such event of default; provided, however, that
if more than four Events of Default or more
than two consecutive Events of Default shall
have occurred under clause (A) of § 10 of the
Lease, such Chessie Lease, the Seaboard Lease
or the Kansas City Southern Lease, as the case
may be, any such Event of Default shall be an
event of default hereunder whether or not the
corresponding event of default hereunder is
cured, or

(g) any event of default shall have oc-
curred and be continuing under either of the
Other CSAs;

then at any time after the occurrence of such an
event the Vendor may, upon written notice to the
Trustee and the Lessee, the Chessie Lessee, the
Seaboard Lessee or the Kansas City Southern Lessee,
as the case may be, and upon compliance with any
legal requirements then in force and applicable to
such action by the Vendor, declare ("Declaration of
Default") the entire unpaid balance of the Railgon
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CSA Indebtedness, Chessie CSA Indebtedness,
Seaboard CSA Indebtedness or Kansas City Southern
CSA Indebtedness, as the case may be, together with
the interest thereon then accrued and unpaid, imme-
diately due and payable, without further demand,
and thereafter the aggregate of the unpaid balance
of such Railgon CSA Indebtedness, Chessie CSA In-
debtedness, Seaboard CSA Indebtedness or Kansas
City Southern CSA Indebtedness, as the case may be,
and interest shall bear interest from the date of
such Declaration of Default at the rate per annum
specified in Article 4 hereof as being applicable
to amounts remaining unpaid after becoming due and
pdyable, to the extent legally enforceable. 1In
addition, if the Trustee does not pay such entire
unpaid balance of such Railgon CSA Indebtedness,
Chessie CSA Indebtedness, Seaboard CSA Indebtedness
or Kansas City Southern CSA Indebtedness, as the
case may be, together with the interest thereon
accrued and unpaid to the date of payment within 15
days of such notice of Declaration of Default, the
Vendor may cause the Lease, Chessie Lease, Seaboard
Lease or Kansas City Southern Lease, as the case
may be, immediately to terminate (and the Trustee
acknowledges the right of the Vendor to terminate
such Lease, Chessie Lease, Seaboard Lease or Kansas
City Southern Lease) but without affecting the in-
demnities which by the provisions of such Lease,
Chessie Lease, Seaboard Lease or Kansas City
Southern Lease survive its termination. Upon a
Declaration of Default, subject to Articles 4 and
21 hereof, the Vendor shall be entitled to recover
judgment for the entire unpaid balance of such
Railgop CSA Indebtedness, Chessie CSA Indebtedness,
Seaboard CSA Indebtedness or Kansas City Southern
CSA Indebtedness, as the case may be, so payable,
with interest as aforesaid, and to collect such
judgment out of property of the Trustee held in
respect of the Railgon CSA Indebtedness, the
Chessie CSA Indebtedness, the Seaboard CSA Indebt-
edness or the Kansas City Southern CSA Indebted-
ness, as the case may be, subject to the provisions
of Article 4 and 21 hereof, wherever situated. The
Trustee shall promptly notify the Vendor and each
Investor of any event of which an officer or em-
ployee of its corporate trust department has actual
knowledge which constitutes, or with the giving of
notice and/or lapse of time would constitute, an
event of default under this Agreement.
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The Vendor may, at its election, waive any
such event of default and its consequences and re-
scind and annul any Declaration of Default or no-
tice of termination of the Lease, the Chessie
Lease, the Seaboard Lease or the Kansas City
Southern Lease, as the case may be, by notice to
the Trustee and the Lessee, Chessie Lessee,
Seaboard Lessee or Kansas City Southern Lessee, as
the case may be, in writing to that effect, and
thereupon the respective rights of the parties
shall be as they would have been if no such event
of default had occurred and no Declaration of
Default or notice of termination of the Lease,
Chessie Lease, Seaboard Lease or Kansas City
Southern Lease had been made or given. Notwith-
standing the provisions of this paragraph, it is
expressly agreed by the Trustee that time is of the
essence of this Agreement and that no such waiver,
rescission or annulment shall extend to or affect
any other or subsequent default or impair any
rights or remedies consequent thereon.

It is expressly acknowledged that (1) an event
of default under any subparagraph of this Article
15 arising by reason of a default by the Trustee in
respect of the Railgon CSA Indebtedness or a de-
fault by the Lessee in respect of the Lease shall
not constitute an event of default under this
Article 15 in respect of (i) the Chessie CSA In-
debtedness or either of the Chessie Leases, (ii)
the Seaboard CSA Indebtedness or the Seaboard
Lease, or (iii) the Kansas City Southern CSA In-
debtedness or the Kansas City Southern Lease, (2)
‘an event of default under any subparagraph of this
Article 15 arising by reason of a default by the
Trustee in respect of the Chessie CSA Indebtedness
or a default by a Chessie Lessee in respect of a
. Chessie Lease shall not constitute an event of de-
fault under this Article 15 in respect of (i) the
Railgon CSA Indebtedness or the Lease, (ii) the
Seaboard CSA Indebtedness or the Seaboard Lease, or
(iii) the Kansas City Southern CSA Indebtedness or
the Kansas City Southern Lease, (3) an event of
default under any subparagraph of this Article 15
arising by reason of a default by the Trustee in
respect of the Seaboard CSA Indebtedness or a de-
fault by the Seaboard Lessee in respect of the
Seaboard Lease shall not constitute an event of
default under this Article 15 in respect of (i) the
Railgon CSA Indebtedness or the Lease, (ii) the
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Chessie CSA Indebtedness or either of the Chessie
Leases, or (iii) the Kansas City Southern CSA In-
debtedness or the Kansas City Southern Lease, and
(4) an event of default under any subparagraph of
this Article 15 arising by reason of a default by
the Trustee in respect of the Kansas City Southern
CSA Indebtedness or a default by the Kansas City
Southern Lessee in respect of the Kansas City
Southern Lease shall not constitute an event of
default under this Article 15 in respect of (i) the
Railgon CSA Indebtedness or the Lease, (ii) the
Chessie CSA Indebtedness or either of the Chessie
Leases, or (iii) the Seaboard CSA Indebtedness or
the Seaboard Lease. '

9. The first sentence of Article 16 of the CSA is

amended to read in its entirety as follows:

For purposes of this Article, the word
“"Equipment" means the Equipment leased by the
Trustee under any of the Lease, the Chessie Leases,
the Seaboard Lease or the Kansas City Southern
Lease with respect to which a Declaration of
Default has occurred and is continuing.

10. The third through sixth paragraphs of Article
16 of the CSA are amended to read in their entirety as fol-

lows:

At any time during the continuance of a Decla-
-ration of Default with respect to the Lease, a
Chessie Lease, the Seaboard Lease or the Kansas
City Southern Lease, the Vendor (after retaking
possession of the Equipment as hereinbefore in this
Article 16 provided) may, upon such notice and con-
sent as is hereinafter set forth, retain the
Equipment in satisfaction of the entire Railgon CSA
Indebtedness, Chessie CSA Indebtedness, Seaboard
CSA Indebtedness or Kansas City Southern CSA In-
debtedness, as the case may be, under this Agree-
ment and under, and as defined in, the Other CSAs
in respect of such Lease, Chessie Lease, Seaboard
Lease or Kansas City Southern Lease, as the case
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may be, and make such disposition thereof as the
Vendor shall deem fit. Written notice of the
Vendor's election to retain the Equipment shall be
given to the Trustee, the Owner and to the Lessee,
the Chessie Lessee, the Seaboard Lessee, or the
Kansas City Southern Lessee, as the case may be, by
telegram or registered mail, addressed as provided
in Article 20 hereof, and to any other persons to
whom the law may require notice, within 30 days
after such Declaration of Default. 1In the event
that the Vendor shall elect to retain the Equipment
and the Trustee does not object thereto in writing
as described in the second proviso below, all the
Trustee's rights in the Equipment shall thereupon
terminate and all payments made by the Trustee or
for its account in respect of the Equipment may be
retained by the Vendor as compensation for the use
of the Equipment; provided, however, that if the
Trustee, before the expiration of the 30 day period
described in the proviso below, should pay or cause
to be paid to the Vendor the total unpaid balance
of the Railgon CSA Indebtedness, the Chessie CSA
Indebtedness, the Seaboard CSA Indebtedness or the
Kansas City Southern CSA Indebtedness, as the case
may be, under this Agreement and under, and as de-
fined in, the Other CSAs in respect of such Lease,
Chessie Lease, Seaboard Lease or Kansas City
Southern Lease, as the case may be, together with
interest thereon accrued and unpaid and all other
payments due under this Agreement, then in such
event absolute right to the possession of, title to
and property in the Equipment shall pass to and
vest in the Trustee; provided, further, that if the
Trustee, the Owner, or such Lessee, Chessie Lessee,
Seaboard Lessee or Kansas City Southern Lessee, as
the case may be, or any other persons notified un-
der the terms of this paragraph object in writing
to the Vendor within 30 days from the receipt of
notice of the Vendor's election to retain the
Equipment, then the Vendor may not so retain the
Equipment, but shall sell, lease or otherwise dis-
pose of it or continue to hold it pending sale,
lease or other disposition as hereinafter provided
or as may otherwise be permitted by law. If the
Vendor shall not have given notice to retain as
hereinabove provided or notice of intention to dis-
pose of the Equipment in any other manner, it shall
be deemed to have elected to sell the Equipment in
accordance with the provisions of this Article 16.
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At any time during the continuance of a Decla-
ration of Default, the Vendor, with or without re-
taking possession of the Equipment, at its election
and upon 30 days' notice to the Trustee, and to the
Lessee, the Chessie Lessee, the Seaboard Lessee or
the Kansas City Southern Lessee, as the case may
be, and any other persons to whom the law may re-
~quire notice of the time and place, may sell the
Equipment, or one or more of the units thereof,
free from any and all claims of the Trustee, or
such Lessee, Chessie Lessee, Seaboard Lessee or
Kansas City Southern Lessee, or any other party
claiming from, through or under the Trustee or such
Lessee, Chessie Lessee, Seaboard Lessee or Kansas
City Southern Lessee, at law or in equity, at pub-
lic or private sale and with or without advertise-
ment as the Vendor may determine; gﬁov1ded, how-
ever, that if, prior to such sale and prior to the
making of a contract for such sale, the Trustee
should tender full payment of the total unpaid bal-
ance of the Railgon CSA Indebtedness, Chessie CSA
Indebtedness, Seaboard CSA Indebtedness or Kansas
City Southern CSA Indebtedness, as the case may be,
under. this Agreement and under, and as defined in,
the Other CSAs in respect of the Lease, the Chessie
Lease, the Seaboard Lease or the Kansas City
Southern Lease, as the case may be, together with
interest thereon accrued and unpaid and all other
payments due under this Agreement and the Other
CSAs as well as expenses of the Vendor in retaking
possession of, removing, storing, holding and pre-
paring the Equipment for, and otherwise arranging
for, the sale and the Vendor's reasonable attor-
neys' fees, then upon receipt of such payment, ex-
penses "and fees by the Vendor, absolute right to
the possession of, title to and property in the
Equipment shall pass to and vest in the Trustee.
The proceeds of such sale or other disposition,
less the attorneys' fees and any other expenses
incurred by the Vendor in retaking possession of,
removing, storing, holding, preparing for sale and
selling or otherwise disposing of the Equipment,
shall be credited on the amount due to the Vendor
under the provisions of this Agreement.

Any sale hereunder may be held or conducted at
New York, New York, at such time or times as the
Vendor may specify (unless the Vendor shall specify
a different place or places, in which case the sale
shall be held at such place or places as the Vendor
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may specify), in one lot and as an entirety or in
separate lots and without the necessity of gather-
ing at the place of sale the property to be sold,
and in general in such manner as the Vendor may
determine, so long as such sale shall be conducted
in a commercially reasonable manner. The Vendor,
the Trustee and the Owner may bid for and become
the purchaser of the Equipment, or any unit there-
of, so offered for sale. The Trustee and the
Lessee, the Chessie Lessee, the Seaboard Lessee or
the Kansas City Southern Lessee, as the case may
be, shall be given written notice of such sale or
the making of a contract for such sale not less
than 30 days prior thereto, by telegram or regis-
tered mail addressed as provided in Article 20
hereof. 1In the event that the Vendor shall be the
purchaser of the Equipment, it shall not be ac-
countable to the Trustee or to such Lessee, Chessie
Lessee, Seaboard Lessee or Kansas City Southern
Lessee, as the case may be (except to the extent of
surplus money received as ‘hereinafter provided in
this Article 16), and in payment of the purchase
price therefor the Vendor shall be entitled to have
credited on account thereof all or any part of sums
due to the Vendor hereunder.

Each and every power and remedy hereby speci-
fically given to the Vendor shall be in addition to
every other power and remedy hereby specifically
given or now or hereafter existing at law or in
equity, and each and every power and remedy may be
exercised from time to time and simultaneously and
as often and in such order as may be deemed expe-
dient by the Vendor except that the Vendor shall
not be-deemed to have the power or remedy to retain
the Equipment in satisfaction of the Railgon CSA
Indebtedness, Chessie CSA Indebtedness, Seaboard
CSA Indebtedness or Kansas City Southern CSA In-

- debtedness, as the case may be, in respect of the
Lease, the Chessie Lease, the Seaboard Lease or the
Kansas City Southern Lease, as the case may be,
except as specifically provided in this Article

16. All such powers and remedies shall be cumula-
tive, and the exercise of one shall not be deemed a
waiver of the right to exercise any other or oth-
ers. No delay or omission of the Vendor in the
exercise of any such power or remedy and no renewal
or extension of any payments due hereunder shall
impair any such power or remedy or shall be con-
strued to be a waiver of any default or an acquies-
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cence therein. Any extension of time for payment
hereunder or other indulgence duly granted to the
Trustee or to the Lessee, the Chessie Lessee, the
Seaboard Lessee or the Kansas City Southern Lessee,
as the case may be, shall not otherwise alter or
affect the Vendor's rights or the Trustee's obliga-
tions hereunder. The Vendor's acceptance of any
payment after it shall have become due hereunder
shall not be deemed to alter or affect the
Trustee's obligation or the Vendor's rights here-
under with respect to any subsequent payments or
default therein.

11, Article 20 of the CSA is amended by adding the

following new clause after clause (g) thereof:

{h) to the Kansas City Southern Lessee at 114
West 1llth Street, Kansas City, Missouri 64105,
attention of W.N. Deramus,

12. The second paragraph of Article 21 of the CSA

is amended to read in its entirety as follows:

The obligations of the Trustee under the sec-
ond, seventh and eighth paragraphs of Article 16
and under Articles 3, 6, 7 (other than the second
and third sentences of the second paragraph there-
of), 8, 9, 10, 12 (other than the proviso to the
last paragraph thereof), 13 and 18 hereof shall be
deemed in all respects satisfied by the Lessee's
undertakings contained in the Lease, the Chessie
Lessees' undertakings under the Chessie Leases, the
Seaboard Lessee's undertakings under the Seaboard
Lease and the Kansas City Southern Lessee's under-
takings under the Kansas City Southern Lease. The
Trustee shall not have any responsibility or lia-
bility for the Lessee's, the Chessie Lessees', the
Seaboard Lessee's or the Kansas City Southern
Lessee's failure to perform such obligations, but
if the same shall not be performed they shall con-
stitute the basis for an event of default hereunder
pursuant to Article 15 hereof. Until the security
interest of the Vendor in this Agreement is dis-
charged as provided in Article 5 hereof, no waiver
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or amendment of the Lessee's undertakings under the
Lease, the Chessie Lessees' undertakings under the
Chessie Leases, the Seaboard Lessee's undertakings
under the Seaboard Lease or the Kansas City
Southern Lessee's undertakings under the Kansas
City Southern Lease shall be effective unless
joined in by the Vendor.

13. Articles 24 and 25 of the CSA are amended to

read in their entirety as follows:

ARTICLE 24. Investors' Interests in
Equipment. For purposes of this Article, (i) the
term "Railgon Equipment Interest" shall mean, as to
each Investor under each of the CSAs as of the date
of determination, a percentage equal to the propor-
tion of (a) the sum of such Investor's Railgon CSA
Indebtedness under this Agreement and under, and as
defined in, the Other CSAs to (b) the aggregate of
all Railgon CSA Indebtedness under this Agreement
and under, and as defined in, the Other CSAs, (ii)
the term "Chessie Equipment Interest" shall mean,
as to each Investor under each of the CSAs as of
the date of determination, a percentage equal to
the proportion of (a) the sum of such Investor's
Chessie CSA Indebtedness under this Agreement and
under, and as defined in, the Other CSAs to (b) the
aggregate of all Chessie CSA Indebtedness under
this Agreement and under, and as defined in, the
Other CSAs, (iii) the term "Seaboard Equipment In-
terest"” shall mean, as to each Investor under each
of the 'CSAs as of the date of determination, a per-
centage equal to the proportion of (a) the sum of
such Investor's Seaboard CSA Indebtedness under
this Agreement and under, and as defined in, the
Other CSAs to (b) the aggregate of all Seaboard CSA
Indebtedness under this Agreement and under, and as
defined in, the Other CSAs, and (iv) the term
"Kansas City Southern Equipment Interest" shall
mean, as to each Investor under each of the CSAs as

"of the date of determination, a percentage equal to
the proportion of (a) the sum of such Investor's
Kansas City Southern CSA Indebtedness under this
Agreement and under, and as defined in, the Other
CSAs to (b) the aggregate of all Kansas City
Southern CSA Indebtedness under this Agreement and
under, and as defined in, the Other CSAs. Each
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Investor's interest in the Railgon Equipment in

' respect of the Lease and in the Railgon Equipment
leased under the Leases of Railroad Equipment dated
as of [date] and [date], respectively, as amended,
between the Trustee and the Lessee (as so amended,
together with the Lease, the "Leases") and in all
proceeds from the sale, transfer, conveyance,
lease, contract for use or other disposition of
each thereof as a result of or in connection with
an event of default under any of the CSAs in re-
spect of any Railgon CSA Indebtedness or the Leases
or any Event of Default under any of the Leases
shall be equal to such Investor's Railgon Equipment
Interest. Notwithstanding any provision contained
in any of the CSAs to the contrary, upon the re-
ceipt by the Agent of (i) any proceeds of the
Railgon Equipment from any of the events described
in the preceding sentence or (ii) any payments in
respect of Casualty Occurrences under any of the
Leases, the Agent shall distribute to each Investor
an amount equal to the product of (x) such Inves-
tor's Railgon Equipment Interest and (y) all such
amounts received by the Agent in respect of such
event. Each Investor's interest in the Chessie
Equipment in respect of the Chessie Leases and in
all proceeds from the sale, transfer, conveyance,
lease, contract for use or other disposition of
each thereof as a result of or in connection with
an event of default under any of the CSAs in re-
spect of any Chessie CSA Indebtedness or the
Chessie Leases or any Event of Default under any of
the Chessie Leases shall be equal to such Inves-
tor's Chessie Equipment Interest. Notwithstanding
any provision contained in any of the CSAs to the
contrary, upon the receipt by the Agent of (i) any
proceeds of the Chessie Equipment from any of the
events described in the preceding sentence or (ii)
any payments in respect of Casualty Occurrences
under either of the Chessie Leases, the Agent shall
distribute to each Investor an amount equal to the
product of (x) such Investor's Chessie Equipment
Interest and (y) all such amounts received by the
Agent in respect of such event. Each Investor's
interest in the Seaboard Equipment in respect of
the Seaboard Lease and in all proceeds from the
sale, transfer, conveyance, lease, contract for use
or other disposition of each thereof as a result of
or in connection with an event of default under any
of the CSAs in respect of any Seaboard CSA Indebt-
edness or the Seaboard Lease or any Event of
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Default under the Seaboard Lease shall be equal to
such Investor's Seaboard Equipment Interest. Not-
withstanding any provision contained in any of the
CSAs to the contrary, upon the receipt by the Agent
of (i) any proceeds of the Seaboard Equipment from
any of the events described in the preceding sen-
tence or (ii) any payments in respect of Casualty
Occurrences under the Seaboard Lease, the Agent
shall distribute to each Investor an amount equal
to the product of (x) such Investor's Seaboard
Equipment Interest and (y) all such amounts re-
ceived by the Agent in respect of such event. Each
Investor's interest in the Kansas City Southern
Equipment in respect of the Kansas City Southern
Lease and in all proceeds from the sale, transfer,
conveyance, lease, contract for use or other dispo-
sition of each thereof as a result of or in connec-
tion with an event of default under any of the CSAs
in respect of any Kansas City Southern CSA Indebt-
edness or the Kansas City Southern Lease or any
Event of Default under theé Kansas City Southern
Lease shall be equal to such Investor's Kansas City
Southern Equipment Interest. Notwithstanding any
provision contained in any of the CSAs to the con-
trary, upon the receipt by the Agent of (i) any
proceeds of the Kansas City Southern Equipment from
any of the events described in the preceding sen-
tence or (ii) any payments in respect of Casualty
Occurrences under the Kansas City Southern Lease,
the Agent shall distribute to each Investor an
amount equal to the product of (x) such Investor's
Kansas City Southern Equipment Interest and (y) all
such amounts received by the Agent in respect of
such event.

ARTICLE 25. Vendor's Lien on Proceeds. Not-
withstanding anything contained in this Agreement
to the contrary, in the event either of the Chessie
Lessees, the Seaboard Lessee or the Kansas City
Southern Lessee, as the case may be, elects to pur-
chase the units of Chessie Equipment, Seaboard
Equipment. or Kansas City Southern Equipment, as the
case may be, leased to it in accordance with the
provisions of § 13 of the Chessie Lease, Seaboard
Lease or Kansas City Southern Lease to which it is
a party, as the case may be, unless the Trustee
shall have made all its payments under this Agree-
ment and shall have kept and performed all of its
agreements herein contained in respect of such
Chessie Lease,the Seaboard Lease or the Kansas City
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Southern Lease, as the case may be, at the time
such Chessie Lessee, Seaboard Lessee or Kansas City
Southern Lessee, as the case may be, is obligated
to pay all or any portion of the purchase price for
such units, the Agent may direct such Chessie
Lessee, Seaboard Lessee or Kansas City Southern
Lessee, as the case may be, to pay over such pro-
ceeds to the Agent as security for the performance
of the Trustee's remaining obligations under the
CSA in respect of such Chessie Lease, Seaboard
Lease or Kansas City Southern Lease, as the case
may be. If the Chessie Lessee, Seaboard Lessee or
Kansas City Southern Lessee, as the case may be,
has paid over all or a portion of such purchase
price to the Trustee, unless the Trustee shall have
made all payments under this Agreement and shall
have kept and performed all of its agreements here-
in contained, the Trustee shall be deemed to hold
such proceeds in trust for the benefit of the Agent
and shall forthwith turn over such proceeds, or
portion thereof, to the Agent as shall be necessary
in the sole discretion of the Agent to provide ade-
quate security for such payment or performance on
the part of the Trustee. If the Trustee fails to
make any such payment or to keep or perform any
such obligation after written demand by the Agent
is made therefor, the Agent may, upon 30 days'
written notice to the Trustee (and any other per-
sons to whom the law may require notice) retain all
or part of such purchase price free and clear of
any claims of the Trustee or any other party claim-
ing from, through or under the Trustee. If the
Trustee remedies such failure within such 30 day
period, the Vendor shall return to the Trustee that
portion of the purchase price held by it, but with-
out interest.

14. Except as expressly set forth herein, the pro-

visions of this Agreement shall be effective as of the

Amendment No. 3 Closing Date, as such term is defined in

Amendment No. 3 to the Override and Restructuring Agreement

dated as of June 16, 1986 by and among the Lessee, the

the Owner, the Trustee, the Investors and Trailer
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Train Company. Except as modified or amended hereby, the
CSA shall remain in full force and effect in accordance with
its terms. This Agreement may be executed in two or more
counterparts which when taken together shall constitute but

one and the same instrument.

IN WITNESS WHEREOF, the parties hereto have caused
this Agreement to be executed by their duly authorized offi-

cers as of the date first above written.

THE CONNECTICUT BANK AND TRUST COMPANY,
NATIONAL ASSOCIATION, as Trustee

[Seal] By

Attest:

MERCANTILE-SAFE DEPOSIT AND TRUST
COMPANY, as Agent

[Seal] By

Attest:
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STATE OF )
) ss.:
COUNTY OF )

On this th day of June, 1986, before me personal-
ly appeared » to me personally known, who, being
by me duly sworn, says that he is the of The
Connecticut Bank and Trust Company, National Association,
one of the corporations described in and which executed the
foregoing instrument, 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 cor-
poration.

Notary Public

[Notarial Seal] My Commission Expires:



STATE OF )
) 8s.:
COUNTY OF )

On this th day of June, 1986, before me personal-
ly appeared r to me personally known, who,
being by me duly sworn, says that he is the of
Mercantile-Safe Deposit and Trust Company, one of the corpo-
rations described in and which executed the foregoing in-
strument, 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.

Notary Public

[Notarial Seal] ~ My Commission Expires:



STATE OF )
) ss.:
COUNTY OF )

- On this th day of June, 1986, before me personal-
ly appeared » to me personally known, who, being
by me duly sworn, says that he is the of The
Connecticut Bank and Trust Company, National Association,
one of the corporations described in and which executed the
foregoing instrument, 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
foregoxng instrument was the free act and deed of said cor-
poration.

Notary Public

[Notarial Seal] My Commission Expires:



STATE OF
Ss.:

COUNTY OF

On this th day of June, 1986, before me personal-
ly appeared , to me personally known, who,
being by me duly sworn, says that he is the of
Mercantile-Safe Deposit and Trust Company, one of the corpo-
rations described in and which executed the foregoing in-
strument, 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.

Notary Public

[Notarial Seal] My Commission Expires:



EXHIBIT E

: ASSIGNMENT OF LEASE dated as of June 16, 1986
("Assignment"), by and between THE CONNECTICUT BANK AND
TRUST COMPANY, NATIONAL ASSOCIATION, not in its individual
capacity but solely as Trustees (hereinafter collectively,
together with its successors and assigns, called the
“Trustee") acting under three separate Trust Agreements
dated as of July 1, 1980, October 1, 1980 and February 1,
1981, respectively, as amended (collectively, the "Trust
Agreement"), with GENERAL ELECTRIC CREDIT CORPORATION
("Owner") and MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY, not
in its individual capacity but solely as agents (collec-
tively, the "Agent") for certain institutional investors
("Investors") under three separate Participation Agreements
dated as of July 1, 1980, October 1, 1980 and February 1,
1981, respectively, as amended (collectively, the "Partici-
pation Agreement"). .

WHEREAS, the Trustee entered into three separate
Conditional Sale Agreements dated as of July 1, 1980,.
October 1, 1980 and February 1, 1981, respectively, as
amended (individually, a "CSA" and collectively, the "CSas")
with the manufacturers specified in Item 1 of Annex A to
each CSA ("Builders"), whereby the Trustee purchased certain
units of railroad equipment on behalf of the Owner ("Origi-
nal Units") described in the Annex B thereto, and the CSaAs
were assigned to the Agent by the Builders;

WHEREAS, all of the Original Units had been leased
by the Trustee to Railgon Company ("Railgon") pursuant to
three separate Leases of Railroad Equipment dated July 1,
1980, October 1, 1980 and February 1, 1981, respectively, as
amended (the "Railgon Leases");

WHEREAS, the Trustee has leased certain of such
Original Units (the "Units") to The Kansas City Southern
Railway Company (the "Kansas City Southern Lessee") pur-
suant to a Lease of Railroad Equipment dated as of June 16,
1986 (hereinafter, together with all amendments and supple-
ments thereto, being called the "Kansas City Southern
Lease");

WHEREAS, in order to provide further security for
the obligations of the Trustee under the CSAs, the Trustee



has agreed to assign for security purposes pursuant to this
Assignment its rights in, to and under the Kansas City
Southern Lease to the Agent.

NOW, THEREFORE, in consideration of the payments to
be made, the parties hereto agree as follows: 4

1. Subject to the provisions of Paragraph 10
hereof, the Trustee hereby assigns, transfers and sets over
unto the Agent, as collateral security for the payment and
performance of the Trustee's obligations in respect of the
Kansas City Southern CSA Indebtedness under each of the
CSAs, all the Trustee's right, title and interest, powers,
privileges, and other benefits under the Kansas City
Southern Lease (including those inuring to the benefit of -
the Owner and the Owner's assigns by reason of § 12 of the
Kansas City Southern Lease), including, without limitation,
the immediate right to receive and collect all rentals, pro-
fits and other sums payable to or receivable by the Trustee
under or pursuant to the provisions of the Kansas City
Southern Lease whether as rent, casualty payment, indemnity
(except sums that by the express terms of the Kansas City
Southern Lease are payable directly to the Owner or the
Trustee pursuant to §§ 6, 9 and 17 of the Kansas City
Southern Lease), liquidated damages, payment in respect of
purchase option or otherwise (such moneys being hereinafter
called "Payments"), and the right to make all waivers and
agreements, to give all notices, consents and releases, to
take all action upon the happening of an Event of Default
specified in the Kansas City Southern Lease, and to do any
and all other things whatsoever that the Trustee is or may
become entitled to do under the Kansas City Southern Lease.
In furtherance of. the foregoing assignment, the Trustee
hereby irrevocably authorizes and empowers the Agent in its
own name, or in the name of its nominee, or in the name of
the Trustee or as its attorney, to ask, demand, sue for,
collect and receive any and all Payments to which the
Trustee is or may become entitled under the Kansas City
Southern Lease and to enforce compliance by the Kansas City
Southern Lessee with all the terms and provisions thereof.

The Agent agrees to accept any Payments made by the
Kansas City Southern Lessee for the account of the Trustee
pursuant to the Kansas City Southern Lease and, to the ex-
tent received, the Agent will apply such Payments to satisfy
the obligations of the Trustee under the CSAs then due and
payable in respect of the Kansas City Southern CSA Indebted-
ness, subject to the limitations contained in the last
paragraph of Article 4 of the CSAs, and any balance held by
the Agent hereunder for the account of the Trustee shall be




deemed to be held in trust for the Trustee and shall be paid
immediately to and retained by the Trustee. 1If the Agent
shall not receive any rental payment under the first para-
graph of § 3 of the Kansas City Southern Lease or any pay-
ment of Casualty Values under § 7 of the Kansas City
Southern Lease when due, the Agent shall promptly notify the
Trustee by telegraphic communication at the address set
forth in the Kansas City Southern Lease. Failure to so not-
ify the Trustee shall not affect the rights and remedies of
the Agent hereunder or under the CSAs; except that the Agent
may not declare an event of default under subparagraph (a)
or (£) of Article 15 of the CSAs arising solely by reason of
the failure of the Kansas City Southern Lessee to make any
such rental payment that, pursuant to subparagraph (f) of
Article 15 of the CSAs, would not constitute an event of
default thereunder if the Trustee complies with the pro-
visions thereof, unless such event of default is not
remedied within 5 days after notification is given as afore-
said. .-

2. This Assignment is executed only as security
for the obligations of the Trustee under the CSAs in respect
of the Kansas City Southern CSA Indébtedness and, therefore,
the execution and delivery of this Assignment shall not sub-
ject the Agent to, or transfer, or pass, or in any way
affect or modify the liability of the Trustee under, the
Kansas City Southern Lease, it being agreed that, notwith-
standing this Assignment or any subsequent assignment, all
obligations of the Trustee to the Kansas City Southern
Lessee shall be and remain enforceable by the Kansas City
Southern Lessee, its successors and assigns, against, and
only against, the Trustee or persons other than the Agent.

3. To.brotect the security afforded by this
Assignment, the Trustee agrees as follows:

(a) The Trustee will faithfully abide by, perform
and discharge each and every obligation, covenant and
agreement that the Kansas City Southern Lease provides
are to be performed by the Trustee; without the written
consent of the Agent, the Trustee will not anticipate
the rents under the Kansas City.Southern Lease or waive,
excuse, condone, forgive or in any manner release or
discharge the Kansas City Southern Lessee thereunder of
or from the obligations, covenants, conditions and
agreements to be performed by the Kansas City Southern
Lessee which are intended to satisfy the obligations of
the Trustee under the CSAs, including, without limita-
tion, the obligation to pay the rents in the manner and
at the time and place specified therein or enter into
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any agreement so amending, modifying or terminating the
Kansas City Southern Lease, and the Trustee agrees that
any such amendment, modification or termination thereof
without such consent shall be void.

(b) Should the Trustee fail to make any payment or
do any act which this Assignment requires the Trustee to
make or do, then the Agent, but without obligation so to

do, after first making written demand upon the Trustee
and affording the Trustee a reasonable period of time
within which to make such payment or do such act, but
without releasing the Trustee from any obligation here-
under, may make or do the same in such manner and to
such extent as the Agent may deem necessary to protect
the security provzded hereby, including spec1f1cally,
without limiting its general powers, the right to appear
in and defend any action or proceeding purporting to
affect the security hereof and the rights or powers of
the Agent, and also the right to. perform and discharge
each and every oblxgatxon, covenant and agreement of the
Trustee contained in the Kansas City Southern Lease; and
in exercising any such powers, the Agent may pay nec-
essary costs and expenses, employ counsel and incur and
pay reasonable attorneys' fees, and the Trustee will
reimburse the Agent for such costs, expenses and fees;
provided, however, that the obligations of the Trustee
to make reimbursements under this Paragraph 3 are sub-
ject to the last paragraph of Article 4 of the CSas.

4. Subject to the provisions of Paragraph 10
hereof, the Trustee does hereby constitute the Agent the
Trustee's true and lawful attorney, irrevocably, with full
power (in the name of the Trustee, or otherwise), to ask,
require, demand, receive, compound and give acqulttance for
any and all Payments due and to become due under or arising
out of the Kansas City Southern Lease to which the Trustee
is or may become entitled, to enforce compliance by the
Ransas City Southern Lessee with all the terms and pro-
visions of the Kansas City Southern Lease, to endorse any
checks or other instruments or orders in connection there-
with and to file any claims or take any action or institute

any proceedxngs that the Agent may deem to be necessary or
advisable in the premises.

S. Upon the full discharge and satisfaction of
all the Trustee's obligations under the CSAs in respect of
the Kansas City Southern CSA Indebtedness, this Assignment,
and all rights herein assigned to the Agent in respect
thereof, shall terminate, and all estate, right, title and
interest of the Agent in and to the Kansas City Southern
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Lease shall revert to the Trustee without further act or
deed, but the Agent shall execute and deliver such documents
as the Trustee may reasonably request in order to confirm or
make clear upon public records such termination and/or
reversion.

6. The Trustee will, from time to time, do and
perform any other act and will execute, acknowledge and
deliver any and all further instruments required by law and
‘reasonably requested by the Agent in order to confirm or
further assure the interests of the Agent hereunder.

7. The Agent may assign all or any of the rights
assigned to it hereby or arising under the Kansas City
Southern Lease, including, without limitation, the right to
receive any Payments due or to become due. The Agent will
give written notice to the Trustee and the Kansas City
Southern Lessee of any such assignment.

8. This Assignment shall be governed by the laws
of the State of New York, but the parties shall be entitled
to all rights conferred by 49 U.S.C. § 11303.

9. The Trustee shall cause copies of all notices
received in connection with the Kansas City Southern Lease
and all payments hereunder to be promptly delivered or made
to the Agent at its address set forth in Article 20 of the
CsAs, or at such other address as the Agent shall designate.

10. The Agent hereby agrees with the Trustee that,
so long as no event of default in respect of the Kansas City
‘Southern Lease, the Kansas City Southern Lessee or the
Kansas City Southern CSA Indebtedness (as defined in the
CSAs), or any event which with lapse of time or notice or
‘both would constitute such an event of default, under the
csaAs has occurred and is then continuing, the Agent will not
exercise or enforce, or seek to exercise or enforce, or
avail itself of, any of the rights, powers, privileges,
authorizations or benefits assigned-and transferred by the
Trustee to the Agent by this Assignment, except the right to
receive and apply the Payments as provided in Paragraph 1
hereof, and that, subject to the terms of the Kansas City
Southern Lease and the CSAs the Trustee may, so long as no
such event of default under the CSAs has occurred and is
then continuing, exercise or enforce, or seek or exercise or
enforce, its rights, powers, privileges and remedies arising
out of subparagraph (a) of the first paragraph of § 10 of
" the Kansas City Southern Lease; provided, however, the
Trustee shall not, without the prior written consent of the
Agent, terminate the Kansas City Southern Lease or otherwise
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exercise or enforce, or seek to exercise or enforce, any
rights, powers, privileges and remedies arising out of
subparagraph (b) of said § 10.

11. No recourse shall be had in respect of any
obligation due under this Assignment, or referred to herein,
against any incorporator, stockholder, director or officer,
as such, past, present or future, of the Trustee, the Agent,
the Investors, or the Owner, whether by virtue of any con-
stitutional provision, statute or rule of law or by enforce-
ment of any assessment or penalty or otherwise, all such
liability, whether at common law, in equity, by any consti-
tutional provision, statute or otherwise, of incorporators,
stockholders, directors or officers, as such, being forever
released as a condition of and as a consideration for the
execution of this Assignment.

It is expressly agreed by and between the parties
hereto, anything herein to the contrary notwithstanding,
that each and all of the representations, warranties and
agreements herein made on the part of the Trustee are each
and every one of them made and intended not as personal
representations, warranties and agreements by the financial
institution acting as Trustee hereunder or for the purpose
or with the intention of binding said financial institution
personally but are made and intended for the purpose of
binding only the Trust Estate as that term is used in the
Trust Agreement and this Assignment is executed and deliver-
ed by the Trustee solely in the exercise of the powers
expressly conferred upon the Trustee under the Trust
Agreement; and that no personal liability or responsibility
is assumed by or shall at any time be asserted or enforce-
able against said.financial institution or the Owner on
account of any representation, warranty or agreement here-
under of said financial institution, acting in its capacity
as Trustee or the Owner, either expressed or implied, all
such personal liability, if any, being expressly waived and
released by the Agent and by all persons claiming by,
through or under the Agent; provided, however, that the
Agent or any person claiming by, through or under the Agent,
making claim hereunder, may look to the Trust Estate for
satisfaction of the same.

IN WITNESS WHEREOF, the parties have caused this
instrument to be executed in their respective corporate
names, by officers thereunto duly authorized, and their




respective corporate seals to be affixed and duly attested,
all as of the date first above written.

[Seal]

Attest:

[Seal]

Attest:

THE CONNECTICUT BANK AND TRUST
COMPANY, not in its individual
capacity, but solely as Trustee.

By:

MERCANTILE-SAFE DEPOSIT AND

'TRUST COMPANY, not in its

individual capacity, but solely
as Agent.

By:




STATE OF MARYLAND )
COUNTY OF BALTIMORE )

On this th day of June, 1986, before me
personally appeared s to me personally known,
" who being by me duly sworn, says that he is the
of Mercantile-Safe Deposit and Trust Company, National
Association, one of the corporations described in and which
executed the foregoing instrument, 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.

Notary Public

[Notarial Seal] My Commission Expires:



STATE OF
COUNTY OF

On this th day of June, 1986, before me per-

- sonally appeared s to me personally known, who,
being by me duly sworn, says that he is the '

of The Connecticut Bank and Trust Company, National Associa-

tion, one of the corporations described in and which

executed the foregoing instrument, 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 cor- poration.

Notary Public

[Notarial Seal) My Commission Expires:



EXHIBIT F

LESSEE'S CONSENT

The undersigned, a corporation duly incorporated
under the laws of the State of Missouri and the Lessee named
in the Kansas City Southern Lease (the "Lease") referred to
in the foregoing Assignment of Lease, hereby acknowledges
receipt of a copy of such Assignment of Lease relating to
the Lease (the "Assignment"), consents to all the terms and
conditions of the Assignment, and agrees as follows:

(1) subject to the terms and conditions of the
Assignment, to pay all Payments (as defined in the
Assignment) due and to become due to the Trustee under
the Lease directly to MERCANTILE-SAFE DEPOSIT AND TRUST
COMPANY, as agent ("Agent"), under the Participation
Agreement referred to in the Assignment, to be applied
as provided in the Assignment, by bank wire transfer of
immediately available funds to the Agent for credit to
the Agent's Account No. 620081-8, with advice that the
funds are "Re: Railgon Lease" (or to such other address
as may be furnished in writing to the undersigned by the
Agent):;

- (2) agrees, subject to the terms and conditions of
the Assignment, that the Agent shall be entitled to the
benefits of, and to receive and enforce performance of,
all of the covenants to be performed by the undersigned
under the Lease as though the Agent were named therein
as the Trustee;

(3) agrees that the Agent shall not, by virtue of
the Assignment or this Lessee's Consent, be or become
subject to any liability or obligation under the Lease
or otherwise;

(4) agrees that the Lease shall not, without the
prior written consent of the Agent, be amended,
terminated or modified, or any action be taken or
omitted by the undersigned, the taking or omission of
which might result in any alteration of impairment of
the obligations of the Lessee under such Lease which are
intended to satisfy the obligations of the Trustee under
the CSAs referred to in the Assignment, the obligations
of the Trustee under the Assignment or the obligations
of such Lessee under this Lessee's Consent or of any of
the rights created by any thereof; and



(5) will do all such acts and execute and deliver
all such further assurance required to be done and/or
executed and delivered by it pursuant to the provisions
of the Lease and all documents executed in connection
with such Lease.

This Agreement may be executed in several counter-
parts, each of which when so executed shall be deemed an
original, and such counterparts together shall constitute
but one and the same instrument.

This Lessee's Consent, when accepted by the Agent
by signing the acceptance at the foot hereof, shall be
deemed to be a contract under the laws of the State of New

York and, for all purposes, shall be construed in accordance
with the laws of said State.

Dated as of June 16, 1986

[Corporate Seal]

THE KANSAS CITY SOUTHERN RAILWAY
COMPANY :

By

Attest:

[Seall]



Attest:

{Seall

ACCEPTED:

MERCANTILE-SAFE DEPOSIT
AND TRUST COMPANY, not in
its individual capacity,
but solely as Agent under
the Participation Agree-
ment referred to above.

By




EXHIBIT G
AMENDMENT TO PARTICIPATION AGREEMENT (NO. __)

AMENDMENT made as of the 16th day of June, 1986
among RAILGON COMPANY, a Delaware corporation ("Railgon"),
MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY, a ﬂaryland corpo-
ration, acting not in its individual capacity but solely as
agent ("Agent"), GENERAL ELECTRIC CREDIT CORPORATION, a New
York corporation ("Owner"), THE CONNECTICUT BANK AND TRUST
COMPANY, NATIONAL ASSOCIATION, a national banking
association, acting not in its individual capacity, but
solely as Trustee for the Owner ("Trustee"), and the PARTIES
NAMED IN SCHEDULE A TO THE PARTICIPATION AGREEMENT (the

“Investors").
RECITALS

WHEREAS, the parties hereto are parties to a Par-
ticipation Agreement dated as of [date], as amended (as so

amended, the "Participation Agreement");

WHEREAS, in connection with the Participation
Agreement, the Trustee and Railgon entered into a Lease of
Railroad Equipment dated as of the date of the Participation
Agreement, as amended (as so amended, the "Lease"), pursuant
to which the Trustee leased to Railgon certain items of

equipment (the "Equipment");



WHEREAS, as of the date hereof the Trustee and
Railgon have entered into an Amendment to Lease pursuant to
which certain items of Equipment have been released from the

- Lease;

WHEREAS, as of the date hereof the Trustee Has en-
tered into a Lease of Railroad Equipment with The Kansas
City Southern Railway Company (such lease is referred to as
the "Kansas City Southern Lease", and such lessee is re-
ferred to as the "Kansas City Southern Lessee"), pursuant to
which the Trustee has leased to the Kansas City Southern

Lessee certain items of the Equipment; and

WHEREAS, in consideration of the foregoing, the
parties to the Participation Agreement desire to amend the

Participation Agreement on the terms set forth herein.

NOW, THEREFORE, in consideration of the premises
and the mutual agreements herein contained, the parties

hereto agree as follows:

1. The first five sentences of the seventh para-
graph of Paragraph 2 of the Participation Agreement are de-

leted and the following is inserted in replacement thereof:

The Agent will hold the moneys deposited with
it pursuant hereto and Investments (as defined in
Paragraph 10 hereof) and the rights under the CSA
and the security interest in the Railgon Equipment,
the Chessie Equipment, the Seaboard Equipment and



the Kansas City Southern Equipment (as such terms
are defined in the Amendment to Conditional Sale
Agreement (No. __) dated as of June 16, 1986
between the Trustee and the Agent (the "CSA
Amendment")), the security interest in the Lease,
the Chessie Leases (as such term is defined in
Amendment No. 1 (defined below)), the Seaboard
Lease (as such term is defined in Amendment No. 2
(defined below)) and the Kansas City Southern Lease
(as such term is defined in Amendment No. 3
(defined below)), and any payments received by it
pursuant to the Lease, the Chessie Leases, the
Seaboard Lease and the Kansas City Southern Lease,
in trust for the benefit of the Investors and the
Investors (as defined in each of the two
Participation Agreements dated as of [date] and
[date], respectively, as amended (as so amended,
the "Other Participation Agreements"), to which the
Lessee, the Agent, the Owner and the Trustee are
parties) in accordance with their respective
interests therein as such interests from time to
time shall appear. The interest of each such
Investor in each payment by the Agent of principal
of or interest on the Railgon CSA Indebtedness
shall be as set forth in the Override and
Restructuring Agreement dated as of January 1,
1984, as amended (as so amended, the "Override
Agreement"), by and among the Lessee, the Agent,
the Owner, the Trustee, the Investors and Trailer
Train Company. The interest of each such Investor
in each payment by the Agent of principal of or
interest on the Chessie CSA Indebtedness (as such
term is defined in the CSA Amendment) shall be de-
termined in accordance with the formula set forth
in Section 18.03(a) of the Override Agreement, as
~added by Amendment No. 1 to the Override and
Restructuring Agreement ("Amendment No. 1") dated
as of October 15, 1984 by and among the parties to
the Override Agreement. The interest of each such
Investor in each payment by the Agent of principal
of or interest on the Seaboard CSA Indebtedness (as
such term is defined in the CSA Amendment) shall be
determined in accordance with the formula set forth
in Section 18.04(a) of the Override Agreement, as
added by Amendment No. 2 to the Override and
Restructuring Agreement ("Amendment No. 2") dated
as of November 15, 1984 by and among the parties to
the Override Agreement. The interest of each such
Investor in each payment by the Agent of principal
of or interest on the Kansas City Southern CSA In-
debtedness (as such term is defined in the CSA



Amendment) shall be determined in accordance with
the formula set forth in Section 18.05(a) of the
Override Agreement, as added by Amendment No. 3 to
the Override and Restructuring Agreement ("Amend-
ment No. 3") dated as of June 16, 1986 by and among
the parties to the Override Agreement.

2. The first through third paragraphs of
Paragraph 11 of the Participation Agreement are amended to

read in their entirety as follows:

The Agent will accept payments made to it by
or for the account of the Trustee pursuant to the
CSA on account of the principal of or interest on
the Railgon CSA Indebtedness, the Chessie CSA In-
debtedness, the Seaboard CSA Indebtedness or the
Kansas City Southern CSA Indebtedness, as the case
may be, and will apply such payments promptly, (i)
in the case of the Railgon CSA Indebtedness, to the
payment of ‘such principal and interest in accor-
dance with the provisions of the Override Agree-
ment, (ii)}) in the case of the Chessie CSA Indebted-
ness, to the payment of such principal and interest
determined in accordance with Section 18.03(a) of
the Override Agreement, as added by Amendment No.
1, (iii) in the case of the Seaboard CSA Indebted-
ness, to the payment of such principal and interest
determined in accordance with Section 18.04(a) of
the Override Agreement, as added by Amendment No. 2
and (iv) in the case of the Kansas City Southern
CSA Indebtedness, to the payment of such principal
and interest determined in accordance with Section
18.05(a) of the Override Agreement, as added by
Amendment No. 3, then due in the order of maturity.
until the Railgon CSA Indebtedness, the Chessie CSA
Indebtedness, the Seaboard CSA Indebtedness or the
Kansas City Southern CSA Indebtedness, as the case
may be, shall have been paid in full; and, as long
as no event of default shall have occurred and be
continuing under the CSA and the Other CSAs, in
respect of the Railgon CSA Indebtedness, the
Chessie CSA Indebtedness, the Seaboard CSA Indebt-
edness or the Kansas City Southern CSA Indebted-
ness, as the case may be, any balance shall be paid
over to the Trustee.



The Agent will accept all sums paid to it pur-
suant to Article 7 of each of the CSAs with respect
to Casualty Occurrences (as therein defined) and
will apply such sums to the prepayment of each of
the installments of the Railgon CSA Indebtedness,
Chessie CSA Indebtedness, Seaboard CSA Indebtedness
or Kansas City Southern CSA Indebtedness (as the
case may be) remaining unpaid (in proportion to the
principal amount of aggregate Railgon CSA Indebted-
ness, Chessie CSA Indebtedness, Seaboard CSA In-
debtedness or Kansas City Southern CSA Indebted-
ness, as the case may be, represented by each such
installment), without premium, together with
interest accrued and unpaid on such prepaid Railgon
CSA Indebtedness, Chessie CSA Indebtedness,
Seaboard CSA Indebtedness or Kansas City Southern
CSA Indebtedness, as the case may be, and will dis-
tribute such prepayment and interest thereon among
the Investors in accordance with their Railgon
Equipment Interests, Chessie Equipment Interests,
Seaboard Equipment Interests or Kansas City
Southern Equipment Interests (as defined in the CSA
Amendment), as the case may be. The Agent will
furnish to each Investor as promptly as possible a
revised schedule or schedules of payments showing
the holder's interest in the installments of the
reduced aggregate Railgon CSA Indebtedness, Chessie
CSA Indebtedness, Seaboard CSA Indebtedness and
Kansas City Southern CSA Indebtedness remaining
unpaid and the interest payable thereon.

Notwithstanding anything to the contrary con-
tained herein, if a Declaration of Default (as de-
fined in Article 15 of the CSA) is in effect, (i)
all moneys held by or coming into the possession of
the Agent under the CSA or the Lease, the Chessie
Leases, the Seaboard Lease or the Kansas City
Southern Lease applicable to the payment or prepay-
ment of Railgon CSA Indebtedness, Chessie CSA In-
debtedness, Seaboard CSA Indebtedness or Kansas
City Southern CSA Indebtedness, as the case may be,
or interest thereon (excluding, however, the pro-
ceeds of any repossession and sale or lease of any
unit of the Railgon Equipment, Chessie Equipment,
Seaboard Equipment or Kansas City Southern
Equipment) immediately shall be distributed by the
Agent pro rata among the Investors in accordance
with their respective interests in the Railgon CSA
Indebtedness, Chessie CSA Indebtedness, Seaboard
CSA Indebtedness or Kansas City Southern CSA In-



debtedness, as the case may be, thereunder at the
time of distribution, and (ii) all proceeds of any
repossession and sale or lease of any unit of
'Railgon Equipment, Chessie Equipment, Seaboard
Equipment or Kansas City Southern Equipment, as the
case may be, immediately shall be distributed by
the Agent among the Investors according to their
respective Railgon Equipment Interests, Chessie
Equipment Interests, Seaboard Equipment Interests
or Kansas City Southern Equipment Interests (as
such terms are defined in the CSA Amendment), as
the case may be, as set forth in Article 24 of the
CSA, and the Agent shall otherwise take such action
as is referred to in this Paragraph 1ll.

3. The first three sentences of the fifth para-
graph of Paragraph 11 of the Participation Agreement are

amended to read in their entirety as follows:

So long as, to the actual knowledge of the
Agent, the Lessee is not, the Chessie Lessees are
not, the Seaboard Lessee is not, and the Kansas
City Southern Lessee is not in default under this
Agreement, and no event of default under the CSA in
respect of the Chessie Leases, the Seaboard Lease
or the Kansas City Southern Lease or Event of
Default under the Chessie Leases, the Seaboard
Lease or the Kansas City Southern Lease shall have
occurred and be continuing, the Agent shall be en-
titled to use its discretion with respect to using
or refraining from exercising any rights or taking
or refraining from taking any action which may be
vested in it, or which it may be entitled to assert
or take, hereunder or under the CSA or under the
Lease, the Chessie Leases, the Seaboard Lease or
the Kansas City Southern Lease, as the case may be,
except as otherwise specifically provided herein.
The Agent shall not incur any liability hereunder

- or otherwise in acting upon any notice, certificate
or other paper or instrument believed by it to be
genuine and signed by the proper party or parties,
or with respect to anything which it may do or re-
frain from doing in the exercise of its best judg-
ment, or which may seem to it to be necessary or
desirable in the premises, except liability result-
ing from its own misconduct or negligence, provid-



ed, however, that in case the Agent shall have ac-
tual knowledge of the occurrence of a Default, an
event of default under the CSA in respect of the
Chessie Leases, the Seaboard Lease or the Kansas
City Southern Lease or an Event of Default under
the Chessie Leases, the Seaboard Lease or the
Kansas City Southern Lease, it shall promptly noti-
fy the Trustee, the Owner, the Lessee, the Chessie
Lessees, the Seaboard Lessee or the Kansas City
Southern Lessee, as the case may be, and the
Investors thereof and shall take such action and
assert such rights under the CSA and the Lease, the
Chessie Leases, the Seaboard Lease or the Kansas
City Southern Lease, as the case may be, as shall
be agreed upon by holders of interests totaling
more than 50% of the aggregate Railgon CSA Indebt-
edness, Chessie CSA Indebtedness, Seaboard CSA In-
debtedness or Kansas City Southern CSA Indebtedness
(as the case may be) then outstanding. 1In case the
Agent is required to take action hereunder, it
shall be indemnified against any liability or ex-
pense, including reasonable counsel fees, and shall
be reasonably compensated for its services, in con-
nection with taking such action or asserting such
rights, by the holders of the Railgon CSA Indebted-
ness, the Chessie CSA Indebtedness, the Seaboard
CSA Indebtedness or the Kansas City Southern CSA
Indebtedness (as the case may be) in proportion to
each holder's interest in the aggregate outstanding
Railgon CSA Indebtedness, Chessie CSA Indebtedness,
Seaboard CSA Indebtedness or Kansas City Southern
CSA Indebtedness, as the case may be.

4. ' The sixth and seventh péragraphs of Paragraph
11 of the Participation Agreement are amended to read in

their entirety as follows:

The Agent may consult with legal counsel of
its own choice (provided such legal counsel is ac-
ceptable to the holders of more than 50% of the
aggregate Railgon CSA Indebtedness, Chessie CSA
Indebtedness, Seaboard CSA Indebtedness or Kansas
City Southern CSA Indebtedness, as the case may be,
then outstanding) and shall not be under any lia-
bility for any action taken or suffered in good
faith by it in accordance with the opinion of such
counsel.



The Agent will promptly mail or deliver to
each Investor which shall so request in writing one
counterpart or copy of all notices, statements,
documents or schedules actually or constructively
received by it from the Trustee or the Lessee, the
Chessie Lessees, the Seaboard Lessee or the Kansas
City Southern Lessee pursuant hereto or pursuant to
the CSA or the Lease, the Chessie Leases, the
Seaboard Lease or the Kansas City Southern Lease.

5. The first two sentences of the eleventh para-
graph of Paragraph 11 of the Participation Agreement are

amended to read in their entirety as follows:

The Agent shall be entitled to terminate its
duties and responsibilities hereunder by giving
written notice to the Investors, the Owner, and the
Lessee, the Chessie Lessees, the Seaboard Lessee or
the Kansas City Southern Lessee (as the case may
be) that it desires to terminate such duties and
responsibilities on a date (at least 30 days subse-
quent to the giving of such notice) stated in said
notice; it being agreed that the Agent shall also
give such notice if it is directed so to do by the
holders of interests totaling more than 50% of the
aggregate Railgon CSA Indebtedness, Chessie CSA
Indebtedness, Seaboard CSA Indebtedness or Kansas
City Southern CSA Indebtedness (as the case may be)
then outstanding. 1If, prior to the date stated in
said notice, the holders of interests totaling more
than 50% of the aggregate Railgon CSA Indebtedness,
Chessie CSA Indebtedness, Seaboard CSA Indebtedness
or Kansas City Southern CSA Indebtedness (as the
case may be) then outstanding shall have requested
in writing that the Agent assign to a person or
institution designated by such holder all right,
title and interest of the Agent under the CSA, the
CSA Assignment, the Lease Assignment, the
Assignment of Leases dated as of October 15, 1984
by the Trustee with respect to the Chessie Leases,
the Assignment of Lease dated as of November 15,
1984 by the Trustee with respect to the Seaboard
Lease and the Assignment of Lease dated as of June
16, 1986 by the Trustee with respect to the Kansas
City Southern Lease and in and to the Railgon
Equipment, Chessie Equipment, Seaboard Equipment



and Kansas City Southern Equipment and the Lease,

the Chessie Leases, the Seaboard Lease and the

Kansas City Southern Lease, the Agent shall comply

with such request.

6. Except as amended or modified hereby, the Par-
ticipation Agreement shall remain in full force and effect
in accordance with its terms. This Agreement may be execut-

ed in two or more counterparts which when taken together

shall constitute but one and the same instrument.

IN WITNESS WHEREOF, the parties hereto have caused
this Agreement to be executed by their duly authorized offi-

cers as of the date first above written.

RAILGON COMPANY

By

MERCANTILE-SAFE DEPOSIT
AND TRUST COMPANY, As Agent

[Seal] By

Attest:

THE CONNECTICUT BANK AND TRUST
COMPANY, NATIONAL ASSOCIATION,
As Trustee

By




=10~

GENERAL ELECTRIC CREDIT
CORPORATION

By

[ INVESTORS]



EXHIBIT H

AMENDMENT TO ASSIGNMENT OF LEASE
AND AGREEMENT (NO. )

AMENDMENT made as of the 16th day of June, 1986
between THE CONNECTICUT BANK AND TRUST COMPANY, NATIONAL
ASSOCIATION, a national banking association acting not in.
its individual capacity but solely as Trustee (hereinafter,
together with its successors and assigns, the "Trustee")
acting under a Trust Agreement dated as of [date], as
amended, with General Electric Credit Corporation (the
"Owner"), and MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY, a
Maryland corporation, acting not in its individual capacity
but solely as agent (hereinafter, together with its succes-
sors and assigns, the "Agenﬁ") for certain institutional
investors (the "Investors") under a Participation Agreement

dated as of [date], as amended.
RECITALS

WHEREAS, the Trustee is a party to a Conditional
Sale Agreement dated as of [date], as amended (as so
amended, the "CSA") along with certain manufacturers of
railroad equipment listed on the signature pages to the CSA
(the "Builders"), pursuant to which the Trustee purchased
certain units of railroad equipment described in Annex B to

the CSA manufactured by the Builders (the "Equipment");



WHEREAS, the Builders assigned to the Agent (a)
their right, title and interest in and £o the CSA and (b)
their security interests in and to the Equipment, ﬁutsuant
to an Agreement and Assignment dated as of [date] between

the Agent and each of the Builders;

WHEREAS, the Trustee and Railgon Company
("Railgon") entered into a Lease of Railroad Equipment dated
as of [date], as amended (as so amended, the "Lease")
pursuant to which the Trustee leased the Equipment to

Railgon;

WHEREAS, to provide security for the obligations
of the Trustee under the CSA and as an inducement to the
Investors to invest in the CSA Indebtednesé (as defined in
the CSA), the Trustee assigned for security purposes its
rights in, to and under the Lease to the Agent pursuant to
an Assignment of Lease and Agreement dated as of [date], as

amended (as so amended, the "Assignment of Lease");

WHEREAS, the Trustee and Railgon have as of this
dated entered into an Amendment to Lease pursuant to which

certain items of Equipment have been released from the Lease;

WHEREAS,‘the Trustee has as of this date entered
into a Lease of Railroad Equipment with The Kansas City

Southern Railway Company, pursuant to which the Trustee has



leased to such entities such items of the Equipment released

from the Lease; and

WHEREAS, in consideration of the foregoing, the
parties to the Assignment of Lease have agreed to amend the

Assignment of Lease on the terms set forth herein.

NOW, THEREFORE, in consideration of the premises
and the mutual agreements herein contained, the parties

hereto agree as follows:

1. Section 1 of the Assignment of Lease is

amended to read in its entirety as follows:

Subject to the provisions of Paragraph 10 hereof,
the Trustee hereby assigns, transfers and sets over
unto the Agent, as collateral security for the payment
and performance of the Trustee's obligations in respect
of the Railgon CSA Indebtedness (as such term is
defined in the Amendments to Conditional Sale Agree-
ments dated as of June 16, 1986 between the Trustee and
the Agent) under the CSA (as used herein, such term to
be deemed to include all amendments and supplements
thereto) and under two Conditional Sale Agreements
dated as of [date] and [date], respectively, as amended
and supplemented, between the Trustee and the Agent, as
assignee (such agreements, jointly, the "Other CSaAs"
and, together with the CSA, the "CSAs"), all the
Trustee's right, title and interest, powers,
privileges, and other benefits under the Lease
(including those inuring to the benefit of the Owner
and the Owner's assigns by reason of § 12 of the
Lease), including, without limitation, the immediate
right to receive and collect all rentals, profits and
other sums payable to or receivable by the Trustee
under or pursuant to the provisions of the Lease
whether as rent, casualty payment, indemnity (except
sums which by the express terms of the Lease are
payable directly to the Owner or the Trustee pursuant
to §§ 6, 9 and 19 of the Lease), liquidated damages, or



otherwise (such moneys being hereinafter called "Pay-
ments"), and the right to make all waivers and agree-
ments, to give all notices, consents and releases, to
take all action upon the happening of an Event of De-
fault specified in the Lease, and to do any and all
other things whatsoever which the Trustee is or may
become entitled to do under the Lease. In furtherance
of the foregoing assignment, the Trustee hereby irre-
vocably authorizes and empowers the Agent in its own
name, or in the name of its nominee, or in the name of
the Trustee or as its attorney, to ask, demand, sue
for, collect and receive any and all Payments to which
the Trustee is or may become entitled under the Lease
and to enforce compliance by the Lessee with all the
terms and provisions thereof.

The Agent agrees to accept any Payments made by
the Lessee for the account of the Trusteee pursuant to
the Lease and, to the extent received, the Agent will
apply such Payments to satisfy the obligations of the
Trustee in respect of the Railgon CSA Indebtedness (a)
under the CSA then due and payable, subject to the
limitations contained in the last paragraph of Article
4 of the CSA, and (b) under the Other CSAs then due and
payable, subject to the limitations contained in the
last paragraph of Article 4 of each of the Other CSAs,
and any balance held by the Agent hereunder for the
account of the Trustee shall be deemed to be held in
trust for the Trustee and shall be paid immediately to
and retained by the Trustee. The foregoing provision
shall also be for the benefit of the Builders as third
party beneficiaries. If the Agent shall not receive
any rental payment under the first paragraph of § 3 of
the Lease or any payment of Casualty Values under § 7
of the Lease when due, the Agent shall promply notify
the Trustee by telegraphic communication at the address
set forth in the Lease. Failure to so notify the
Trustee shall not affect the rights and remedies of the
Agent hereunder or under the CSA or under the Other
CSAs except that the Agent may not declare an event of
default under subparagraph (a) of (f) of Article 15 of
the CSA or the Other CSAs arising solely by reason of
the failure of the Lessee to make any such rental
payment which, purusant to subparagraph (f) of Article
15 of the CSA or the Other CSAs, would not constitute
an event of default thereunder if the Lessor complies
with the provisions thereof, unless such event of de-
fault is not remedied within 5 days after notification
is given as aforesaid.




2. Except as modified or amended hereby, the
assignmenf of Lease shall remain in full force and effect in
accordance with its terms. This Agreement may be executed
in two or more counterparts which when taken together shall

constitute but one and the same instrument.

IN WITNESS WHEREOF, the parties hereto have caused
this Agreement to be executed by their duly authorized
officers as of the date first above written.

THE CONNECTICUT BANK AND TRUST COMPANY,

NATIONAL ASSOCIATION, not in its
individual capacity but solely as Trustee

[Seal] - By

Attest:

MERCANTILE-SAFE DEPOSIT AND TRUST
COMPANY, not in its individual
capacity but solely as Agent

[Seall By

Attest:




STATE OF )
COUNTY OF )

On this th day of June, 1986, before me per-
sonally appeared ) , to me personally known, who,
being by me duly sworn, says that he is the
of The Connecticut Bank and Trust Company, National Associa-
tion, one of the corporations described in and which exe-
cuted the foregoing instrument, 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.

Notary Public

[Notarial Seal]
My Commission Expires:



STATE OF )
) ss.:
COUNTY OF )

On this th day of June, 1986, before me per-
sonally appeared , to me personally known,
who, being by me duly sworn, says that he is the ,

of Mercantile-Safe Deposit and Trust Company,
one of the corporations described in and which executed the
foregoing instrument, 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,

Notary Public

[Notarial Seal] My Commission Expires:



DISTRICT OF COLUMBIA ) SS.:

CERTIFICATION OF TRUE COPY

I, Allen H. Harrison, Jr., a member of the Bars of the

District of Columbia and the Commonwealth of Virginia, do hereby
certify that I have compared the attached copy of the document

entitled
Amendment No. 3 to the Override and Restructuring Agreement

with an executed original counterpart thereof and find the said

attached copy to be in all respects a true, correct and complete

copy of the aforesaid executed original counterpart.

IN WITNESS WHEREOF, the undersigned has hereto affixed

his signature this;&ﬁﬂday of June, 1986
@00% o qé[z A

Allen H. Harrison, Jr.

sworn to

Subcribed and
day

before me this
1986.

of June,

tary Publyc, D.C.
7L 30-57

mmissron expires:
g z
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