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LEASE OF RAILROAD EQUIPMENT
Dated as of September 1, 1984
Between

ST. LOUIS SOUTHWESTERN RAILWAY COMPANY,
as Lessee,

And

THE CONNECTICUT BANK AND TRUST COMPANY,
NATIONAL ASSOCIATION,
not in its individual capacity but solely
as Trustee under a Trust Agreement dated as

of the date hereof,
as lLessor.

The rights and interests of the Lessor under this
Lease are subject to a security interest in favor of
Mercantile-Safe Deposit and Trust Company, as Agent for a
certain Institutional Inve tor. The original of this Lease
is held by said Agent.
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and no event which with notice or lapse of time or both
would constitute an Event of Default shall have occurred and
be continuing.

6.3. Reports or Returns. 1In case any report or
return is required to be made with respect to any obligation
of the Lessee under or arising out of this § 6 (except
obligations resulting from the last sentence of § 6.1), the
Lessee will, where permitted to do so under applicable rules
and regulations, make and timely file such reports and
returns in such manner as to show the interest of the Lessor
and the Vendor in the Units as shall be satisfactory to the
Lessor and the Vendor or, where not so permitted, will
notify the Lessor, the Vendor and the Owner of such require-
ment and will nrepare and deliver such reports to the Lessor
and the Vendor within a reasonable time prior to the time
such reports are to be filed. All costs and expenses
(including legal and accountants' fees) of preparing any
such return or report shall be borne by the Lessee.

6.4. Survival. 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
CSA or the termination of this Lease. Payments due from the
Lessee to the Lessor or the Vendor under this § 6 shall be
made directly to the party indemnified.

SECTION 7. PAYMENT FOR CASUALTY OCCURRENCES; INSURANCE

7.1. Definitions of Casualty Occurrence; Pay-
ments., In the event that any Unit of Equipment shall be or
become worn out, lost, stolen, destroyed, or, in the opinion
of the Lessee, irreparably damaged, from any cause whatsoever
during the term of this Lease or any renewal term hereof or
until such Unit is returned pursuant to § 14 or § 17 hereof,
or the Purchase Price of any Unit shall have been refunded
by the Builder of such Unit pursuant to the terms of its
patent indemnity therefor or any Unit shall be taken or
requisitioned by condemnation or otherwise by the United
States Government for a stated period which shall exceed the
then remaining term of this Lease or by any other govern-
mental entity resulting in loss of possession by the Lessee
for a period of 90 consecutive days during the term of this
Lease or during any renewal term hereof ("Casualty Occur-
rence"), the Lessee shall promptly and fully notify the
Lessor and the Vendor with respect thereto including any
proof reasonably requested by the Trustee. On the next
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succeeding rental payment date occurring after such notice
from the Lessee has been received (each such date being
hereinafter called a "Casualty Payment Date"), the Lessee
shall pay to the Lessor a sum equal to the Casualty Value
(as hereinafter defined) of any such Unit as of such
Casualty Payment Date plus the rental for such Unit payable
on the Casualty Payment Date; provided, however, that in the
event of a Casualty Occurrence during the period any Unit is
required to be returned pursuant to § 14 or § 17 hereof and
the 10 days prior thereto, the Lessee shall make such
payment of the Casualty Value, and any earnings or rentals
accrued pursuant to § 14 or § 17 hereof, to the Lessor on a
date 30 days after such Casualty Occurrence. Upon the
making of such payment by the Lessee in respect of any Unit,
the rental for such Unit shall cease to accrue, the term of
this Lease as to such Unit shall terminate and (except in
the case of the loss, theft, complete destruction or return
to the Builder of such Unit) the Lessor shall be entitled to
recover possession of such Unit.

In addition to the occurrences constituting a
Casualty Occurrence under the preceding paragraph, if any
Unit shall have been taken or requisitioned by the United
States Government or any other governmental entity and such
taking or requisition shall not theretofore constitute a
Casualty Occurrence as aforesaid, such taking or requisition
shall be deemed a Casualty Occurrence if the same shall be
continuing at the end of the original or any renewal term of
this Lease; in which event the Lessee shall promptly and
fully notify the Lessor with respect thereto and pay the
Lessor an amount equal to the Casualty Value of such Unit as
of the end of such term. Following such payment, the Lessee
shall be entitled to receive condemnation payments in
respect of such Unit up to an amount equal to such Casualty
Value and any balance of such payments shall be the property
of the Lessor. In the event such Unit shall be returned by
the governmental entity prior to the time the Lessee shall
have been reimbursed by such application of condemnation
payments in an amount equal to such Casualty Value, then the
Lessee shall dispose of such Unit as agent for the Lessor at
the highest price obtainable and shall retain the proceeds
of such disposition to the extent that the aggregate of the
amounts so retained and the condemnation payments thereto-
fore received by the Lessee shall equal such Casualty Value,
and the balance of such proceeds shall be promptly paid to
the Lessor. In the event such Unit shall be returned by the
governmental entity following the time the Lessee shall have
been reimbursed by such application of condemnation payments
in an amount equal to such Casualty Value, such Unit shall



be returned by the Lessee to the Lessor in the manner
provided in § 17 hereof.

7.2. Requisition by United States Government. In
the event of the requisition for use by the United States
Government of any Unit for a period which does not exceed
the then remaining term of this Lease (except where deemed a
Casualty Occurrence pursuant to the last paragraph of § 7.1
hereof), all of the Lessee's obligations under this Lease
with respect to such Unit shall continue to the same extent
as if such requisition had not occurred. All payments
received by the Lessor or the Lessee from the United States
Government for the use of such Unit during the term of this
Lease shall be paid over to, or retained by, the Lessee;
provided that no Fvent 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.

7.3. Lessee Agent for Disposal. The Lessor
hereby appoints the Lessee its agent to dispose of any Unit
suffering a Casualty Occurrence or any component thereof
before and after erpiration of this Lease, at the best price
obtainable under the circumstances on an "as is, where is"
basis. Provided that the Lessee has previously paid the
Casualty Value to the Lessor (i) the Lessee shall be enti-
tled to the net proceeds of such sale to the extent they do
not exceed the Casualty Value of such Unit, and shall pay
any excess to the Lessor and (ii) the Lessee shall be
entitled to credit against the Casualty Value payable in
respect of any Unit returned to a Builder pursuant to the
patent indemnity provisions of the CSA an amount equal to
any payment made by such Builder to the Lessor in respect
thereof under the CSA.

7.4. Payments After Expiration of Lease. If the
date upon which the making of the payment by the Lessee in
§ 7.1 hereof in ruspect of any Unit is required as aforesaid
shall be after the term of this Lease or any renewal term
thereof in respect of such Unit has expired, no rental for
such Unit shall accrue after the end of such term.

7.5. Amount of Casualty Value. The Casualty
Value of each Unit as of the Casualty Payment Date on which
payment is made shall be an amount equal to that percentage
of the Purchase Price of such Unit as is set forth in
Appendix C hereto opposite the Casualty Payment Date next
succeeding the actual date of such Casualty Occurrence or,
if there is no such Casualty Payment Date, the last rental
payment date; but in no event shall such amount be less than




the "Casualty Value" (as defined in paragraph 7.4 of the
CSA) as of such Casualty Payment Date.

7.6. No Release. 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 acceptance thereof by the Lessee hereunder.

7.7. Insurance To Be Maintained. (1) The Lessee
will, at its own expense and at all times after delivery and
acceptance of each Unit, keep or cause to be kept each such
Unit insured against loss on an "all risk" basis (a) in an
amount which shall be customary fer companies owning
property of a character similar to the Units and engaged in
a business similar to that engaged in by the Lessee or (b)
in an amount equal to the Casualty Value for such Unit,
whichever amount is greater. The Lessee shall also maintain
general public liability insurance with respect to the Units
against damage because of bodily injury, including death, or
damage to property of others, such insurance to afford
protection to the limit of not less than $175,000,000 per
occurrence combined single limit or such greater amount as
the Lessor shall reasonably require. Such insurance may
include any deductible or self-insured retention ("SIR")
permitted hereby. Any such deductible or SIR may be in an
amount that is reasonable given the factors considered by
railroad companies in selecting their insurance policies,
but in no event to exceed $15,000,000, or such other amounts
as the Lessor, the Vendor and the Lessee shall agree upon,
provided it is expressly understood and agreed that any
Toss, cost or expense arising out of use of deductible or
SIR shall be exclusively the cost and expense of the Lessee.
All such insurance shall cover the interests of the Lessor,
the Lessee, and the Vendor in the Units and liability
insurance shall name the Lessor, the Lessee and the Vendor
as additional insureds in respect of risks arising out of
the condition, the maintenance, use or ownership of the
Units and shall provide that losses, if any, in respect of
the Units shall be payable to the Lessee, the Lessor and the
Vendor, as their respective interests may appear. All such
insurance policies shall name the Lessor, the Lessee and the
Vendor as additional insureds or loss payees or both, as
appropriate, and shall insure their interests regardless of
any breach or violation by the Lessee of any representation,
warranty or condition contained in such policies. All such
insurance policies shall further provide that (a) the
insurers waive all rights of subrogation against the Lessor,
the Lessee and the Vendor, (b) the insurers waive all right




maintenance standards be lower than those applied by the
Lessee to similar equipment owned or leased by it.

11.2. Additions and Accessions. (1) Except as
set forth in §10.1 and 11.1 hereof, the Lessee, at its own
cost and expense, may from time to time make such other
additions, modifications and improvements to the Units dur-
ing the term of this Lease as are readily removable without
causing material damage to the Units and do not adversely
and materially affect the value of the Units. The addi-
tions, modifications and improvements made by the Lessee
under the preceding sentence shall be owned by the Lessee if
removed from the Units wrior to the time such Units are
returned as provided in §§ 14 and 17, except to the extent
such additions, modifications or improvements are made in
order to comply with § 11.2(2) hereof.

(2) Any and all parts installed on and additions
and replacements made tu any Unit (i) which are not readily
removable without causing material damage to such Unit and
were installed or were added to such Unit in contravention
of its agreements contained in § 11.2(1) hereof, or (ii) the
cost of which is included in the Purchase Price of such
Unit, or (iii) in the course of ordinary maintenance of the
Units or (iv) which are required for the operation or use of
such Unit by the interchange rules of the Association of
American Railroads or by the regulations of the Department
of Transportation, the Interstate Commerce Commission or any
other applicable regulatory body, shall constitute
accessions to such Unit and full ownership thereof free from
any lien, charge, security interest or encumbrance (except
for those created by the CSA and the CSA Assignment) shall
immediately be vested in the Lessor.

(3) In no event shall the cost to the Lessee of
any additions, modifications or improvements described in
this § 11.2 be considered rent received by the Lessor.

(4) Upon the termination of this Lease with
respect to any Unit as to which such additions have been
made, the Lessee shall remove any such additions which do
not constitute accessio..s under § 11.2(2) hereof and restore
such Unit to the condition required by § 11.1 hereof.

SECTION 12. INDEMNIFICATION
12.1. Indemnified Persons. The Lessee shall pay,

and shall protect, indemnify and hold the Lessor (in both
its individual and fiduciary capacities), the Owner, the




Vendor, each Investor and their respective successors,
assigns, agents and servants ("Indemnified Persons"),
harmless from and against any and all causes of action,
suits, penalties, claims, demands or judgments, of any
nature whatsoever which may be imposed on, incurred by or
asserted against any Indemnified Person (including any or
all liabilities, 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, the CSA or the Units, including, without limitation,
those in any way relating to or arising or alleged to arise
out of (i) the manufacture, construction, purchase, accep-
tance, rejection, ownership, delivery, nondelivery, lease,
poss- ;sion, use, operation, condition, sale, return or other
disposition of any Unit or portion thereof, (ii) any latent
and other defects whether or not discoverable by the Lessor,
the Owner, the Vendor or the Lessee, (iii) any claim for
patenc, trademark or copyright infringement, (iv) any claims
based on strict liability in tort, (v) any injury to or the
death of any person or any damage to or loss of property on
or n~.r the Units or in any manner growing out of or con-
cerned 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 equipment in connection with
the Units (whether owned or under the control of the Lessor,
the Lessee or any other person) or resulting or alleged to
result from the condition of any thereof, (vi) any violation
of any provision of this Lease (except by the Lessor) or of
any agreement, law, rule, regulation, ordinance or restric-
tion affecting or applicable to the Units or the leasing,
ownership, use, replacement, adaptation or maintenance
thereof, or (vii) any claim arising out of any of the
Lessor's obligations under the Lease Assignment or the
Vendor's retention of a security interest under the CSA or
the T.ease Assignment or the Participation Agreement, except
to the extent such claim arises from an act or omission of
the party claiming indemnification which is not contemplated
by the Documents (excluding from the definition of Documents
the Indemnity Agreement) and which is not attributable to an
act or ommission of the Lessee (all of which matters
hereizabove set forth in this paragraph being hereinafter
called "Indemnified Matters", but Indemnified Matters shall
not include any Taxes as defined in § 6.1 hereof). The
Lessee shall be obligated under this § 12.1, irrespective of
whether any Indemnified Person shall also be indemnified
with respect to the same Indemnified Matter under any other
agreement by any other person, and the Indemnified Person
seeking to enforce the indemnification may proceed directly



against the Lessee under this § 12.1 without first resorting
to any such other rights of indemnification. 1In case any
action, suit or proceeding is brought against any
Indemnified Person in connection with any Indemnified
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 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. In the event the
Lessee 1s required to make any payment under this § 12, the
Lessee shall pay such Indeanified Person an amount which,
after deduction of all taxes required to be paid by such
Indemnified Person in respect of the receipt or accrual
thereof under the laws of the United States or of any
political subdivision thereof, calculated at the highest
applicable marginal statutory rates then in effect (after
giving credit for any savings in respect of any such taxes
by reason of deductions, credits or allowances in respect of
the payment of the expense indemnified against, and of any
other such taxes as determined in the sole discretion of the
Indemnified Person), shall be equal to the amount of such
payment. The Lessee and the Lessor each agree to give each
other promptly upon obtaining knowledge thereof written
notice of any claim or liability hereby indemnified against,
but the failure of the Lessor to give such notice shall not
relieve the Lessee of its liability hereunder. Upon the
payment in full of any indemnities as contained in this § 12
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, the Lessee shall be subrogated to any right of
such Indemnified Person (except against another Indemnified
Person) in respect of the Indemnified Matter against which
indemnity has been given. Any payments received by such
Indemnified Person from any person (except the Lessee) as a
result of any Indemnified Matter with respect to which such
Indemnified Person has been indemnified by the Lessee pur-
suant to this § 12.1 shall be paid over to the Lessee to the
extent necessary to reimburse the Lessee for indemnification
payments previously made to such Indemnified Party. Nothing
in this § 12.1 shall constitute a guarantee by the Lessee of
the CSA Indebtedness of the Lessor under the CSA or a
guarantee of the residual value of any Unit.




expense any addition, modification or improvement which, as
provided in § 11, is owned by the Lessee. For the purpose
of delivering possession of any Unit or Units as above
required, the Lessee shall at its own cost, expense and
risk:

(2) forthwith and in the usual manner
(including, but not by way of limitation, giving
prompt telegraphic and written notice to the
Association of American Railroads and all
railroads to which any Unit or Units have, been
interchanged or which may have possession thereof
to return the Unit or Tinits) and at the usual
speed place such Units upon such storage tracks of
the Lessee or any of its affiliates as the Lessor
reasonably may designate;

(b) permit the Lessor to store such Units on
such tracks at the risi: of the Lessee without
charge for insurance, rent or storage until all
such Units have been sold, leased or otherwise
disposed of by the Lessor; and

(c) transport the same to any place on the
lines of railroad operated by the Lessee or any of
its affiliates or to any interchange point with a
connecting carrier for shipment, all as directed
by the Lessor.

The assembling, delivery, storage, insurance and transport-
ing of the Units as hereinbefore provided shall be at the
expense and risk of the Lessee and are of the essence of
this Lease, and upon application to any court of equity
having jurisdiction in the premises the Lessor shall be
entitled to a decree against the Lessee requiring specific
performance of the covenants of the Lessee so to assemble,
deliver, store, insure and transport the Units. During any
storage period, the Lessee will, at its own cost and
expernse, maintain and keep the Equipment insured and in good
order and repair and will permit the Lessor or any person
designated by it, including the authorized representative or
representatives of any prospectie purchaser or user of any
such Unit, to inspect the same. All amounts earned in
respect of the Units after the date of termination of this
Lease shall belong to the Lessor and, if received by the
Lessee, shall be promptly turned over to the Lessor.

14.2. Lessor Appointed Agent of Lessee. Without
in any way limiting the obligation of the Lessee under the




maintenance standards be lower than those applied by the
Lessee to similar equipment owned or leased by it.

11.2. Additions and Accessions. (1) Except as
set forth in §10.1 and 11.1 hereof, the Lessee, at its own
cost and expense, may from time to time make such other
additions, modifications and improvements to the Units dur-
ing the term of this Lease as are readily removable without
causing material damage to the Units and do not adversely
and materially affect the value of the Units. The addi-
tions, modifications and improvements made by the Lessee
under the preceding sentence shall be owned by the Lessee if
removed from the Units wrior to the time such Units are
returned as provided in §§ 14 and 17, except to the extent
such additions, modifications or improvements are made in
order to comply with § 11.2(2) hereof.

(2) Any and all parts installed on and additions
and replacements made tu any Unit (i) which are not readily
removable without causing material damage to such Unit and
were installed or were added to such Unit in contravention
of its agreements contained in § 11.2(1) hereof, or (ii) the
cost of which is included in the Purchase Price of such
Unit, or (iii) in the course of ordinary maintenance of the
Units or (iv) which are required for the operation or use of
such Unit by the interchange rules of the Association of
American Railroads or by the regulations of the Department
of Transportation, the Interstate Commerce Commission or any
other applicable regulatory body, shall constitute
accessions to such Unit and full ownership thereof free from
any lien, charge, security interest or encumbrance (except
for those created by the CSA and the CSA Assignment) shall
immediately be vested in the Lessor.

(3) In no event shall the cost to the Lessee of
any additions, modifications or improvements described in
this § 11.2 be considered rent received by the Lessor.

(4) Upon the termination of this Lease with
respect to any Unit as to which such additions have been
made, the Lessee shall remove any such additions which do
not constitute accessio..s under § 11.2(2) hereof and restore
such Unit to the condition required by § 11.1 hereof.

SECTION 12. INDEMNIFICATION
12.1. Indemnified Persons. The Lessee shall pay,

and shall protect, indemnify and hold the Lessor (in both
its individual and fiduciary capacities), the Owner, the




Vendor, each Investor and their respective successors,
assigns, agents and servants ("Indemnified Persons"),
harmless from and against any and all causes of action,
suits, penalties, claims, demands or judgments, of any
nature whatsoever which may be imposed on, incurred by or
asserted against any Indemnified Person (including any or
all liabilities, 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, the CSA or the Units, including, without limitation,
those in any way relating to or arising or alleged to arise
out of (i) the manufacture, construction, purchase, accep-
tance, rejection, ownership, delivery, nondelivery, lease,
poss- ;sion, use, operation, condition, sale, return or other
disposition of any Unit or portion thereof, (ii) any latent
and other defects whether or not discoverable by the Lessor,
the Owner, the Vendor or the Lessee, (iii) any claim for
patenc, trademark or copyright infringement, (iv) any claims
based on strict liability in tort, (v) any injury to or the
death of any person or any damage to or loss of property on
or n~.r the Units or in any manner growing out of or con-
cerned 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 equipment in connection with
the Units (whether owned or under the control of the Lessor,
the Lessee or any other person) or resulting or alleged to
result from the condition of any thereof, (vi) any violation
of any provision of this Lease (except by the Lessor) or of
any agreement, law, rule, regulation, ordinance or restric-
tion affecting or applicable to the Units or the leasing,
ownership, use, replacement, adaptation or maintenance
thereof, or (vii) any claim arising out of any of the
Lessor's obligations under the Lease Assignment or the
Vendor's retention of a security interest under the CSA or
the T.ease Assignment or the Participation Agreement, except
to the extent such claim arises from an act or omission of
the party claiming indemnification which is not contemplated
by the Documents (excluding from the definition of Documents
the Indemnity Agreement) and which is not attributable to an
act or ommission of the Lessee (all of which matters
hereizabove set forth in this paragraph being hereinafter
called "Indemnified Matters", but Indemnified Matters shall
not include any Taxes as defined in § 6.1 hereof). The
Lessee shall be obligated under this § 12.1, irrespective of
whether any Indemnified Person shall also be indemnified
with respect to the same Indemnified Matter under any other
agreement by any other person, and the Indemnified Person
seeking to enforce the indemnification may proceed directly



against the Lessee under this § 12.1 without first resorting
to any such other rights of indemnification. 1In case any
action, suit or proceeding is brought against any
Indemnified Person in connection with any Indemnified
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 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. In the event the
Lessee 1s required to make any payment under this § 12, the
Lessee shall pay such Indeanified Person an amount which,
after deduction of all taxes required to be paid by such
Indemnified Person in respect of the receipt or accrual
thereof under the laws of the United States or of any
political subdivision thereof, calculated at the highest
applicable marginal statutory rates then in effect (after
giving credit for any savings in respect of any such taxes
by reason of deductions, credits or allowances in respect of
the payment of the expense indemnified against, and of any
other such taxes as determined in the sole discretion of the
Indemnified Person), shall be equal to the amount of such
payment. The Lessee and the Lessor each agree to give each
other promptly upon obtaining knowledge thereof written
notice of any claim or liability hereby indemnified against,
but the failure of the Lessor to give such notice shall not
relieve the Lessee of its liability hereunder. Upon the
payment in full of any indemnities as contained in this § 12
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, the Lessee shall be subrogated to any right of
such Indemnified Person (except against another Indemnified
Person) in respect of the Indemnified Matter against which
indemnity has been given. Any payments received by such
Indemnified Person from any person (except the Lessee) as a
result of any Indemnified Matter with respect to which such
Indemnified Person has been indemnified by the Lessee pur-
suant to this § 12.1 shall be paid over to the Lessee to the
extent necessary to reimburse the Lessee for indemnification
payments previously made to such Indemnified Party. Nothing
in this § 12.1 shall constitute a guarantee by the Lessee of
the CSA Indebtedness of the Lessor under the CSA or a
guarantee of the residual value of any Unit.




expense any addition, modification or improvement which, as
provided in § 11, is owned by the Lessee. For the purpose
of delivering possession of any Unit or Units as above
required, the Lessee shall at its own cost, expense and
risk:

(2) forthwith and in the usual manner
(including, but not by way of limitation, giving
prompt telegraphic and written notice to the
Association of American Railroads and all
railroads to which any Unit or Units have, been
interchanged or which may have possession thereof
to return the Unit or Tinits) and at the usual
speed place such Units upon such storage tracks of
the Lessee or any of its affiliates as the Lessor
reasonably may designate;

(b) permit the Lessor to store such Units on
such tracks at the risi: of the Lessee without
charge for insurance, rent or storage until all
such Units have been sold, leased or otherwise
disposed of by the Lessor; and

(c) transport the same to any place on the
lines of railroad operated by the Lessee or any of
its affiliates or to any interchange point with a
connecting carrier for shipment, all as directed
by the Lessor.

The assembling, delivery, storage, insurance and transport-
ing of the Units as hereinbefore provided shall be at the
expense and risk of the Lessee and are of the essence of
this Lease, and upon application to any court of equity
having jurisdiction in the premises the Lessor shall be
entitled to a decree against the Lessee requiring specific
performance of the covenants of the Lessee so to assemble,
deliver, store, insure and transport the Units. During any
storage period, the Lessee will, at its own cost and
expernse, maintain and keep the Equipment insured and in good
order and repair and will permit the Lessor or any person
designated by it, including the authorized representative or
representatives of any prospectie purchaser or user of any
such Unit, to inspect the same. All amounts earned in
respect of the Units after the date of termination of this
Lease shall belong to the Lessor and, if received by the
Lessee, shall be promptly turned over to the Lessor.

14.2. Lessor Appointed Agent of Lessee. Without
in any way limiting the obligation of the Lessee under the




remedies of the Lessor or any assignee of the Lessor against
the Lessee hereunder or be deemed to cure the default of the
Lessee hereunder.

SECTION 21, NOTICES

Any notice required or permitted to be given by
either party hereto to the other shall be deemed to have
been given when mailed, first class, postage prepaid,
addressed as follows:

(a) if to the Lessor, at One Constitution Plaza,
Hartford, Connecticut 06115, Attention of Corporate
Trust Department, with a copy to the Owner at its
address set forth in Appendix II to the Participation
Agreement;

(b) if to the Lessee, at One Market Plaza, San
Francisco, California 94105, attention of Treasurer;
and

(c) if to the Vendor, at P. 0. Box 2258 (or if by
hand, Two Hopkins Plaza), Baltimore, Maryland 21203,
attention of Corporate Trust Department.

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

SECTION 22. SEVERABILITY

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

SECTION 23. EFFECT AND MODIFICATION OF LEASE

Except for the Participation Agreement and the
Indemnity Agreement, this Lease exclusively and completely
states the rights and obligations of the Lessor and the
Lessee with respect to the leasing of the Units and
supersedes all other agreements, oral or written, with




respect thereto. ©No variation or modification of this Lease
and no waiver of any of its provisions or conditions shall
be valid unless in writing and signed by duly authorized
signatories for the Lessor and the Lessee.

SECTION 24. THIRD PARTY BENEFICIARIES

Nothing in this Lease shall be deemed to create
any right in any person not a party hereto (other than the
Owner, the Vendor and the permitted successors and ass’gns
of a party, and, as to § 12.2 hereof, the Builder) and *his
instrument shall not be construed in any respect to br a
contract in whole or in part for the benefit of a third
party except as aforesaid.

SECTION 25. EXECUTION

This Lease may be executed in several counte.-
parts, such counterparts together constituting but one and
the same instrument, but the counterpart delivered to the
Vendor pursuant to the Lease Assignment shall be deemed to
be the original and all other counterparts shall be deemed
duplicates thereof. 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 acknowl-
edgments hereto annexed.

SECTION 26. LAW GOVERNING

The terms of this Lease and all rights and ohliga-
tions hereunder shall be governed by the laws of the State
of California; provided, however, that the parties shall be
entitled to all rights conferred by 49 U.S.C. § 11303 and
such additional rights, if any, arising out of the filing,
recording or deposit hereof and of any assignment hereof as
shall be conferred by the laws of the several jurisdiclions
in which this Lease or any assignment hereof as shall be
filed, recorded or deposited or in which any Unit shall be
located, and such rights, if any, arising out of the marking
of the Units.




SECTION 27. NO RECOURSE

Anything herein to the contrary notwithstanding,
each and all of the representations, warranties and
agreements herein made on the part of the financial
institution acting as Lessor are each and every one of them
made and intended not as personal representations, warran-
ties and agreements by said financial institution in its
individual capacity 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 such term is used in the Trust Agreement, and this
Lease is executed and delivered by the Lessor solely in the
exercise of the powers expressly conferred upon it as
trustee under the Trust Agreement; and no personal liability
or personal responsibility is assumed by or shall at any
time be asserted or enforceable against said financial
institution on account of any representation, warranty or
agreement hereunder of the Lessor, either expressed or
implied, all such personal liability, if any, being
expressly waived and released by the Lessee and by all
persons claiming by, through or under the Lessee.

SECTION 28. AGREEMENTS FOR BENEFIT OF OWNER
AND OWNER'S AND LESSOR'S ASSIGNS

All rights of the Lessor hereunder (including, but
not limited to, its rights under Sections 7, 9, 13, 14 and
17 and the right to receive the rentals payable under this
Lease) shall inure to the benefit of the Owner and any of
the Owner's assigns under the Trust Agreement and the
Lessor's assigns including the Vendor.

SECTION 29. TERM LESSOR

Whenever the term "Lessor" is used in this Lease
it shall apply and refer to the Lessor and any assignee of




the Lessor (including, so long as any CSA Indebtedness under
the CSA or interest thereon shall remain unpaid or any other
obligation thereunder be continuing, the Vendor).

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

ST. LOUIS SOUTHWESTERN RAILWAY
COMPANY,

by
[Corporate Seall

Treasurer
Attest:

Assistant Secretary
THE CONNECTICUT BANK AND TFI3T

COMPANY, NATIONAL ASSOCIATION,
as Trustee as aforesaid,

by e
[Seal] ZQZ%@@%Z<£ZE;‘
-~ Authorized ©fficer
Attest:

AN A

Authorized Officer




expense any addition, modification or improvement which, as
provided in § 11, is owned by the Lessee. For the purpose
of delivering possession of any Unit or Units as above
required, the Lessee shall at its own cost, expense and
risk:

(2) forthwith and in the usual manner
(including, but not by way of limitation, giving
prompt telegraphic and written notice to the
Association of American Railroads and all
railroads to which any Unit or Units have, been
interchanged or which may have possession thereof
to return the Unit or Tinits) and at the usual
speed place such Units upon such storage tracks of
the Lessee or any of its affiliates as the Lessor
reasonably may designate;

(b) permit the Lessor to store such Units on
such tracks at the risi: of the Lessee without
charge for insurance, rent or storage until all
such Units have been sold, leased or otherwise
disposed of by the Lessor; and

(c) transport the same to any place on the
lines of railroad operated by the Lessee or any of
its affiliates or to any interchange point with a
connecting carrier for shipment, all as directed
by the Lessor.

The assembling, delivery, storage, insurance and transport-
ing of the Units as hereinbefore provided shall be at the
expense and risk of the Lessee and are of the essence of
this Lease, and upon application to any court of equity
having jurisdiction in the premises the Lessor shall be
entitled to a decree against the Lessee requiring specific
performance of the covenants of the Lessee so to assemble,
deliver, store, insure and transport the Units. During any
storage period, the Lessee will, at its own cost and
expernse, maintain and keep the Equipment insured and in good
order and repair and will permit the Lessor or any person
designated by it, including the authorized representative or
representatives of any prospectie purchaser or user of any
such Unit, to inspect the same. All amounts earned in
respect of the Units after the date of termination of this
Lease shall belong to the Lessor and, if received by the
Lessee, shall be promptly turned over to the Lessor.

14.2. Lessor Appointed Agent of Lessee. Without
in any way limiting the obligation of the Lessee under the




remedies of the Lessor or any assignee of the Lessor against
the Lessee hereunder or be deemed to cure the default of the
Lessee hereunder.

SECTION 21, NOTICES

Any notice required or permitted to be given by
either party hereto to the other shall be deemed to have
been given when mailed, first class, postage prepaid,
addressed as follows:

(a) if to the Lessor, at One Constitution Plaza,
Hartford, Connecticut 06115, Attention of Corporate
Trust Department, with a copy to the Owner at its
address set forth in Appendix II to the Participation
Agreement;

(b) if to the Lessee, at One Market Plaza, San
Francisco, California 94105, attention of Treasurer;
and

(c) if to the Vendor, at P. 0. Box 2258 (or if by
hand, Two Hopkins Plaza), Baltimore, Maryland 21203,
attention of Corporate Trust Department.

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

SECTION 22. SEVERABILITY

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

SECTION 23. EFFECT AND MODIFICATION OF LEASE

Except for the Participation Agreement and the
Indemnity Agreement, this Lease exclusively and completely
states the rights and obligations of the Lessor and the
Lessee with respect to the leasing of the Units and
supersedes all other agreements, oral or written, with




respect thereto. ©No variation or modification of this Lease
and no waiver of any of its provisions or conditions shall
be valid unless in writing and signed by duly authorized
signatories for the Lessor and the Lessee.

SECTION 24. THIRD PARTY BENEFICIARIES

Nothing in this Lease shall be deemed to create
any right in any person not a party hereto (other than the
Owner, the Vendor and the permitted successors and ass’gns
of a party, and, as to § 12.2 hereof, the Builder) and *his
instrument shall not be construed in any respect to br a
contract in whole or in part for the benefit of a third
party except as aforesaid.

SECTION 25. EXECUTION

This Lease may be executed in several counte.-
parts, such counterparts together constituting but one and
the same instrument, but the counterpart delivered to the
Vendor pursuant to the Lease Assignment shall be deemed to
be the original and all other counterparts shall be deemed
duplicates thereof. 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 acknowl-
edgments hereto annexed.

SECTION 26. LAW GOVERNING

The terms of this Lease and all rights and ohliga-
tions hereunder shall be governed by the laws of the State
of California; provided, however, that the parties shall be
entitled to all rights conferred by 49 U.S.C. § 11303 and
such additional rights, if any, arising out of the filing,
recording or deposit hereof and of any assignment hereof as
shall be conferred by the laws of the several jurisdiclions
in which this Lease or any assignment hereof as shall be
filed, recorded or deposited or in which any Unit shall be
located, and such rights, if any, arising out of the marking
of the Units.




SECTION 27. NO RECOURSE

Anything herein to the contrary notwithstanding,
each and all of the representations, warranties and
agreements herein made on the part of the financial
institution acting as Lessor are each and every one of them
made and intended not as personal representations, warran-
ties and agreements by said financial institution in its
individual capacity 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 such term is used in the Trust Agreement, and this
Lease is executed and delivered by the Lessor solely in the
exercise of the powers expressly conferred upon it as
trustee under the Trust Agreement; and no personal liability
or personal responsibility is assumed by or shall at any
time be asserted or enforceable against said financial
institution on account of any representation, warranty or
agreement hereunder of the Lessor, either expressed or
implied, all such personal liability, if any, being
expressly waived and released by the Lessee and by all
persons claiming by, through or under the Lessee.

SECTION 28. AGREEMENTS FOR BENEFIT OF OWNER
AND OWNER'S AND LESSOR'S ASSIGNS

All rights of the Lessor hereunder (including, but
not limited to, its rights under Sections 7, 9, 13, 14 and
17 and the right to receive the rentals payable under this
Lease) shall inure to the benefit of the Owner and any of
the Owner's assigns under the Trust Agreement and the
Lessor's assigns including the Vendor.

SECTION 29. TERM LESSOR

Whenever the term "Lessor" is used in this Lease
it shall apply and refer to the Lessor and any assignee of




the Lessor (including, so long as any CSA Indebtedness under
the CSA or interest thereon shall remain unpaid or any other
obligation thereunder be continuing, the Vendor).

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

ST. LOUIS SOUTHWESTERN RAILWAY
COMPANY,

by
[Corporate Seall

Treasurer
Attest:

Assistant Secretary
THE CONNECTICUT BANK AND TFI3T

COMPANY, NATIONAL ASSOCIATION,
as Trustee as aforesaid,

by e
[Seal] ZQZ%@@%Z<£ZE;‘
-~ Authorized ©fficer
Attest:

AN A

Authorized Officer




(2) 1If, after 30 days from the giving of notice
by the Lessee of the Lessee's election to purchase, the
Lessor and the Lessee are unable to agree upon a determina-
tion of the Fair Market Value of the Units, such value shall
be determined in accordance with the foregoing definition by
the following procedure: If either party to such determina-
tion 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 appointing a
qualified independent appraiser by mutual agreement. If no
such appraiser is so appointed within 20 days after such
notice is given, each party shall appoint an independent
appraiser within 25 days after such notice is give'., and the
two appraisers so appointed shall within 30 days after such
notice is given, appoint a third independent appr: ser. If
no such third appraiser is appointed within 30 days after
such notice is given, either party may apply to the American
Arbitration Association to make such appointment, and both
parties shall be bound by any appointment so made. Any
appraiser or appraisers appointed pursuant to the foregoing
procedure shall be instructed to determine the Frir Market
Value of the Units within 60 days after his or the.r
appointment. If the parties shall have appointed a single
appraiser or if either party shall have failed to appoint an
appraiser, the determination of Fair Market Value of the
single appraiser appointed shall be final. If three
appraisers shall be appointed, the determination of the
appraiser which differs most from the other two appraisers
shall be excluded, the remaining two determinations shall be
averaged and such average shall be final and binding upon
the parties hereto as the Fair Market Value. The appraisal
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
value and shall be in lieu of any judicial or other
procedure 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.

SECTION 17. RETURN OF UNITS UPON EXPIRATION OF TERM
As soon as practicable on or after the expiration

of the original or extended term of this Lease with respect
to any Unit and in any event not later than 30 days



therecafter, the Lessee will, at its own risk, cost and
expense, at the request of the Lessor, deliver possession of
such Unit to the Lessor upon such storage tracks of the
Lessee as the Lessor may reasonably designate, or, in the
absence of such designation, as the Lessee may select, and
permit the Lessor to store such Unit on such tracks for a
period not exceeding 120 days and transport the same upon
disposition of the Units, at any time within such period, to
any reasonable place on the lines of railroad operated by
the Lessee, or to any interchange point with a connecting
carrier for shipment, all as directed by the Lessor, the
movement and storage of such Units to be at the expense and
risk of the Lessee. During any such storage period, the
Lessee will continue the insurance required hereunder and
will permit the Lessor or any person designated by it,
including the authorized representative or representatives
of any prospective purchaser or user of such Unit, to
inspect the same; provided, however, that the Lessee shall
not be liable, except in the case of negligence of the
Lessee or of its employees or agents, for any injury to, or
the death of, any person exercising, either on behalf of the
Lesscr or any prospective purchaser or user, the rights of
inspection granted under this sentence. Each Unit returned
to the Lessor pursuant to this § 17 shall (i) be in the same
operating order, repair and condition as when originally
delivered to the Lessee, ordinary wear and tear excepted,
(ii) meet the standards then in effect under the Interchange
Rules of the Association of American Railroads and/or the
applicable rules of any governmental agency or other orga-
nization with jurisdiction, (iii) shall have been maintained
in accordance with the provisions of § 11.1 hereof and

(iv) have attached or affixed thereto any special device
considered an accession thereto as provided in § 11 hereof
and have removed therefrom any such device not so considered
an accession. During any such storage period the Lessee
shall maintain the Units in such manner as the Lessee
normally maintains similar units of railroad equipment owned
or leased by it in similar storage circumstances, which
maintenance shall in no event be to a standard lower than
that required by industry standards. The assembling,
delivery, storage and transporting of the Units as
hersinbefore provided are of the essence of this Lease, and
upon application to any court of equity having jurisidiction
in the premises, the Lessor shall be entitled to a decree
against the Lessee requiring specific performance of the
covenants of the Lessee so to assemble, deliver, store and
transport the Units.




SECTION 18. RECORDING

The Lessee, at its own expense, will cause this
Lease, the CSA, the CSA Assignment and the Lease Assignment
to be filed with the Interstate Commerce Commission pursuant
to 49 U.S.C. § 11303. The Lessee will undertake the filing
required of the Lessor under the CSA. The Lessee in addi-
tion will from time to time do and perform any other act and
will execute, acknowledge, deliver and file (and will refile
whenever required) any and all further instruments required
by law or reasonably requested by the Lessor or the Vendor
for the purpose of proper protection, to their satisfaction,
of the Vendor's and the Lessor's respective interests in the
Units, or tor the purpose of carrying out the intention of
this Lease, the CSA, the CSA Assignment and the Lea- .
Assignment; and the Lessee will promptly turnish to the
Vendor and the Lessor evidence of all such filings and an
opinion or opinions of counsel for the Lessee with respect
thereto satisfactory to the Vendor and the Lessor.

SECTION 19. INTEREST ON OVERDUE RENTALS

Anything to the contrary herein contained not-
withstanding, any nonpayment of rentals and other obliga-
tions due hereunder shall result in the obligation on the
part of the Lessee promptly to pay, to the extent legally
enforceable, an amount equal to interest at (i) 14-1/4% per
annum on such regéﬁ%%;and other obligations relating to the
CSA Indebtedness ii) the rate per annum which The Bank
of New York publicly announces as its prime rate as in
effect from time to time plus 1-1/2% ("Penalty Rate") on the
balance ot the overdue rentals and other obligations for the
period of time during which they are overdue, or such lesser
amount as may be legally enforceable.

SECTION 20. LESSOR'S RIGHT TO PERFORM FOR THE LESSEE

If the Lessee fails to perform or comply with any
of its agreements contained herein, the Lessor may (but
shall not be obligated to do so) upon notice to the TLessee
itself perform or comply with such agreement, and the amount
of the reasocnable cost and expenses of the Lessor incurred
in connection with such performance or compliance, together
with interest on such amount at the Penalty Rate, shall be
payable by the Lessee upon demand except as otherwise
provided in this Lease. No such performance or compliance
by the Lessor shall be deemed a waiver of the rights and



remedies of the Lessor or any assignee of the Lessor against
the Lessee hereunder or be deemed to cure the default of the
Lessee hereunder.

SECTION 21, NOTICES

Any notice required or permitted to be given by
either party hereto to the other shall be deemed to have
been given when mailed, first class, postage prepaid,
addressed as follows:

(a) if to the Lessor, at One Constitution Plaza,
Hartford, Connecticut 06115, Attention of Corporate
Trust Department, with a copy to the Owner at its
address set forth in Appendix II to the Participation
Agreement;

(b) if to the Lessee, at One Market Plaza, San
Francisco, California 94105, attention of Treasurer;
and

(c) if to the Vendor, at P. 0. Box 2258 (or if by
hand, Two Hopkins Plaza), Baltimore, Maryland 21203,
attention of Corporate Trust Department.

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

SECTION 22. SEVERABILITY

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

SECTION 23. EFFECT AND MODIFICATION OF LEASE

Except for the Participation Agreement and the
Indemnity Agreement, this Lease exclusively and completely
states the rights and obligations of the Lessor and the
Lessee with respect to the leasing of the Units and
supersedes all other agreements, oral or written, with




respect thereto. ©No variation or modification of this Lease
and no waiver of any of its provisions or conditions shall
be valid unless in writing and signed by duly authorized
signatories for the Lessor and the Lessee.

SECTION 24. THIRD PARTY BENEFICIARIES

Nothing in this Lease shall be deemed to create
any right in any person not a party hereto (other than the
Owner, the Vendor and the permitted successors and ass’gns
of a party, and, as to § 12.2 hereof, the Builder) and *his
instrument shall not be construed in any respect to br a
contract in whole or in part for the benefit of a third
party except as aforesaid.

SECTION 25. EXECUTION

This Lease may be executed in several counte.-
parts, such counterparts together constituting but one and
the same instrument, but the counterpart delivered to the
Vendor pursuant to the Lease Assignment shall be deemed to
be the original and all other counterparts shall be deemed
duplicates thereof. 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 acknowl-
edgments hereto annexed.

SECTION 26. LAW GOVERNING

The terms of this Lease and all rights and ohliga-
tions hereunder shall be governed by the laws of the State
of California; provided, however, that the parties shall be
entitled to all rights conferred by 49 U.S.C. § 11303 and
such additional rights, if any, arising out of the filing,
recording or deposit hereof and of any assignment hereof as
shall be conferred by the laws of the several jurisdiclions
in which this Lease or any assignment hereof as shall be
filed, recorded or deposited or in which any Unit shall be
located, and such rights, if any, arising out of the marking
of the Units.




SECTION 27. NO RECOURSE

Anything herein to the contrary notwithstanding,
each and all of the representations, warranties and
agreements herein made on the part of the financial
institution acting as Lessor are each and every one of them
made and intended not as personal representations, warran-
ties and agreements by said financial institution in its
individual capacity 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 such term is used in the Trust Agreement, and this
Lease is executed and delivered by the Lessor solely in the
exercise of the powers expressly conferred upon it as
trustee under the Trust Agreement; and no personal liability
or personal responsibility is assumed by or shall at any
time be asserted or enforceable against said financial
institution on account of any representation, warranty or
agreement hereunder of the Lessor, either expressed or
implied, all such personal liability, if any, being
expressly waived and released by the Lessee and by all
persons claiming by, through or under the Lessee.

SECTION 28. AGREEMENTS FOR BENEFIT OF OWNER
AND OWNER'S AND LESSOR'S ASSIGNS

All rights of the Lessor hereunder (including, but
not limited to, its rights under Sections 7, 9, 13, 14 and
17 and the right to receive the rentals payable under this
Lease) shall inure to the benefit of the Owner and any of
the Owner's assigns under the Trust Agreement and the
Lessor's assigns including the Vendor.

SECTION 29. TERM LESSOR

Whenever the term "Lessor" is used in this Lease
it shall apply and refer to the Lessor and any assignee of




the Lessor (including, so long as any CSA Indebtedness under
the CSA or interest thereon shall remain unpaid or any other
obligation thereunder be continuing, the Vendor).

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

ST. LOUIS SOUTHWESTERN RAILWAY
COMPANY,

by
[Corporate Seall

Treasurer
Attest:

Assistant Secretary
THE CONNECTICUT BANK AND TFI3T

COMPANY, NATIONAL ASSOCIATION,
as Trustee as aforesaid,

by e
[Seal] ZQZ%@@%Z<£ZE;‘
-~ Authorized ©fficer
Attest:

AN A

Authorized Officer




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

On this day of 1984, before me
personally appeared , to me personally
known, who, being by me duly sworn, says that he is the
Treasurer of ST. LOUIS SOUTHWESTERN 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]

My Commission expires

STATE OF CONNECTICUT,)
) ss.:
COUNTY OF HARTFORD, )

On this /x4 day of OC# 1984, before me
personally appeared V7. “--rschog to me personally
known, who, being by me duly sworn, says that he is an
Authorized Officer of THE CONNECTICUT BANK AND TRUST
COMPANY, NATIONAL ASSOCIATION, that one of the seals affixed
to the foregoing instrument is the seal of said national
association and that said instrument was signed and sealed
on behalf of said national association 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 national association.

lgf(u/ 0 /;)’Lj_{ 2 6Y~—

Notary Public
[Notarial Seal]
RUTH A A, ‘1‘""'\- .

My Commission expires }OTA .
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APPENDIX B TO LEASE

Basic Lease Rates

Percentage of

Date Purchase Price*
- 8/1/85 4.4962
2/1/86 4.4962
8/1/86 4.4962
2/1/87 4.,4962
8/1/87 4.4962
2/1/88 4.4962
8/1/88 4.4962
2/1/89 4.4962
8/1/89 4.4962
2/1/90 4.4962
8/1/90 4.4962
2/1/91 4.4962
8/1/91 5.4952
2/1/92 5.4952
8/1/92 5.4952
2/1/93 5.4952
8/1/93 5.4952
* 2/1/94 5.4952
8/1/94 5.4952
2/1/95 5.4952
8/1/95 5.4952
2/1/96 5.4952
8/1/96 5.4952
2/1/97 5.4952
8/1/97 5.4952
2/1/98 5.4952
8/1/98 5.4952
2/1/99 5.4952
8/1/99 5.4952
2/1/00 5.4952

* As defined in paragraph 4.1 of the CSA.
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APPENDIX C TO LEASE

Casualty Values

Casualty Percentage of
Payment Dates Purchase Price*
8/1/85 108.63154
2/1/86 106.02388
8/1/86 108.30469
2/1/87 104.42692
8/1/87 105.81546
2/1/88 100.64692
8/1/88 101.03497
2/1/89 94,54121
8/1/89 93.86937
2/1/90 87.20341
8/1/90 86.33609°
2/1/91 83.54867
8/1/91 81.55831
2/1/92 77.76095
8/1/92 75.55731
2/1/93 71.69994
8/1/93 69.27240
2/1/94 65.35093
8/1/94 62.68503
2/1/95 58.69395
8/1/95 55.77453
2/1/96 51.70802
8/1/96 48.51913
2/1/97 44.37105
8/1/97 40.89588
2/1/98 36.65974
8/1/98 32.88056
2/1/99 28.54955
8/1/99 24.,44766
2/1/00 20.00000

* As defined in paragraph 4.1 of the CSA.
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