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Dear Mr. Bayne:

L
INTERSTATE
TERSTATE COMMERCE cammisSION COMMERCE Commssion

October 15, 1984

On behalf of The Baltimore and Ohio Railroad Company, I
submit for filing and recording, under 49 U.S.C. §11303(a) and

the regulations promulgated thereunder, the &we- enclosed executed
originalgVof each of the following primary documents:
~cnd LNt fred 1wl dop

1. "Lease of Railroad Equipment."

2. "Assignment of Lease."

The parties to these transactions are as follows

o - =1
The Baltimore and Ohio Railroad Company & “ T o
100 North Charles Street oo
Baltimore, Maryland 21201

The Connecticut Bank and Trust Company, 3

National Association - as Trustee for e
[ Owner, and as Lessor
; One Constitution Plaza

%i [t
&<
Hartford, Connecticut 06115 -
Q Mercantile-Safe Deposit and Trust Company
R - as Agent
. 2 Hopkins Plaza
N Baltimore, Maryland 21201
i;. The equipment covered by the enclosed documents is as
\\ set forth below:
o AAR Mechanical No. of Reporting Car
Car Type Designation Units Marks Numbers
526" 100 ton
gondcla cars GB 1000 GONX 350000 -

350999
Please cross-index this filing under the name Railgon
Company.
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Honoratle James H. Bayne

Enclosed is a check in the amount of $20, $10 to pay the
recording fee for the instant documents and $10 to cover the
requested cross-indexing fee.

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

"Lease and Assignment of Lease relating to
1000 52'6" 100-ton capacity gondola cars
numbered GONX 350000 - 350999."

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

Very truly yours,

T. D. Marion

Agent for The Baltimore
and Ohio Railroad Company
for the purpose of this
filing.

('0(’)11:";:';

Honorable James H. Bayne
Secretary
Interstate Commerce Commission
Washington, D.C. 20423

Enclosures
TDM/ grio

BY HAND
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LEASE OF RAILRCAD EQUIPHMENT

Dated as of October 15, 1984

Between
THE BALTIMORE AND OHIO RAILROAD COMPANY, lecssee
and

THE CONNECTICUT BANK AND TRUST COMPARY,
NATIONAL ASSOCIATION, Trustee

Covaering

1000 52° 6™ 100-ton Capacity
Fixed End Gondola Cars

. w -

. [ A}
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LEASE OF RAILROAD EQUIPMENT, dated as of
October 15, 1984 (this "Lease"), between THE BALTIMORE AND
OHIO RAILROAD COMPANY, a Maryland corporation (hereinafter
called the Lessee), and THE CONNECTICUT BANK AND TRUST COM-
PANY, 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 Owner-Trustee) acting under certain Trust Agree-
ments, dated as of October 1, 1980 and February 1, 1981, as
amended (hereinafter called the Trust Agreement), with GEN-
ERAL ELECTRIC CREDIT CORPORATION (hereinafter called the
Owner) .

WHEREAS, the Owner-Trustee entered into three con-
ditional sale agreements, one of which is dated as of
July 1, 1980, one of which is dated as of October 15, 1980,
and one of which is dated as of February 1, 1981, as amended
(as such agreements relate to the Units (as defined below)
covered hereby to be hereinafter individually and collec-
tively referred to as the Security Document) with the manu-
facturers 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, in each case, an Agreement and Assignment
(hereinafter individually called an Assignment and collec-
tively the Assignments); and

WHEREAS, the Owner-Trustee entered into three par-
ticipation agreements, one of which is dated as of July 1,
1980, one of which is dated as of October 15, 1980, and one
of which is dated as of February 1, 1981 (such agreements,
as amended, to be hereinafter individually and collectively
referred to as the "Participation Agreement"); and

WHEREAS, the Owner-Trustee has leased the equip-
ment delivered and accepted and settled for under the Secu-
rity Document to Railgon Company (hereinafter called
Railgon), under Leases of Railroad Equipment dated as of
July 1, 1980, October 15, 1980 and February 1, 1981 (herein-
after individually and collectively called the Original
Lease); and



WHEREAS, th: Lessee desires tc lease frcam the
Owvner-Trustee 1000 units of eguirmeént subject tc the Origi-
nal Lease as are further described in Schedule R hereto at
the rentals and further terms and upcn the conditions here-
inafter provided (such units cf equirment belng hereinaf ter
calle? "Units™); and

WHEREAS, Railgon has agreed to delete such Units
from the terms and concitions cf the Original Lease; and

WHEFEAS, th= Owner-Trustde will assign this Lease
for skcurity to the Vendcr pursuant to =2n Assignment of
leaase (herelinafter called the lease Assignment) ard the
Lossed will consent to the lease ARssignment pursuant to a
" Lassa®®s Consant (hereinafter called thz Consent);

NOW, THEREFORE, in consideration of the rentals to
be paii and the covenants hereinafter mentioned tc be kept
and performed by the lassee, the Owuner-Trustce hereby leases
the Units to the lLessee, consisting cf 1000 Units of the
equiprent which vere still subject tc the Original Lease as
of théd date hereof, as shown on Schedule A hereto, upon the
following terms and conditions:

S1. Abatements, Reductigps apd _Set-0ffs. This
lease Is a net lease. Lessea's obligation to pay all rent-
als and other amcunts hereunder is atsclute and uncondition-
al and, excert as herein provided, the lesses shall not be
entitied to any abatement of rent, reduction thereof or set-
off against rent, including, but not limited to, abatements,
reductions or s2toffs due or allegad to bz du2 by reason of
any past, present or future claimes of the Lassee a2gainst
Rallgon, the Ovner or the Ovner-Trustee vhether under this
lLease; under the Security Document or oth:rwise, including
tha Lessea's rights by subrogaticn thereunder against the
Vandor or otherwise; nor, except as cthsrwlise expressly pro-
videi herein, shall this Lease terminate, or the respective
obligations cf tha Owner-Truste: or the lLesscze be otherwise
affdcted, by reason of any defect in sr damage to or loss of
possession er loss of use or destructicon of all or any of
the Unlts from whatsoever cause, including, but nct limited
to, any liens, encumbrances or rights of others with respeact
to any of the Units, the prohibition of or other restriction
against the lessee's use of all cr acy of the Units, the
intérfarence with such use by any person or antity, the
invaliiity cor unenforceability or lack cf due authcrization



of this Lease, any insolvency cf or lankruptcy, reorganiza-
tion or similar proceeding against the lLessee, cr for any
othdr cause whather similar or dissimilar to the foregoing,
any present cr future law to the contrary notvithstanding,
it being the intention of the parties hereto that the rents
and other amounts payable by the lLeéssee hereunder shall con-
tinu= to be payable in all events in the manper and at the
tinds herein provided unless the obligation to p&y the same
shall be terminated pursuant tc the express rrovisions of
this Lease; provided, howaver, that notwithstanding anything
to the contrary in this Section 1, Lzssee's cbligetion to
pey all rentals and other amounts heraunder shall be subject
to abatement or reduction if, and to the extent that, the
Lasgsed shall lose its right to th2 pcssession, enjoyment,
and use of any of the /nits as a rasult of any incsolvency,
bankroptcy, reorganization or similar proceading against
Rajlgen or against the Owner or thé Cwner-Trustee. To the
extant permitted by applicable law, the Lesses hereby wvaives
any and all rights which it may now have or which at any
timeé hereafter may be confarred upon it, by statute or
othérwise, tc tarminate, cancasl, quit or surrender the leaso
of any of the Units except in accordance with the expreaess
terms hereof. Each rental or cther payment nade by the
lesse® hereundar shall be final and the Lessee shall not
snak to raccvaer all or any part of such payment from the
Owndr~Trustee, the Owner or the Vendcr for any reeson what~-
soever.

$2. Delivery and Acceptance of Units. The Ovner-
Trustee will cause the Units tc b2 delivered to the lessee
at the place or places in the United States cf America
specified in Annex A hereto, freight charges, i1f any, to be
: ‘pald, &n acccrdance with the teras and conditions of
Railaon's Form G Contract with the Lassee but not, in any
event, by the Lessee. Upon such delivery, the lessee will
cause an inspector of the Lessea to inspect =ach Unit, and
if such Unit is found to b2 accertable, tc accept dalivary
of such Unit and axecute and deliver to the Owner-Trustez =
certificate of acceptancz and delivery (hsreinafter called
tha "Fartificate of Accartance™) stating that such Unit has
been inspected and accepted on behalf of the Lesse2 on the
dateé of such Certificate of Acceptance and is marked in
accorlance with $5 hereof, whereupon such Unit shell be
deaemed toc havs been deslivered to and accepted by tha Lassece
and shall be subject thereaftar to all thz terms and condi -
tions of this Lease. .



§3. Rentals. The Lessea agrees to pay to the
Ovneér~Trustee, as rental for each Bnit subject to thils
Lease, 32 consecutive semiannual payments, payable in
arrears. Each of the first eicht samiannual payments shall
be in the anmcunt of $866.875 per Unit and each of the re-
maining 24 semiannual jayments shall be in the amcunt of
$1,916.25 per Unit., Semiannual rent shall be due and pay-
abléa and shall be paid on April 15, 1985 and there¢after on
each Rpril 15th and October 15th thrcugh and including
Oc tobgdr 15, 2000; providsd, howevaegz, that if such semiannual
payment date is not a business day such rent shall be due
and payable and shall be paid ¢cn the business day n2xt suc-
ceeding such semiannual payment date. The term "rusiness
day” as usad her~in m2ans any calandar day, excluding
Saturdays, Sundays, and on any other day in which banking
institutions in Baltimore, Maryland, New York, Newv York or
Hartford, Ccnnecticut are authorized or obligated to remain
Closed.

For so long as the Security Dccument shell remain
in déffact, the Owner-Trustee irrevocably instructs the
Lossad to make all the paymantes due the Ownsr-Trust=e pro-
viddd for in this lease (other than payments which by the
express terms of §S6, 9, and 17 of this Lease are payable
dirdctly to the Owner-Trustes or the Ownar) to the Yendor,
for the account of the Owner-Trustde in its capacity as
trustee, in care of the Vendor, with instructions to the
Yendor (a) first to apply such payaents to satisfy the obli-
gations of the Owner-Trustee under th> Sacurity Dccument and
the Participation Agreement kncwn to the Vandor tc be due
and payable thereunder on the date such payments ara due and
payabie hereunder and (b) sacond, so long as no event of
“ default under the Security Document shall have occurred and
be continuing, to pay any balance proaptly tc the Owner-
Trustbe or tc the order of the Owner-Trustee in immediately
available funds at such place as the Dwner-Trustece shall
specify in writing.

The lLessee agr-es to maka zach payment rrovided
for herein as contemplat2i by this $3 in immediately avail-
ablé funds at or prior to 11:00 a.m. in the city whare such
payeent is tc b2 made.,

S4. Term of lLease. The term of this Lease as to
each Onit shall commaence as of the date herecf and, subjact
to the provisions of §§87, 10 and 13 herecf, 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 tara of thies lease.

Netwithstanding anything tc the contrary contained
hergin, all rights and obligations of the Lessee under this
Leas2 and in and to the Units are subject to the rights of
the VYendor under the Security TCocument and the lezse Assign-
ment; provided, hovaever, that, sc long as no Event of
Default hereunder, or ah evant that with the passage of
time, or the giving of nctice, or both, would cernstitute an
Event of Default, shall have occurred and be continuing, the
Vandor shall not interfere with theé lessee's possession,
enjoyment and use of the Units.

£. Idepntification Marks. The Lessee vill cause
each Unit tc be renumbered with its identifying number as

sat ferth in Schedule A hereto, or in the case of any Unit
not there listed such identifying number as shall be set
forth in any zmendment or supplement hereto axtending this
Lease to cover such Unit, 2nd will keep and maintein,
plaindy, distinctly, pernmanently and conspicuously marked on
@aach side of each Unit, in letters nct less than cne inch in
height, the words, “Ownership Subject to a Security Agree-
mant Filad with the Interstate Commerce Commission®, or
othdr appropriate words designated by the Owner -Trustze,
with appropriate changes therecf and additions thereto as
from time to time may be reguired by law or reasonably re-
quested in order to protect the Owner-Trustee's title to and
the Véndor's security interest in such Unit and the rights
of th# Ovner-Trustee under this Lease and of the Vendor
undedr the Security Document. The lessee will not place cr
parmit any such Unit to be placed in operation or exercise
any control cr dominion cver the shme until such rame and
words shall have been so marked on both sides thereof and
will replace or cause to be rerlaced prcmptly a2ry such name
and words which may be removed, defaced, obliterated or
destroyed. The Lessee will not chiange cr permit toc be
changied the identifying number of any Unit unless and until
(1) a statement of newv number ¢r numbers to be substituted
therefor shall have been filed with the Vendcr arnd the
dwner~Trustee and filed, recordad and deposited by the
lessee in all public officas where this Lease and the Secu-
rity Document shall have bean filed, recorded and deposited



and (11) the Lessee shall have furnished the Vendcr and the
Ownear~Trustee an oplnion of counsel to the effect that such
statement has been so filed, reccrded and derosited, such
filing, reccrdation and deposit will prctect the Vendor's
and the Owner-Trustee's interests in such Units ard no
filinog, recording, deposit or giving of notice with or to
any other federal, state or local government or agancy
thereof 1s necessary to protect the interests of the Vendcr
and the Cwner-Truste« in such Units.

Ths Units may be lettered with the names or ini-
tials or other insignia customarily used by the lessee or
its a2ffiliates on railroad sequipment used by it of the same
or simtlar type for convenience cf ideantification of its
right to use the Units under this Lease, and the Units aay
be lettered in an appropriate mannar for convenierca of
identlficaticn of the interest of the Lessee therein.
Except as abcve provided, tha lassee will not allow the nanme
of any person, association or corporation to be rlaced on
any Unit as a designation that might be interpreted as a
claim of ownership.

§6. Taxes. The Lassaee agrees to pay, and to
inddnnify and hold the Owner-Trustde (in both its individual
and fiduclary capacities), the Owner, the Vendor, the Inves-
tors and the trust estate held by the Quner-Trustce under
the Trust Agreement and by the Vendor under the Security
Documiént (each such entity to be indemnified to be referred
to as an "Indeanitee”™ and collectivaely as the *"Indemnitees®)
harmless from, all taxes, assessm2nts, fees and charges of
any bature whatsoever, tcgether with any penalties, fines,
additlions tc tax or interaest therepn, howsoever imposed,

- whethier levied or imposed upon any of the Indemnitees, or

othdérwise, by any federal, state or local govermnment or gov-
arnmnental subdivisior in the United States or by any foreign
country or sutdivision tharaof, upon or with respect to:

any Unit or 2ny part thereof; tha ownerchip, delivery, leas-
ing, possessiscn, use, operation, transfer of title, return
or other disposition thereof; the rentals, receipts or earn-
ings »2rising theraefrcm; this lease, tha lease Assignment,
the Consent, the Trust Agreeme2nt, the Participaticn
Ageamitnt, the Security Document or the assignment of the Se-
curity Document (2ll of such dccuments tc be referred to
collettively as the "Financing Documants”) and any payment
made pursuant to any such agreement, ¢r the rrorerty, the
incomiz or other proceeds received with respect to property



held in such trust estate or by the Vendor under the Securi-
ty Dotument, (all such taxes, assessments, fees, charges,
penalties, fines, additions toc tax and interest imposed as
aforasaid being hereinafter called "Taxes™); excluding,
howdyer: (1) any Taxes of the United States or of any state
or political subdivision therasof and (if and to the extent
that any Indemnitoce is indemnified by Railgon pursuant to
Paragraph 9 cf the Participaticn Agreement) cf any foreign
country or of any subdivision thereof, imposed on or mea-
surdd solely by the gross or nst inccme or axcess profits cr
based on carpital 2mployed if the tax is ip lieu of a tax
imposed on or measured by such gross or net inccme or excess
profits of the Owner-Trustee (in its individual capacity),
or th#® Owner, th2 Invaestors or the Véndcer (in its individual
capacity) other than Taxes arising out of or imposed in re-
spect of the receipt of indemnification payments rursuvant to
this Lease; (il) any Taxes impcsed as a direct result of a
voluntary transfer or other voluntary disposition by the
Ovneér or any transfer or disposition by the Cvwner resulting
from bankruptcy or other proceedings for the relief of
debtors in which the Owner is the debtor, whether voluntary
or imnmoluntary, of any interest in any Unit cr interest in
rentaids under this lLease, 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; (111) any Taxes imposed on or measured by
any trustee cr agency fees or compensation received by the
Owner~Trustee or the Vendor; and (iv) any Taxes which are

imposed on or mmasured sclely by the grcss or net income or

basdd on capital employed if the tax is in lieu of a tax
imposed on cr measured by such gross or net income or excess
profits of the Owner-Trustee, the Investors or the Yendor,
if an@ to the extent that such Taxds are in substitution for
or relduce the Taxes payable by any other person which the
Le2ssee has nct agreed to pay or indemnify against pursuant
to thils §6; provided, howavar, that the Lessse shazll not be
ragulred to ray any Ta :es during the pericd it mey be con-
t2sting the same in the manner provided in the next suc-
ceediny paragraph. The lessee further agrees to ray on or
bafore the time or times prascridbad by law any tex imposed
on or measured solely by tha gross or net income cf the
Lesisee (or the affiliated grour, within the seanirg of Sec-
tion Y504 of the Internal Revenue Code of 1954, as amended,
of which the lassae is a membar), under the lawve cof the
United States or of any state or political subdivision
theresf, or of any foreign country or subdivisior thereof



which;, 1f unraid, might result in a lien or cther encum-
branceé upon any Unit; prcvided, however, that ths Lessee
shall not be required to pay any such tax during the pericd
it may be contesting the same in good faith by appropriate
proceedings.

If claim is made against any Indemnitee for any
Taxds indemnified against under this §6, such Indemnitee
shall promptly notify the Lessee. If reasonably requested
by thk lessee in writing, such Indemnitee shall, upon re-
ceipt 5f any indemnity satisfactory to it for 211 costs, ex-
p~nses, lossss, l2gal and accountants® fees and dis-
bursements, renalties, fines, additions to tax and interest,
and at the expense of the Lessee, contest in gced faith the
validity, aprlicability or amount of such Taxes Lty
(2) reésisting payment thereof if possible, (b) not paying
the same except under prctest, if prctest is necessary and
proper, and (c) if payment is made, using reasonable efforts
to obtain a refund thersof in appropriate administrative or
judicial proceedings, or both. Thé lassee 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 cr actions relating teoc such contest shell be com-
menced (nor shall any pleading, moticn, brief or other paper
be submitted cr filed in the name of such Indemnitee, in any
such proceeding or action) without the prior written consent
of suth Indemnitea, as the case may be. If such Indsmnitee
shall obtain a refund of all or any rart of such Taxes pre-~
viously reimbursed by the Lessee in connecticn with any such
cont2st or an amount representing intarest thereon appli-
cable to the amount paid by the lesse2 and the period of
such payment, such Indemaitee shall pay the lessee the
amount of such refund-or interest net of expenses; provided,
howdver, that no Event of Defauvlt and nc event which with
notice or lars2a of time ¢r both would ccnstitute an Event of
Dafault shall hav> occurra24 and b3 continuing.

In case any report or raturn is required to be
madd with respect to any obligation cf the lLessee under this
S6 or arising out of this §6, except obligations resulting
from the seccnd sentence of the first paragraph of this $§6,
the Lissee shall either make such regort or returr in such
mannerr as will show the interests of the Owner-Trustee in
the Units, or shall promptly nctify the Owner-Trustee, the
Owner and the Vendor of such requirem2nt and shall make such
report or return in such manner as shall be satisfactory to



the Ownar-Trustee, the Owner and the Vendor. All costs and
expdnses (including legal and accountants® fees) cf
preparing any such return or report shall be borne by the
Legsed. .

All the obligations ¢f the Lessee under this $6
shall survive and continue, but cnly with respect to periods
included in the term of this Lease, notwithstanding payment
in full of all amounts due under the Security Dccument or
the termination of this Lease. 2All amounts rayable by the
lLessee pursuant to this §6 shall be payable directly to the
indemnified party entitled to indemnification, except to tha
2xtaent paid diractly to a governmantal agaency or taxing
authority as part of Lessee's raport of railroad rolling
stock for state and local ad valcrem taxes and as to state
and 19cal sales and use taxes, pursuant to direct pay per-
mits now held or hereafter obtained by the lLessee or other-
wisd, and except to the extent that the Lessee nov holds or
hereafter obtains exemptions from state and local sales and
use taxes which may otherwise be applicable. The foregoing
indémnitias by tha Lessae shall not constitute a guarantce
by the Lessee of the payment of any installment of principal
or interest payable under the ‘Security Document c¢r a guaran-
tee of the residual valua of the Units.

The Lassee shall maintain such reccrds in accor-
dance wlth its recordkeeping practices in respect of the
Units as it would be required to maintain if the lessee vere
th2 ownar of th2 Equipment for Federal income tax purposs#s,
and shall furnish promptly, upcn regquaest, such records arnd
othér information and data as are normally available to the
Lesse®e and which the Owner-Trustee, th2 Vendor or the Owner
‘rTeasonably may require to permit compliance with the re-
quirements of any taxing authorities. Neither the Lessee
nor =2ny affiliata2 will at any time take any action.or file
3Iny raturns or other documants inconsistent with the traat-
m2nt of the lesase as a le2as2 fcr Fedzral inccme tax purpoc-
2S5,

The amount of rentals payable hereunder are based
‘on the assumption that the Owner, as the owner c¢f the Units,
will tontinue to be entitled tc such daducticns, credits and
other benefits as are provided by the Internal Revenue Code
and state and local taxing statutas to an owner of property,
including, without limitation:



(A) a credit under Section 38 ¢f the ccde equal
to 10 percent of the Onver's original cost of the Units
Xthe "Investment Craedit™):

(B) with respect to Units originally leased under
& lLease of Railroad Equipment dated as of October 15,
71980, a depreciation allowance for each Unit beginning
in 1980 and computed on the basis c¢f the dcultle
Jeclining balance method, changing to the s=um of the
yasars-diqits method and than 40 the straight-line
mathod in the years determined ty the Owner as provided
by Section 167(b) of the Internal BRevenue Ccde and Reg.
$1.67(2)-(11)(c)(1)(11i), and an asset depreciation
period within the asset depreciaticn range specifiad
for rallroad equipment in Asset Guideline Class
Ko. 00.25 of Revenue Procedure 77-10, pursuant to Reg.
$1.167(2)-11(b)(4); and will be =2ntitled to make the
election to reduce gross salvaga undar
Saction 167(£)(1) of the Code (the "Depreciation Deduc-
tions®); and '

(C) with respect to Units originally leased under
& lLease cf Railroad Equipment dated as c¢f February 1,
¥981, deductions under Section 168 of the Code with re-
spect toc the Owner's original cost, beginning in 1981
and calculated using the porcentagss sat forth in
Section 168(b)(1) of the Code for "S-year rroparty"”
Kthe "Ccst Recovery Deductiocns™).

If by reason of any act of commission cr omission
(vhéther pernitted or required by this lease), any misrepre-
sentation, breach cf any agreement, covenant, or warranty
contalned herein or any exhibit thdreto, on the part of the
Lossa®e, or any sublessee or assignee cf tha lessee, the
Owner shall lcse the right to claim, shall nct clzim (as tha
r2sult 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 disallowance of, or shall be re-
quired to recapture, all or any porticn of the Investment
Credit, the Dapreciation Deductions or the Cast Recovery
Desductions, ¢r shall be raquired to treat any item of
incomk, deduction or credit relating to the Units as derived
from, or allocable to, scurces outside the United States
(any such event hereinafter referred to as a "Loss®), the
Ownér shall give to the lessaa nctice of such less

10~



accompanied by a written statement describing in reasonable
detail the Loss and the computation of such amount as shall,
in the roasonable opinion of the Owner, if paid on the next
succeeding rental payment date subsequent to the Loss, cause
the Owner's after-tax economic yislds and cash flcows (com-
puted on the same assumptions, including tax rates, as were
utilized by tha Ownar in originally evaluating this transac-
tion) to equal the after-tax economic yields and cash flows
that would have been realized by the Owvner if such Loss had
not obtcurred, and the Lessee shall pay such amount to the
Owneér on that data. The amounts payable pursuant to this
paragraph shall ba calculatad baszd ca the assumption that
the Owner has sufficieant income such that it is fully tax-
able at the tax rates set forth in the applicable schedule,
regardlass of ths actual taxes paid by the Ovwner in any par-
ticular tax year. The Lessa2e shall not be required to
indémnify 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 reflacted in such Casualty
Yalue’

The Ovner shall give the Lessee notice thereof if
the Internal Revenue Service proposes an adjustment in the
Feddral income taxes of the Owner for which the lessee would
be reguired tc indemnify the Owner, and if the amount of the
indempity which the Lessa2e would bé required to pey exceeds
$100,000, then, if requested by the lasse= in a timely writ-
ten request, the Owner shall request an orinion of indepen-
dent tax counsel selected by the Owner, the cost of wvhich
shall be borne by the Lessee, as to whather the baesis in law
and in fact in favor of 2llowance of the itaenm prcposed to be
ad jasted outweighs the basis in law and in fact tc the con-
~trary® If the opinion is to that effect and if the lessece
promptly requests the Owner to 40 so, the Ovner shall in
good Ffaith centest the proposad adjustmsent; rrovided,
howéykr, that Tax Counsel shall determine in its sole dis-
cretion the naturs= of all action to b2 taken to contest any
such proposed adjustmant including (A) whether ary such
action shall initially be by wvay of judicial or adainistra-
tivé proceedings, or both, (B) whethar any such rproposed
2djustmant shall be contested by resisting payment therect
or by paying the same and seeking a refund therecf, and
(C) if the Cwner shall undertake judicial actior with re-
spect to such proposed adjustment, the court or other judi-
cial body before which such action shall be commencaed. The
Owndr shall have full control over any Contast pursuant to
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this paragrarh, and shall not be required to appeal an ad-
verse determination by any court. At any time, vhether
before or after commencing to take any action pursuant to
this paragrarh, the Owner may, with respect to the proposed
adjustaent or any portion thereof, decline to take such
action by nctifying the lLessee in wvriting that the Lessee is
reliewed of its obligaticn to indemnify the Cwner with re-
spect to the portion thereof acs to which it declined to take
such a2ction as may be specified in such notice, and shall
raphy the amcunts advanced by the lessee, if any, with r=-
spect to such adjustment, together with intarest thereon at
the Prime Rat=.

The Onvwer shall not ta required to take any action
pursuant to the preceding paragraph unless apd until the
Lesse2 shall have agreed to indemnify the Owner in a manner
reasonably satisfactory to ths Ovner for any liability or
loss which the Owner may incur as a result of contaesting tha
proposed adjustment and shall have agreed to pay the Owner
on derand all costs and expenses which the QOvner may incur
in connection with contesting the proposed adjustment
(inclnding reasonabls fees and disbursements of cocunsel 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 intcrest-free
basis to the Owner an amocunt =2qu2l on an after-tax basis tc
the sum of any tax, interest, penalties and additions to tax
wvhich are required to be paid, at the time such arounts are
paid by the Owner. Upon receipt by the Owner of & refund of
any asounts r2id by it in raspect of which it shall hava
been raid an amount by the Lessee pursuant tc the foregoing
sentence, the Owvner shall repay to the lessee the amount of
"'such refund together with any interest received by it on
such amount.

For purpos=2s of this Secticn, the term "the Owner®
shall include any affiliasted group of which the Cwnar is, or
m2y becoma, 2 mamber if consclidated,. joint or ccrbined re-
turns are filed for such affiliated group for Federal, state
or lotal income tax purposes.

$7. PRayment for Casuyalty Cccurrences: Jnsyrance.
In the event that any Unit shall bé or become vorr out,
lost, stolen, destroyed, irreparably darmaged, or rermanently
ra>ndered unfit for usa from any cause whatsoever, or taken
or roguisiticned by condemnaticn or ctherwise resulting in
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{0,
loss of possessiocn by the Lessee for a period of 90 consecu-
tive days, except requisition for usz by the United States
Govérnment fcr a period not in excess of the ther remaining
term of thls lease (such occurrences being hereinafter
callel Casualty Occurrences) during the term of this lease,
or until such Unit shz21l have teen returned in the manner
provided in $11 or §$14 h:ereof, the Lessee shall promptly and
fully notify the Owner-Trustee and the Vendor with respect
theret>., On th~ semiannual payment date next succeeding the
dalivary of such notice (or, in tha evant 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 cr will
expfre within 15 days aftnr delivary of such notice, on a
daté within 15 days of such delivery ("Casualty Payment
Date™), the Lessee shall pay to the Ovner-Trustee an amount
equAl to the rental paymant or payments in respect of such
Unit due and payable on such Casualty Payment Date plus a
sum equal to the Casualty Value (as hereinafter defined) of
such onit as of the rental payment date which first follows
the attual date of thas Casualty Occurrence (regardless of
the date on which the determination that such Upit suffered
the Casualty Occurrence is made sué¢h rental paymert date
being hereinafter called "Calculation Date®). Upon the
m2king of such payment by thae lessé= in respect of any Unit,
the réntal for such Unit shall cease to accrue as of the
Casualty Payment Date, the tere of this Lease as to such
Unit sh211 terminate and (excert in the case of the loss,
theft or comrplete dastruction ¢f such Unit) the Owner-
Trustee shall be entitled to reccvér possession of such
Unito :

‘ : --1f the Casualty Payment Date shall be after the
term of this lease in respect c¢f such Unit has expired, no
rental for such Unit shall accrue after the end cf such term
Put tha Llessea, in addition to paying the Casualty Valus for
such Unit, sh2ll pay interest thereon from the erd of such
term td> the Casualty Payment Date At a rate gqual to the
rate (the "Prima Rate”) publicly annocunced from time to time
by Morgan Guaranty Trust Company as its base lending rate
for its most credit-worthy corrorata customars.

The Owner-Trustee hereby appoints the lessee its
agent to disros2 of any Unit sufferirg a Casualty Occurrence
or Anry.component thereof before and after the expiration of
this Lease, at the best price cbtainable on an “as 1s, where
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is” basis. Frovided that the lessee has previously pald the
Casuaity VYalue tc the Owner-Trustea and is nct in default
hereunder or there exists no event which after notica or
lapse 5f time or both would become a default hereunder, the
Lessee shall be entitled to the proceeds of such sale to the
extdnt they do not exceed the Casualty Value of such Unit,
and shall pay any excess, less reasonable expenses incurred
in connection therewith, to tha Owner-Trustee.

The Casualty Value of ea¢h Unit as of the Calcula-
tion Date shall be that percentage of the Purchase Price (as
sat forth in Schadule B hereto) of such Unit as is set forth
in Schedule F herato opposite such date.

In th=2 event of the requisition for uvuse by the
United States Government of any Unit during the term of this
Laase or any renewal thereof, unlasss such requisition shall
constitute a Casuvalty Occurrence, all of the Lessee’s obli-
gations under thils lLease with respdct t¢ such Unit shall
continue to the same extent as if such requisition had not
occurred, except that i1f such Unit is returned by the
Govérnment at any time after the end of the term cf this
Lease or any renewal thereof, the lessae shall be obligated
to return such Unit to the Owner-Trustee pursuant to S$11 or
$14, as the case may be, promptly upcn such return by the
Govérnment rather than at the end of the teram of this lLease
or any renewal thareof, but Lessee shall in all other re-
spects comply with the provisicns pf said §11 or S14, as the
casg nay be, with respect.to such Unit. All payments re-
ceivel by the Owner-Trustee or the Lassee frcm the Govern-
ment for the uss of such Unit during the term of this lease
or any renewal thereof shall be paid over to, or ratained
by, the lessee provided no Event of LCefault (or other event
vhich after notice or lapse of timed or both would become an
Event of Default) shall have occurrad and be continuing; and
all payments racelved by the Owner-Trustea or the lessee
fronm the Government for the use cf such Unit after the ternm
0of this lease or any renawal thereof, shall be paid over ¢to,
or retainad by, the Cwner-Trust=se.

Except as hereinabove in this §7 provided, the
Lessed shall not be released from its obligations hereunder
‘in ¢h® event o0f, and shall bhear tha risk of, any Casualty
Occurrence tc any Unit from and after delivery arnd accap-
tance thereof by the Lessee hereunder.
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The Lassae shall at all «imes wvhile this Lease is
in effect maintain or cause to be maintained at its ovn
expeénse, property, and casualty insurance in respect of the
Units at the time sudbject hereto, at least in amounts and
agajinst risks customarily insured against by railroad com-
panies on similar equipment owned by them and in amounts and
against risks customarily iansured against by lessee on simi-
lar egquipmant ownaed by 1it.

The Lessee will, at all times prior tec th2 return
of the Units to the Owner~-Trustee in accordance with the
torms of this lL2azse, 2t its own expansa, cause tc be carried
and maintained public 1iability insurance in amounts and
agafinst risks customarily insured against by railread com-
panies on similar equipm=nt owvned by them and in emounts and
against risks customarily insured against by the¢ lesses in
respett of similar equipment owned by it.

§8. Reports: Financial Disclcsyre. Cr or before

April 1 in each year, commencing with the calendar year
1985, the lessee will furnish to the Owner-Trustee, the
Owner and the VYendor an accurate statement (a) setting forth
as at the preceding Deceambar 31 the amount, description and
numbers of all Units then leased hedrceunder and covered by
the Siecurity Document, the amount, descripticn and numbers
of alil Units that have suffered a Casualty Occurrence during
the preceding calendar yasir or, in ths case c¢f the first
such statemernt, since the date hereof (spacifying the dates
of sutth Casualty Occurr2nces) or to the knowledge c¢f the
Lasse» are than undergoing repairs (cther than running re-
palilrsy or are then withdrawn from use pending repzirs (other
than running repairs) and such othdr information regarding
the cpadition and state of repair of the Units as the Owner-
Trustke or tha Vaendor may reasonably request and (b) stating
that, in the case of all Units repainted or repeired during
thae pkriod ccvered by such statement, the numbers and the
markings reguired by §5 hzreof and the Security Dccument
havd bkeen preservad cr replaced. Theé¢ Owner-Trustee shall
hava the right (but not any obligaticn) by its agents, to
inspett the Units and the Lessee's records with respect
thereto at such reasonadle times as the Ovner-Trustee may
raguest during the continuvance of ¢his Lease.

Prcvided that the lessee i=s aware ¢f or should be

avare >f any reports (other than income tax returrs except
as provided in §6 hereof) to be filed by the Owner-Trustee
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with any Federal, state or other regulatory authority by
reason 0f the ownership by the Owner-Trustee or thae Vendor
of theé Units cr the leasing thereof to the Lesse¢e, the
Lesse2 agrees at its expense to predpare and deliver to the
Owndr~Trustee within a reasonable time rrior to the required
dateé >f filing (or, to the extent permissible, file on
behalf of the Owner-Trustee) any and all such reports.

The lLessee shall alsc furnish to the Cwner-Truste=
and the Yendor, promptly upon transmission thereof, copiles
of 2ll material, regular and periodic reports of the lesses,
if anr, furnished to tha Securities and Exchange Commission
pursuant to the Securities Exchange Act of 1934, and
Lassed's published reports, if any, to its stockholders. If
the Liassee shall at any time not be subject to the reporting
requirements of said Securities Exchange Act, it shall
deliveér to the Owner-Trustee and the Vendor as socn as
avatlables, and in any event within 60 days after the end of
the first, second and third guarterly accounting periods in
each fiscal year of the lessee, coples ¢f the balance sheet
of th&# Lessee, as of the end of such accounting period and
coplies of the related statements of inccme, retained inconme
and changes in financial position of the lessee, for the
portisn of its flscal -ear ended with the last day of such
quartérly accounting period, all in reasonable detail and
stating in ccmparative form the figures for the corre-
sponding date and period in the previous fiscal year. Upon
raequest from the Vendor or the Owner-Trustee, the lessee
will furnish such information concarning this trarsaction
and the Lessee as such party may reasonably request from
time to time.

~$9. .Disclaimer of Warranties; Cospli

- ance with
I.n....» lnd.xylsﬁ..un:m;s;_lnumnmm NOKE OF THE
OWNER-TRUSTEE, THE OWNER, OR THE VENDOR MAKES, HAS MADE OR

SHALL BE DEEMED TO MAKE OR HAVE MADE ANY WARRANTY OR REPRE-
SENTAYION, 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 THERECF LCELIVEREL TO THE
LESSEE HEREUNDER, AND NONE OF THE OWNER-TRUSTEE, THE OWNER,
OR THE VENDOR MAKES ANY WARRANTY OF MERCHANTABILITY OR FIT-
NESS DF THE UNITS OR ANY COMPONENT THEREOF FQGR ANY PARTICU-
LAR PORPOSE NOR AS TO TITLE TO THE UNITS OR ANY COMPONENT
THEREDF NOR ANY OTHER REPRESENTATION OR WARRANTY, EXPRESS OR
IMPLIED, WITH RESPECT TO ANY UNIT DR ANY COMPONENT THEREOF
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(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 Cwner-Trustee
hereby irrevocably appoints apd constitutes the lesseoe 1its
agent and attorney-in~-fact during the term of this lease, so
long as no Event of Default hz2reunder shall have coccurred
and b2 continuing, to assart and anfcrce from time to tinre,
in thie name c¢f and for the acccunt of the Owner-Trustee
and/or the lessee, as their interests may aprear, at the
Lassae’s soles cost and axpense, whatever claims and rights
the Owner-Trustee may have against any Builder. The Owner-
Trustiée and the Cwner shall have no responsibility or lia-
bility to the lessee or any other person with resrect to any
of th® follecwing: (1) any 1liability, lcss or darmage caused
or hliieged tc be caused directly or indirectly by any Units
or by any inadequacy thereof or deficiency or defect therein
or by any other circumstance in connection therewith,
including strict l1iability in torty (ii) the use, operation
or performance of any Units or any risks relating thereto:
(11f) any interruption of service, less of business or
antficipated profits or consequential damages; or (iv) the
delivery, operation, servicing, maintenance, repair, im-
provement or replacement of any Units. The lessee's
deljvery of a Certificate of Acceptance shall be conclusive
avidence as tketween the lasseea and the Cwner-Trustee that
the Units are in all the foregolrg respects satisfactory to
the lessee, and the lessee will not assert any clazinm of any
naturé whatsoever against the Owner-Trustce, the Cuner or
the VYendor based on any of the fcregcing matters.

The Lessee agrees, fcr the benefit of the Owner-
Trusteée, the VYendor, and the Owner, to comply in all re-
spects (including, without limitation, with respect to the
use, mraintenance and operation of each Unit) with all laws
of theé jurisdictions in which its operations invclving the
Units 2ay extend, with thas interchange rules of the Associa-
tion pf 2marican Railroads and with a3ll lawful rules of the
United States Department of Transportation, the Intarstate
Commerce Commlission and any other lagislative, executive,
administrative or judicial body ~xdrcising any power or
Jurisdiction over the Units, tc tha extent that such lawvs
and roles affect the title, operation or use of the Units
and in the event that such laws or rules require any altera-
tion, replacemant, modification or addition cf or to any
part on any Unit, the lLessee will fully conform therewith at

-17-




its own expernse; provided, howevsr, that the Lessce may,
upon writtan notice to the Owner-Trustee and the Yendor, in
good faith, contest the validity or application c¢f any such
law or rule in any reasonable manndr which does nct, in the
opinien of the Owner-Trustae cor the Vendor, adversely affect
the property or rights of the Cuner-Trustee or the Vendor,
respebtivaly, under this Lease or under the Security Docu-
ma2n1.

The Lassee agrees that, at its own cost and
expenze, 1t will maintain and keep each Unit (including any
parts installed on or replacement*s made to any Unit and con-
sidaered an accession therato as hereinbelow provided) which
1s sudbject tc this Lease in gocd operating order, repair and
condition, ordinary vear and tear dxcepted.

The Lassee and its affiliates, at their own cost
and egpense, may from time to time make such other altera-
tions, modifications and additions at any time attached or
affixed to any Unit, the cost ¢f which is not included in
the Porchase Price of such Unit and which are not required
for the operation or use of such Unit by the Interstate Com-
mnerce Commnission, the United States Departaent of Transpor-
tation or any other legislative, executive, administrative
or judicial bedy exercising any rower or jurisdiction over
such Unit (hereinafter ccllectively called "Additions™) ¢to
the Uplits as the Lessee may deea desirable in the proper
condutt of its business so long as such Additions shall not
be intonsistert with the continuing cperation of the Units
and shall not diminish the value, utility or condition of
the Units below the value, utility and condition thersaof
isnadiately prior to the making of such Additions, assuming
*the Units vere then in the condition required to be main-
tained by the terms of this Lease; provided, however, that
no suth Addition shall be made if i1t is nct readily r<mov-
able from the Unit to which it relates without raterial dam-
zge thareto and without diminishing or impairing the value
or utility which the Uni¢ would have had immediately prior
to suth time had such Rddition nect been made.

Title to all Parts (as hereinbelow defired) incor-
poruted in or installad as part cf a Unit shall without
further act vest in the Cwner-Trustee and be subject to a
valjd first lien and prior perfected security interest under
the Skcurity Document in the following cases: (i) such Part
is jin replacemant of or in substitution for, and not in
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addition to, any Part originally incorpcrated in or
installed as part of such Unit at the time of the acceptarnce
thereof hereunder or any Part in replacament of, cr in sub-
stitution for any such original Part, (ii) such Part is re-
gquired to be incorporated in or installed as part of such
Unit pursuant to the terms of the second or third paragraph
of this $§9, cr (iii) notwithstanding the provisions of the
fourth paragraph of this §9, such Part cannot be readily re-
noved from such Unit to which it relates without material
dzmagé thereto and without diminishing or impairing the
value or utility which such Unit shall hava had at such time
had spch alteration or addition not cccurred. 1In all other
cases,; 1f no Evant of Default, or event which with notice or
lapse 9f time or both would constitute an Evant of Default
shall have cccurred 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 $14 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 1n or instzlled as
part of any Unit.

The Lassee shall pay and shall protect, indeanify
and held the Ovner-Trustee (in both its individuval and fidu-
ciary capacities), the Owner, the Investors and the Vendor
and their respective successors, assigns, agents and sar-
vants (hereinafter collectively referred to as the “Indem-
nified Persons") as third party beneficiaries hereof, harm-
lass 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, inéurred by cr asserted
agajnst any Indemnified Person (inéluding any or all liabil-
itids; obligations, damages, ccsts, disbursements, axpsnsas
(incloding without limitation attornecys®' fees and expenses
of any Indemnified Person) relating thereto) in ary way
ralating to or arising or allaged to arise out of this Lease
or th® Units, including without limitation those in any way
ralating to cr arising or alleged to arise out of (i) the
acceptance, rejection, ownership, delivery, nondelivery,
loase, possession, use, operation, condition, sale, return
or other disposition of any Unit or portion therect:

(11) any claims based on strict limbility in tort or by
statute imposed; (iii) any injury to or the death of any
p2rson or any damagse to or loss of property on c¢r naar the
Units or in any manner growing out of or concerned with, or
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alldg2l to grov ocut of or be ccnnet¢ted with, the cwnership,
us?2, replacement, adaptation or majntenance of the Units or
of any other equipment in connection with the Units (whether
ovneéd or under the control of the Owner-Trustee, the Lessee
or any other person) or resulting or alleged to result fronm
the conditicn of any theraof; (iv) any vioclation, or alleged
violation, of any provision of this lease (except by the
Owner-Trustee) or of any agreement, law, rule, regulation,
ordinancs or restriction, affecting or applicable to the
Units or the laasing, ownership, use, replacerent, adapta-
tion or maintenance thereof; or (v) any claisn arising out c¢f
any of the Owner-Trustee's obligations under the lLease
Assignment or the Security Document as a result of any act
or omtssion cn the part of the Lessee except to the extent
such tlaim arises from an act cr omissicn of the rarty
claiming indemnification (all of which matters hereinabove
sat forth in this paragraph being hareinafter called “Inden-
nified Matters™). All payments hereunder shall be made di-
rectly to the Indemnified Perscn. The lessee shall be obli-
gated under this §9, irraspective of whether any Indemnified
Person shall alsc be indemnified with respect tc tha sane
matter under any other agreement by any other person, and
the Inlesnified Person sceeking to enforce the indemnifica-
tion may proceed directly against the lessee under this §9
vithort first resorting to any suoch cther rights of indemni-
fication. 1In case any action, suit cr proceeding is brought
against any Indemnified Person in c¢onnection with any Indem-
nified Matter, the Lessee may and, upon such Indemnified
Person's request, will at the lessae's expense resist and
defenl such action, suit or proceeding, or cause the same to
be rasisted cr defended by counsel selected bty the Lessce
and approved by such Indemnified Person, as the case may be,
-and; in the event of afdy failure by the Lessee to do so, the
Lessed shall pay all costs and expdnses (including without
limftation attornays® fes2s and axpensas) incurred by such.
Indemnified Fzrscn in connecticn with such acticn, suit or
proceeding. In the event the lecssee is required to make any
payment under this §9, the lessee shall pay such Indemnified
Parscn an amcunt which, after deduction of all taxes ro-
quired to be paid by such Indemnified Person in respect of
the réceipt thereof under the laws of the United States or
of any political subdivision thereof (after givirg credit
for any savings in respect of any such taxes by reason of
deductions, credits c¢r allowvances in respect of the payment
of the expense indemnified against, and of any other such
tax4s as determinad in the sole discration of the
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Inddmnified Person), shall be equal to the amount of such
payment. The Lessee and the Owner»Trustee each agrees to
giveé ®ach other promptly upon obtaining knowledge thereof
vrittén notice of any claim or liability hereby indemnified
against. Upcn the payment in full of any indemnities as
contained in this §9 by the lessee, and provided that no
Evant of Dafault (or othar event wvhich with lapse of time cr
notice or both would constitute an Event of Default) shaill
have occurred and be continuing, it shall be subreogated to
any rlght of such Indemnified Person in respect of the
Indemnified Matter against which indemnity has been given.
Any pryments raceived by such Indemnified Person from any
parson (excert the Lessee) as a result of any Indemnified
Matter with respect to which such Indemnified Person has
been Indemnified by the lLessee pursuant to this §9 shall be
pald ovar to the Lessee to the extent necessary to reimburse
the Likssee for indemnification payments previously made in
respelt 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 nr existing prior tc such expiration or termination and
are expressly made for the benefit of, and shall be enforce-
ablé by, each of the Indemnified Pdrsons. None of the
Indédmrnities in this §9 shall be deemed to create any rights
or subrogaticn in any insurer or third party against the
Lessei2 or the Owvner-Trustee therefor, froa or under any
Indémnified Person, whether because of any claim paid or
defens2 provided for tha benefit theracf or othervise.

$10. Defaglt. If, during the continuarce of this
Lease; one or more of 1 he folloving ¢vents (each such event
being hereinafter sometimes called an Event cf Default)
shall occur:

A. payment of any part of the rental provided in
$3 or §$13 h:reof or payment in rasgpect cf any Casualty
Uccurrence pursuant to $7 hereof shall pot be made by
er on behalf of the Lessee, and such failure to make
rayment shall continue for the lesser of two days after
the Lessee shall receive notice frcm the Ovhner-Trust=e
in respect of the Lessee's failure to make such payment
or five business days after such payment is due; or
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B. default shall be made in the observance or
performance of any cther cf the covenants, ccnditiorns
"xdd agreements on the part of the Lessee contained
herein cr in the Consent and such default shall con-
"tinue for 25 days after writteén notice from the Owner-
Prustee or the Vendor to the lessee specifying the
Jefault and demanding that the same be remedied; or

C. a petition for reorganization under Title 11
of the United States Code, as ncv constituted or as
53ld Title 11 may hereafter amended, shall be filed by
or against the Lessca and, unless such petition shall
iave been dismissed, nullified, stayed cr otherwise
rendered ineffective (but then cnly so long as such
stay shall continue in force or such ineffectiveness
shall ccntinue), 21l the cbligations of the lasseea
hereunder shall not have been and shall not continue to
have been duly assumed in writing, pursuant to a court
sriler or decres, by a trustee or trustees appointed
Xwhather or not subject tc ratification) in such pro-
teedings in such manner that such cbligations shall
have the same status as obligations incurred by such
frustee or trustees, within 30 days after such appoint-
nent, if any, or 60 days after such petition shall have
been filed, whichever shall be earlier: or

D. any proceedings shall be commenced by or
ngainst the lLessee for any relief which includes, or
might result in, any modificaticn of the obligations of
the Lessee hereunder or under the Consent urder any
bankruptcy or insolvency laws, or laws relating to the
relief cf debtors, readjustments of indebtedness, reor-

- -yapnizations, arrangements, compositions or extemsion

Xother than a lav wvhich dces not permit any readjust-
13nts of such obligations), and, unless such proceed-
ings sh111 have been dismissed, nullified, stayed or
wthervise rendared ineffective (but then only so long
3s such stay shall continue in force or such ineffec-
tiveness shall continue), all the obligations of the
fessaa undear this L2asa or under the Consent shall not
have been and shall not ccntinue tc have beern duly
sssumed in writing, pursuant to a ccurt order or
ecree, by a trustee or trustees or receiver or receiv-
#rs appcinted (whether or noet subject tc ratification)
for the lessee or for the property of the lecsee in
tonnection with any such proceedings in such mannoer
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that such obligations shall have the same status as ex-
penses c¢f administration and obligations incurred by
such a trustee or trustees or receiver or receivers,
within 30 days after such apppintment, if any, or 60
@ays after such proceedings shall have been commenced,
wvhichever shall be earlier; or

E. an event of default set forth in Article 15 of
the Security Documant shall have occurred resulting di-
rectly from any default by the lessee in performing any
of its obligations hareunder or under the Ccrsent:

then, in any such casa, the Ownar-Trustea, at its option,
Ray.,

(a) proceed by appropriate court action or
ections either at law or in =2quity, to enforce perfor-
mance by the Lessee of the applicable ccvenarts of this
Lease cor to recover damages for the breach thereof: or

(b) by notice in writing to the Lesscee terminate
this Leasa with resrpect tc any or 'all of the Units,
whereupon all rights of the Lessee to the use of the
alts shall absolutely cease and terminate as though
thlis Leasa had never bsen madd, but the lessee shall
remain liable as hereinafter prcvided; and thereupon
the Owner-Trustee may by its agents entar upon the
pramises of the Lessee or other premises where any of
such Units may be located, withcut judicial rrocess, if
such entry can be done without a breach of the peace,
1nd take possession of all or any of such Units and
thancefcrth hold, pcssess, sell, operate, lease to

-wthers and enjoy the same free from any right of the
Lessee, or its successors or assigns, tc use the Units
for any purposes whatever and without a duty to account
to the lessee for such acticn or inacticn er 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 ba then due cr which may have accrued to
*he date of such termination (computing the rental for
tny number of days less than A full rental reriod by
multiplying the rental for such full rental period by a
fracticn of which the numerator is such nuamber of days
and the dencminator is the total number of days in such
full rental period) in respect cf such Units and also
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td5 recover forthwith from the Lessee as damages for
1oss of the bargain and nct as a penalty, whichever of
the following amounts the Owner-Trustee, in its sole
discretion, shall specify, (1) a sum, with respect to
®ach such Unit, which ropresents the excess of (x) the
present value, at the time of such termination, of the
Bntire unpaid balance of all rental for such Unit which
would otherwise have accrued hereunder from the date of
such ternmination to the end of the term of this lLease
1s to such Unit over (y) the then present value of the
rentals wvhich the Ovner-Trustede reasonably estimates to
be obtainablz for the Unit during such period, such
presant valua to ba computed in each case on the basis
of a 8% per annum discount, comrounded semlarnually
from the respective dates upon which rentals wvould have
been payable hereunder had this Lease not been termi-
nated, togather with any damages and exrenses,
Including reasonabla attorney*s fees, in addition
thereto which the Owner-Trustde shall have sustalined by
reason of the breach of any covenant, representation or
wvarranty of this Lease other than for the paymant of
rental c¢r (2) an amount aqual tc 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 Cwner-Trustee reasonably asti-
mates tc be the sales value (After deduction of all
bstimated expenses of such sale) of such Unit at such
tims;g
provified, howsver, that in the event the Owner-Trustee shall
have $5]1ld any such Unit, the Owner<-Trustee, in lieu cf col-
lecting any amounts payable to the Owner-Trustee Ly the
Lessei* pursuant. to the preceding clauses (1) and (2) of this
part Ib) with respect to such Unit, may, if it shall so
elect; demand that the Lessse pay to the Cwaer-Trustee, and
tha Likssae shall pay to the Ownar-Trustze on the date of
such sale, as liquidated damages for loss of a bargain and
not ag a penalty, an anount equal to tha excess, if any, of
the Casualty Valus for such Unit, as of the rental payment
daté vn or next preceding the data of terminatior, over the
net proceeds of such sale.

In addition, the Lessee shall be liable, except as
othérwise prcvided above, for any mnd all unpaid amounts due
hereunder before, during or after the excercise of any of
the faregoing remedies ani for all reasonable attcrneys®
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fees and other costs and expenses incurred by resson of the
occurrence cf any Event of Default or the exercise of the
Dwnér~Prustee's remedies with respedct theretc, including all
costs and exrensaes incurred in connecticn with the return of
any Unit.

The remedies in this Lease provided in favor of
the Osnar-Trustee shall not be deemed exclusive, tut shall
be cumulative, and shall be in addition to all other reme-
dies in its favor existing at law or in equity. The lessce
hereby waives any requirzments of law, now or hereafter in
offaect, which might limit or mcdify the re=medies Lrerein pro-
vided, to the extent that such waiver is permitted by law.
The Lessee hereby valves any and all existing or future
clains to any offset against the rental payments due
haraundar, and agrees to make rantal paymants regerdless cf
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 upcn tha 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 contingencisess or similar contingencies and =
vaiver of any such right on one ccéasion shall not consti-
tutd a2 valver of such right as tec any other cccasion and
shall not be effective unless in writing signed by the
Ownar~Trustee.

The Lessee alsc agreés to furnish the Cwner-
Trustés, the VYendor and the Owner, proaptly upon any respon-
sible officer's acquiring actual knowvledge of any condition
vhic¢h constitutes an Evant of Defawlt under thls lLease or
vhicéh; after notice or lapse of time or beth, would consti-
tuté such an Fvent of Default, writtcn notice specilfying
such tonditicn and tha natur2? and status thereof. For the
purpos=s of this §10, 2 "rasponsible officer®™ shall mean,
with reaspect to the suobject mattsr of any covenarnt, agree-
mant or obligation of the lLassee in this lease contained,
any corporate officer of tha Lessaa who in the normal per-
formance of his operational responsibilities would have
knowleilge of such matter and the rdéquirements of this lease
wvith roaspact thersto.

$11. BReturn of Units uypop Defaylt. If this Lease

shall terminate in respect of any of the Units pursuamt to.



§$10 hereof, the lessee shall forthwith deliver rossession of
such Talts to the Owner-Trustee and shall give prcapt tele-
graphlic and written notice to the Assocciation of American
Railrmads and all railroads having possession of zny Unit so
to return such Units. Each such Unit returned tc the Ovner-
Trusti*a pursuant to this §11 shall (i) be in the sarme
operating order, repair and condition as wher oricinally
deliviered to the lessee, reasonable wear and tear and modi-
fications, if any, permitted by this lLease axcerted, and
(1i) w29t the standards then in effect under the Interchange
Rulas of the Assocciation of Anerican Rajlroads, if appli-
cable; or such ccmparable standards as may then be in
effact:te For the purpose of delivering rossessicn of any
such 0Ufait or Units to the Owner-Trustee as above required,
tha Lbssae shall at its own cost, exrense and risk:

(a) forthwith and in the usual manner cause such
Oaits to be transported to such storage tracks of the
Tassee as shall reasonably be designated by the Ownar-
frustee and there assembled,

(b) furnish and arrange fcr the Owvner-Trustee to
store such Units on such tracks until such Units have
basen so0ld, leased or othervisd discrosed of by the
Ovner-Trustee, and ‘

(c) caus2 the Units to be moved to such inter-
thange point or polnts of the Lissee with any con-
necting carrier as shall be designated by the Owner-
¥rustee upon any sale, lease or other disposal of all
or any cf such Units.

The asseabling, delivery, storage Bnd transpcrting of the
Units as hereinbefore provided shall be at the expense and
risk of the lassae (and the lassne will during this period
maintain the insurance required by §7 of this Lease to be
maintainad) and are of the essence2 of this Lease, and upon
appliftation to any court of equity having jurisdiction in
tho pramises the Owner-Trustee sh211 b2 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 pearmit the Cwner-Trustne cr any person designated by
it, including the anthecrized representativa or representa-
tivés 2f any prospective purchaser of any such Unit, to in-
spect tha sama, In the event that any c¢f the Units are
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sold, the Lessee shall pay to the Dwner-Trustee the per diem
intertiange for each such Onit which shall nct have been as-
sonbled, delivered and stored, as hereinbefore provided, by
the date of such sale for aach day from the date cf such
sale to the date of delivery to thd purchaser thereof.

Without in any vay limiting the obligation of the
Lesse® under tha foregoing provisions of this §11, tha
Lasse2 hereby irrevocably appoints the Cwner-Trusten as the
agent and attornay of ths Lessee, with full pover and
authority, 2t any time whila the lessee is obligated to
deliver possession of any Unit tc¢ the Owner-Trustece, to
demand and take possession of such Unit in the pame and cn
behhlf of the Lessee from whomsoasvdr shall be 1n rossession
of suth Onit at the tims.

§$12. Assignrent: Possa2s3izn _2pd Use. This Lease
shall be assignable in whola or in part by the Curer-Trustee
vithoot the consent of the lessee, but the Lessee shall be
under no obligation to any assignee of the Ovwner-Trustee
other than the Vendor excspt upon written notice of such
assionment from the Ovwner-Trust2e., All the rights of the
Owndr-Trustee hereundar (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 Ownar-Trustee's
assigns.

So long as no Event cf Dafault or cvent of default
axists hereunder and the lLessee shall have fully complied
with the provisiocns of this $1Z, the Lessee shall be
entftied to the possession and use of the Units and also to
"sublease the Units to a sublessee or user incorporated in
the United Statas of America (c¢cr any State tharecf or in the
District of Cclumbia), upon lines of rallroad owned or oper-
ated by a railroad company or companies incorporated in the
United States of America (or any State therecf or the Dis-
trict of Columbia) or Canada (cr any prcvince ther=20f), or
over which such rallrcad company or companles have trackage
rights or rights for operation of their tralns, and upon
connastting and other carrisars 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, howevsar, that if the Lessee subleases
or peraits the use of any Unit in Canada (or any Province cr
Territory thereof) or in Mexicc (or any State or the Federal
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District thereof), the lessee shall, except as otherwise
provided in §$15 herecf, first have (a) taken all necessary
action to prctect the right, title and interest cf the
Ovnér~-Trustee and the Vendor in thd Units to be so subleased
or uwsel 2nd (b) furnished the Cwner-Trustee and the Yendcr
wvith an opinion of Canadian or Mexican counsel, as the case
may bé, satisfactory to the Ovwner-Trustee and the Vendor, to
the affect 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 pradominantly outside the United Statas of
Amerjita withir the meaning of section 48(a) c¢f the Internal
Revenue Code of 1954, as amended to the date herecf, nor
shall the Lessee sublease the Units to, or permit their use
by, any perscn in whose hands such Units would not qualify
as "sectlion 38" property within the meaning ¢f such Code or
in whose hands the property would be treated as “tax-exenmpt
usa property” within the meaning of Section 168(3)(3) of the
Code; provided, further, that no Unit shall be used in a
manner which would cause any item of income cr deduction
ralating to the Unit to be treated as derived frcr, or allo-
cable o, sources cutside the United States. .

Any such sublease may provide that the sublessece,
so0 long as it shall not be in defawlt under such sublease,
shall be entitled %40 the possession c¢f the Unite included in
such sublease and the use thereof; provided, however, that
averyY ssuch sublease shall be subject to the rights and reme-
dies of the Vendor under the Security Document and the
Ownar-Trustee under this lease.

The Lessee, at its own expense, will as soon as
possib]e cause to be duly dischargéd any lien, charge, secu-
rity interest or other encumbrance (except any sublease or
car cantract as aforesaid and other than an encumkrance re-
sulting from claims against the Owner-Trustee or the Vendor
not related tc th= ownership or 1le2asing of, cr the security
intérest of the Vendor in, the Units) which may at any time
be fmposed on or with respect to any Units including any
acceéssion theratc or the intarest of the Owner-Trustee, the
Owner, the Vendor or thes Lessee thdérz2in. The Lessee shall
not, without the prior written consent o¢f the Owner-Trustce,
part with the possession or control of, or suffer or allow
to pass out cf its possession or control, any of the Units,
excdpt to the extent permitted by the p:ovisions cf this
$12.
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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 acquired 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 Purchase Option. Pro-
vided 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 three-year period commencing on the scheduled
expiration of the original term of this Lease, at a rental
payable in arrears in six semiannual payments, payable on
the semiannual anniversaries of the expiration of the origi-
nal term, each in the amount of $1,733.75 per Unit.

Provided that this Lease has not been earlier ter-
minated and the Lessee 1is 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 first ex-
tended term of this Lease, eledct to extend the term of this
Lease in respect of all but not fewer than all of the Units
then covered by this Lease, for an additional period of
three years commencing on the scheduled expiration of the
first extended term of this Lease at a rental payable in
arrears in six semiannual payments on the semiannual anni-
versaries of the expiration of the first extended term each
in the amount of $1,095 per Unit.

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
nct less than six months prior to the end of the original
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term or any extended term of this lease, elact to purchase
either 500 or all of the Units ccvdred by this lease at the
ond of such tarm of this lLease fcr a purchase price equal to
the "Falr Market Value” of such units as of the end of such
tern.

Falr Market Value shall be determined cn the basis
of, and shall ba egual in amount to, the value which would
be determined in an arm*s-length transaction between an
inforeed and willing buyer-user (other than (i) a buyer-user
currently in possession and (ii) a usad equirment dealer)
and an informed and willing seller under no comrulsion to
saell and, in such determination, costs cf removal from the
locatisn of current use shall not be a deduction from such
valuat If cn or before four mcnths pricr to the expiration
of theé term or an extended term of this Lease, the¢ Ovner-
Trustkbs and the Lessee are unable to agree upon a deteraina-
tion of the Fair Market Value of such Units, such value
shall be determined in accordance with the fcregoing defini-
tion by the follcocwing procedure: Jf either party to such
detdraination shall have givaen written notice to the other
ragquesting determination of such valua by this appraisal
procedure, the parties shall consult for the purpcse of ap-
pointing a qualified independent appraiser by mutual agree-
mont., If no such appraliser is so appointed wvithin 20 busi-
nass days after such notice is given, either party may
applys to make such appointment, to tha American Arbitration
Association, and both parties shall be bcocund by arny appoint-
m2nt s> made. Any appraiser appointed pursuant toc the fore-
going procedure shall be instructed to detarmine the Fair
Market Yalue of the Units subject to the prorosed purchase
optfon within 90 days after his appointment. The determina-
"tion of Fair Market Yalue of the appraiser appointed pursu-
ant o this paragraph shall ba final. The arpraisal pro-
ceedlngs shall be conductad in accordance with the
Commercizl Arbitration Rules of the American Arbitration
Association as in offact on the date hareof, excert as
modified hereby. The provision for thils appraisal procedure
shall be the exclusive means of determining Fair Market
Value and shall be in lieu of any dJudicial or other proce-
dure for the determination theracf, and each party hereato
herdby consents and agre=s not to Assert any judicial or
othdr procedures. The expense and fee of the Appralser
shall be borne by the Lessee.
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Upcn payment of the rurchase rrice together with
any anl all cther amounts due and payable hereunder and the
reldase of the Vandor's security interest under the Security
Documént, the Ovner-Trustee shall upon request of the Lesseeo
execute and deliver to the Lessee, or tc the lLessee’s as-
signe#® or nominee, a bill of sale [without representations
or varranties axcept that such Unig¢s are free and clear of
all ciaims, liens, security interaests and other encumbrances
by or in favcr of any person claiming by, through or under
the Osmner-Trust2e) for such Units, and such other documents
as maY b9 required tc relaass such Unites froa the term and
scope of thils Lease and to transfsar title thereto to the
Lesse® or such assignee or nomincee, in such form as may rea-
sonkbily be requested by the lasseae, all at the lessee's
expensa .

$14. Beturn of Units updn Expiratiop of Term. As

soon s practicable on or after the termination of the
original or any extended term c¢f this Lease, and in any
event not later than 90 days thereafter, the lessee will
(unlass tha Unit is sold to the lessce), at its own cost and
expdnsa, at the request of the Owner-Trustee, deliver pos-
sassinn of each Unit to the Owner-Trustee upcn such storage
tracks of the Lessee as shall be réasonably designated by
the Ownoar-Trustee immediately prrior to such termination and
arranye for the Ovner-Trustee to store such Unit on such
tracks for a period commencing on the date of its arrival at
any smch point and extanding thareafter tc a date not later
than three (3) months from the date c2ach such Unit was first
placed 1n stcrage pursuant to this S$14 and tc transport the
samé, at any time within such three month period, to any
reasonable place on the lines of railroad operated by the
Lesse®, or to any connecting carrier, for shipment, all as
dirdécted by the Owner-Trustee; the assenbly, delivery, stor-
age ahl transporting of the Units to be at tha expense and
risk of the lasse2; and the Lassee will during this period
malntain the insurance required by §7 of this lLeace to be
maintalned. During any such storage period the lessee will
p=2rmit tho Ownar-Trustea or any parscn daesignated by it,
including the authorized representative or representatives
of any prospective purchaser or lessee of such Unit, to in-
spect the same; provided, howaver, that the Lessee shall not
be liable except in the case of negligence or intentional
act of the lessee or of 1ts employdes or agents ard, except
to th? extent otherwlse provided by law, for any injury to
or the death of any p=arson exercising, either on rahalf of



the Owner-Trustee or any prospective purchaser or lessee,
¢he rights of inspection granted under this sentence. The
assambly, delivary, storage and transporting of the Units as
herdinbefore provided are of the essence of this lease, and
upon application to any court of equity having jurisdictlion
in th#® premises, the Owner-Trustee shall be entitled to a
decrea against the Lessea raquiring spacific perfcraance of
the covenants of the Lessee so to cause the asserbly,
delivery, stcrage-and transporting of the Units. Each Unit
raturnel to the Owner-Trustee pursuant to this §$14 shall

(1) te in the sam2 operating order, rapair and ccndition as
whan originally delivered to thna lLessee, reasonalble wear and
tear Bxcepted, (1i) have attached or affixed thereto any
Part or Addition title to which is in the Dwner-Trustee pur-
suant to $9 h=reof and hava removed tharefron at Lessee's
axpeénse any Fart or Addition title tc wvhich is it the lessee
pursuant to $9 hereof and (iii) nmeet the standards then in
affdct under the regulations of the United States Department
of Transportation and under the Interchange Rules of the
Association c¢f American Rallroads, if applicable cr such
comparable standards as may then be in effect.

If any of the Units suffers a Casualty Occurrence
during any storage period provided fcr in this S14, the
Lessed shall pay to the Owner-Trustee the Casualty Value of
such Onit as deaterminad 1In acccrdance with §7 hereof. All
gross amounts earned in respect of any Unit chall, from and
aftér the ternination of this lease as to such Unit, belong
to and1 be the property of the Owner-Trustee. In the event
that by tha 180th day after the termination cf the original
or ary extended term of this Lease the lessee has not, at
the reéguest c¢f the Ovner-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 lLessee shall pay to the Owner-Trustce the per dienm
intaerk1ange rate multiplied by the number of such Units
aqual to the diffarance batwean 907% cf such Units and the
number of such Units previously da2livered pursuant to this
§14 (such number to be determined on each day) for each day
from the end of the third month to the date on vhich at
laast 90% of such Units hava been so transported. If, after
the termination of the storage period provided in this s14 ,
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 periocd until such Unit or Units have
been s transported.
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Upon the expiration of the original term of this
Lease, if the Lassas shall dacide not tc axercise the renew-
al option precvided by the first raragraph of $13 hereof, the
Lossed will deliver to the Owner-Trustee a certificate of an
officer of the Lessea to tha affect that (a) no Event of
Defauit or any event which with lapse of time or notice or
both would ccnstitute an Event of Default had occurred or
was continuing as of the iate on which this Lease termi-
nates® (b) nc li=ns, chargns, security interests cr other
encumbrances (except an encuabranca rasulting from claims
against the Cwner-Trustee or the Owun=zr) were, as of the date
on whi-h this lLease terminates, imposa2d on or with respect
to any Unit, 2ny accessicn thareto, cr the interest of the
Owndr-Trustee or the Ownar therein: (c) the Units have been
returned to the Owner-Trustee pursuant to this S$14 in the
samé oprrating order, reopair and condition required by the
first paragraph of this §14 and (3% th2 Lessee no longer has
any interest in the Units under the leass or otherwise. If
a cartificate of an officer of the lessee is required to be
furnished pursuant to the preceding sentence, the certifi-
catd described in clause (a) in the preceding sentence shall
be furnished on the date on which this lLease terminates, and
the cortificatas descridbed in clauses (b), (¢) and (4) in
the preceding sentence shall be furnished on a monthly
basis, beginning on the monthly anniversary c¢f the date on
vhich this Lease terminates; and such certificates shall
cover each such Unit returnad during the preceding 30 calen-
dar days and shall apply to each such Unit as of the date
such Unit vas returned pursuant to the provisions of the
first paragraph of this $14. Upon the expiration of any ex-
tanded torm cf this Loaase, if the lLassee shall decide not to
exercise any further renewal option, or if the lessee shall
havd no such further reneval option, the lessee shall
delivar to the Owner-Trusteae a certificate of an cfficer of
th2 Lessas tc the foragoing effect, with such ccnforming
changés as shall be apprepriate under the circumstances,.:

$15. Recording. Raillgon, at its cwn expense,
will tause this lease, the lLease Assignment (together with
the Consent), and any amendments of the Security locument or
the assignment of the Security Document required in connec-
tion with the execution and delivary of this Lease and the
Loase Assignment (together with thd Consent) and any assign-
ment hereof c¢r thereof to be filed and recorded with the
Interstate Commerce Commission in accordance with 49 0.S.C.
§11308. The lesseae will from time tc time dc and parfornm
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any other act and will execute, ackncwledge, deliver, file,
register, record (and will refile, re-register, deposit anc¢
redsposit or re-record wvhenever raquired) any and all
furtheér instruments required by law cr reasonably requested
by the Owner-Trustee or the Vendor for the purpose of proper
protettion, to thelr satisfaction, of the Vendor's and the
Owvndr~-Trustee's respective interests in the Units, or for
the pnrpose cf carrying ocut the intenticn of this lease, the
Security Document or the Lease Assignment, provlided.,
howdvbr, that the lessee shall nct be reguired tco take any
such action in respect of any Jjurisdictiocr outside the Unit-
ed States if (1) tha lessee deems such action to re unduly
burdensome, (2) after giving effect to the failure to take
such action, the lessee has taken aAll action required by law
to protect the title of the Owner-Trustee to and the securi-
ty interest c¢f the VYendor in tha Units having a Purchase
Price (as defined in Article 4 of the Security Dccument) of
not leéss than 85% of the aggregate Purchase Price of all ¢he
Units then subject to this Lease, and (3) any Unit at any
time 3docated in such jurisdiction shall have been markead
with the markings specified in S5 hereof.

With respect to the filing and reccrding referred
to in the first sentence of this §$15, Rallgon, and with re-
spect to all subsequent filings, registering, depcsiting or
recording, the Lessee, will promptly furnish to the Owner-
Trusté2e and the Vendor evidence of all such filing, regis-
tariny, depocsiting or recording, and an opinion or opinions
of comnsel fcr Railgon or the lessee, as the case may be,
vith respect thereto satisfactcery to the VYendor and the
Ovner~I'rustee. 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 hareto, or as soon as thereafter
as iIs reasonably practicadbla,

$16. Meocrger and_Consolidatigpn. The lessee agrzes
not to merge or consolidate with any other corporstion un-
l#ss the survivor of such merger or consolidation shall be a
solvent corpc¢ration organized under the laws of the United
States of America or a State thereof or the District of
Columbia and such surviver (if not the lessee) shall assune
all the obligations and liabilities cf the Lessee hereunder,
unddr the Security Document and the Participation Agreement
and under the Consent.
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$17. Quner-Trustse's Ridht to Perform for ths
Lesgeb. If the lessee falls to perfcrm or ccaply with any
of its agreements contained harein, the Owner~-Trustee may
upon notice tc the lLes-ee itself perform or comply with such
agrédenent, and the amount of the rdasonable cost and ex-
pensas of the Ownar-Trustee incurred in connectiocn with such
parformance c¢r compliancz, together with interest on such
amount at a rate equal tc the Frimeé Rate plus 2% shall be
payadble 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 Trusteese agalnst the Lessee
hzreunli=2r or be deemed to cure the default of the Lessee
hardunder.

§18. JIptersst op _Overduyd Reptals. Anything to
the contrary harein contained notwithstanding, any nonpay-
m=ent of rentals and other obligations due hereunder shall
r2sult in the obligation on the part of the lessee promptly
to pay an amount eqgual to interest at a rate equal to the
Prime Rate plus 2% on th2 ovardue rentals and other obliga-
tions for the period of time during which they are overdue,
or suth lesser amount as may be legally enfcorceable.

$19. " Notices. Any notice required or permitted
to be given by either party hereto tc the other shall bde
deenmed to have been given when delivered to such cther party
or depdsited in the United States mails, first-class postage
pre-peid, addressed as follows:

1f to the Ovner-Trustee, at One Constitution
Plaza, Hartford, Connecticut 06115, attenticr of Corpo-
rate Trust Department, with a copy to the Cwner, at
- PeDe Box 8300, Stamford, Conmnecticut 06904, attention
of Manager Operatiorns;

if to the Lossee, at 100 North Charles Street,
Baltimor?, Maryland 21201, attenticn of Treasurer:

or addressed to any party at such other address as such
party shall hereafter furnish to the other parties in writ-
ing: Any certificate, dccumant cr report required to bde
furnished by any party hereto to the other parties shall be
delivered toc the address set fcrth above for such partye.

Rny ndtlice to the Lessee by the Yendor or the Investors re-
garding Lassee's failure to perfcrm any obligaticn hereunder
shall also be furnished by the Lessee to the Ovner-Trustae.
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$20. Quner-Trustee Actifig as Trystee. The repre-
sentations, undertakings and agrecements herein made on the
part of the Cvner-Trustee are made and intended fcr the pur-
pose of binding only the Trust Estate as such term is used
in th® Trust Agreement.

Whenever the term Owner-Trustee 1s used in this
Lease it shall apply and refer to the Owner-Trustee, as
trust®ee under the Trust Agroement, and any successor or as-
signee of the Owner-Trustee in such capacity.

$21. No Recourse. No rdccurse shall be had in
raspett of any obligation due under this leacse, cr referred
to h=rein, against any incorporator, stcckholder, director
or officer, as such, past, present or future, of the Owner-
Trustee, the Vendor or tha lessas, or against any other
beneéficiary cf a trust for which the Owner-Trustee is acting
as trostaee, whether by virtue ¢f any constituticnal provi-
sion, statute or rule of law or by enforcement of any
assdssment or penalty or otherwis=a, all such liadility,
whethér at ccmmon 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 leasse.

It is c¢xpressly agreed by the parties hereto, any-
thing herein to the contrary notwithstanding, that each and
all ¢f the representations, wvarranties and agreements herein
madd on the part of the Owner-Trustes are each and every ona
of them made and intended not as personal rerresertations,
varranties and agreements by the financial institution
acting as Ovner-Trustee hereunder, or for the purpose or
with the intention of binding said financial institution
parscnally, but are made and int2nded fcr the purros2 of
binding the Trust Estate, and this lLease is executad and
delivered by the Owner-Trustee sclaly in the exercise of the
powers expressly conferred upon theé Owner-Trustee under the
Trust Agr=ament; and that no personal 1l3iability or responsi-
biljity is assumed by or shall at any time be asserted or
anforteable against said financial instituticn or the Owner
on actount cf any rapresentaticn, warranty or agreement
herdunder of said financial institution, acting in its
caphBcity as Cwner-Trustee, or the Owner, either expressed or
iapli2i; all such personal 1liability, if any, beirg ex-
pressiy walved and relaased by tha Lassee and by all parsons
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claiming by, through or under the lassee; prcvided, however,
that the Lessee or any person claiming by, through or under
tha lessea making claim hereunder, may look to the Trust
Estatk for satisfaction of the sarma.

$22. ggverabllity: Effedt and Modification of
Leagey Third Party Benpeficlaries. Any provision of this
Lease which is prohibited or unenforceable in any jurisdic-
tion, sh2ll be, as to such jurisdiction, ineffective to the
ax tdrt of such prohibition or unenforceability without
invalidating the remaining provisions hereof, and any such
prohibition or unenforceability in any jurisdicticn shall
not invalidate or render unanfcrceablas such provision in any
othér jurisdiction.

This Lease exclusively and completely states the
rights of the Owner-Trustee® and the lessee with respect to
the leasing of tha Units and supersedes all cther agree-
ments, oral or vritten, with respeé¢t thereto, except the
Partitipation 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 wvaiver of
any of 1its provisions :«r conditions shall be valid unless. in
vriting and signed by duly authori%ed signatories for the
Ovnér~Trustee and the lessee.

Nothing in this Lease cshall be deemed tc create
any right in any person not a party hereto (other than the
Owvner, the Vendor, the Investors and the peraitted succes-
sors and assigns of a party each of which shall be deemed a
third party beneficlary hereof to the extent of their re-
spectlive interasts, if any, in the CSA Indabtedness under
the Security Document) and this instrument shall pot be con-
strued in any respect to be a contract in whele or in part
for the benefit of any third party except as aforesaid.

_ $23. Exsacytion. This Leacs2 may be executad in
sevdral counterparts, . uch counterparts together
constituting but one and tha same instrument, but ths
countaérpart delivered to the Vandor cshall be deemed to be
the coriginal counterpart. Although for convenience this
Lease 1s dated as of the date first set forth above, the
actuail date cr dates of -execution hereof by the pertiss
herdto is or are, respectively, thd date or dates stated in
the atknowledgements hereto annexed.

-37-



$24, Law _Governing. The terms of this lease and
all rrights and obligations hereunder shall be governed by,
and construed in accordance with, tha lavs of the State of
New York; prcvided, howevar, that the parties shall be
entf$tied to all rights ccnferred by 49 U.S.C. $11303, any
additiosnal rights arising out of the filing, recording or
depositing of this lLease and apry assignment hereof as shall
be conferred by the laws of the seweral jurisdictions in
vhich 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 heretc have exe-
cuted or caused this irstrument to be executed as of the
daté first above written.

THE BALTIMORE AND OHIO
{CORPDRATE SEAL] RAILROAD COMPANY
Attast:

BFZMM T gy %&WA\

“ovistent %cretary] . Senfor Vice President-Finance P >4~

THE CONNECTICUT BANRK AND TRUST

COEPANY, NATIONAL ASSOCIATION,
not in its individuval capacity,

{CORPDRATE SEAL] but solely as Trustee
Attast:
By * *° . By




§24. Llaw_Governinag. The terms of this lease and

all rights and obligations hereurnder shall be governed by,
and construed in accordance with, the lavs of the State of
Naw York; prcvided, howevar, that the parties sheall be
entitled to all rights ccnferred by 49 U.S.C. $11303, any
additisnal rights arising out of the filing, recording or
depositing cf this lLease and any assignment hereof as shall
be conferred by the laws of the seweral jurisdictions in
wvhich the same shall be filed, recorded or depocsited, or in
which any Unit shall be located, and any rights erising out
of th® markings on the Units.

IN WITNESS WHEREOF, the parties heretc have exe-

rutel »r caused this irstrument to be executed as of the
date first above written.

THE BALTIMORE AND OHIO

[CORPORATE SEAL] RAILROAD COMPANY
Attest:
B}'_ A 1Y - _ Ey-—-:_---'.-
Assistant Secretary Senicr Vice President-Finance

THE CONNECTICUT BANK AND TRUST

COMPANY, NATIONAL ASSOCIARTION,
not in its individual capacity,

{CORPDRATE SEAL] but solely as Trustee

Attast:
/

- Ry S
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.

STATE OF OHIC )
) ss.:
COUNTY OF CUYAHOGA )

On this /A1y day of LL72d<%__, 1984, before me
perscnally arreared P.R. Goodwin, toc me perscnally known

who, being by me duly svorn, says that he 1s Senicr Vice
Prasident-Finance of THE BALTIMORE AND OHIO RAILROAD COM-
PANY, that cne of the seals affixed to the fcregoing instru-
ment is the corporate seal of said ccrpcraticn, that said
instrument was signed and sealed on behalf of said corpora-
tion by authcrity of its Board of Diractors, and he ackaowl-
edged that the exacution of the foregoing instrument was the
free act and deed of said corporation.

N @;‘44‘\, /’(-444,(,

Notary Publjic

] CLARA MASUGA
[Notarial Seall Notary Public for the State of Qhio
My Commission Expires April 21, 1983



STATE JF Connecticut )
) ss,.:
COUNTY OF Hartford )

On this 12th day of _Qctober __, 1984, before me
persorally apreared F. W. Kawam , t0 me personally known
who, teing by me duly sworn, says that he is Vice President

of THE CONNECTICUT BANK AND TRUST COMPANY, NATIONAL
RSSOCIATION, that one of the seals affixed tc the foregoing
instroment is the corporate seal of said corporation, that
said instrument was signed and sealed on behalf of said cor-
poration by authority of its By~-laws, and he ackncvledged
that the execution of thae foregoing instrument was the free
act ard daed of s3id corporation.

T N e

TN o:;i Public

[Notarial Seal]
My commission expires:

l;f;‘l;‘Y A. LYNCH
ARY PUBLIC
MY COMMISSION Ewpipgs MARCH 31, 1987



Iypd

52* 6™ 100-tcn cz2pacicty
Fixed-End Gondola car
AAR m3chanical
designation: GB

Quaptity
1,000

Schedule A
to Lease

Seriel
Nunmbers

{Inclysive)

350000 -
350999



Schedule B

To Lease
CASUALTY VALUES!
Rental
Payment Number Percentage

Interim 93.08%
1 93.08%
2 93.16%
3 93.28%
4 93.44%
5 93.64%
6 93.87%
7 94.15%
8 94.47%
9 92.46%
10 90.39%
11 88.26%
12 86.07%
13 83.81%
14 81.47%
15 79.04%
16 76.51%
17 73.89%
18 71.17%
19 68.33%
20 65.39%
21 62.33%
22 58.15%
23 55.84%
24 52.39%
25 48.81%
26 45.09%
27 41.21%
28 37.18%
29 32.99%
30 28.62%
31 24.25%
32 28.88%

The Casualty Value of each Unit as of any rental pay-
ment date shall be that percentage of $44,860 (the
"Purchase Price") of such Unit as is set forth in the
above schedule opposite such rental payment date.



CERTIFICATE OF TRUE COPY

STATE OF NEW YORK )
) SS.:
COUNTY OF NEW YORK )

I, Stewart E. Tabin, a member of the Bar of the
State of New York, do hereby certify that I have compared
the attached copy of the document entitled "Lease of Rail-
road Equipment" with an executed original counterpart there-
of 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 hereunto

affixed his signature this 15th day of October, 1984.

Stewart E. Tabin

Subscribed and sworn to before
me this 15th day of October, 1984

Notary Public

My commission explres:

Notary Public, tate of Ne
orary No. 31-4743958
Calified in Naw York Coun

Commission Expires March 30, tlv .gg/
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