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Pursuant to Part 1116 of the regulations of the
Interstate Commerce Commission, 49 CFR Part 1116, I hereby

request that you record under 49 U.S.C. §11303 the following
documents: : _ : ' -

Dear S8ir:

l. Equipment Lease dated as of June 13, 1980
between The Connecticut Bank and Trust
Company, not in its individual capacity
but solely as Trustee, and Grand Trunk

Westqﬁgwgaligpad Conmpany;

Eauipment Lease dated as of June 13, 1980
between The Connecticut Bank and Trust Company., Q\
not in its individual capacity but solely i
as Trustee, and Grand Trunk Western Railroad -~

Companyﬁkajklf?,7égg;

ecurity Agreement - Trust Deed Supplement
dated as of June 13, 1980 betveen The Connecticut
Bank and Trust Company, not in its individual
capacity but solely as Trustee, and Continental
Illinois National Bank and Trust Company of
Chicago not in its individual capacity but
solely as Security Trustee (Security Agreement-
Trust Deed filed and recorded on December 27,
1978 as Doc. No. 9942); and

4. Securlty Agreement - Trust Deed Supplement

T C dated as of June 13, 1980 between The Connecticut
/ A S o Bank and Trust Company, not in its individual
/ ;\5 : : capacity but solely as Trustee, and First

'5\% Security Bank of Utah, N.A., not in its

individual capacity but solely as Security
Trustee (Security Agreement - Trust Deed
filed and recorded on October 5, 1978 as
Doc. No. 9737).




The original and one counterpart of each of the above-listed
documents are enclosed herewith for filing purposes.

The parties to the subject transaction, and their
addresses, are as follows:

Lessee

Grand Trunk Western Railroad Company
131 West Lafayette Boulevard
Detroit, Michigan 48226

Attention: Secretary

Lessor

The Connecticut Bank and Trust Company
One Constitution Plaza

Hartford Connecticut 06115

Attention: Corporate Trust Department

The equipment covered by the aforesaid Leases and
Security Agreement Supplements are 100 covered hopper cars.
The A.A.R. mechanical designation of the egquipment is "10"

‘and the car numbers are GTW 138550 to 138642, both inclusive.

The original and all extra copies of the enclosed
documents should be returned to Mr. Donn Beloff of Schiff
Hardin & Waite, 1101 Connecticut Avenue, N.W., Washington,
D.C. 20036.

A $120.00 check, payable to the Interstate Commerce
Commission, also is enclosed to cover the required recordation
fee. -

I am an officer of Grand Trunk Western Railroad
Company and have knowledge of the matters set forth herein.

Very truly yours,
B Y N

GRAND TRUNK WESTERN RAILROAD COMPANY

Dated: February 19, 1981
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EQUIPMENT LEASE
Dated as of June 13, 1980

between

GRAND TRUNK WESTERN RAILROAD COMPANY,
as Lessee

and

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

[Covering 80 100-ton Covered Hopper Cars]
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' This Equipment Lease ("This Lease" or "Equipment Lease")
dated as of June 13, 1980 between The Connecticut Bank and

Trust Cdmdany, a Connecticut banking corporation, not in its

1nd1v1dual cap301ty but solely as Trustee (the "Lessor") uhderv

a Trust Agreement ‘dated as of November .20, 1978 as amended by

Amendment to Trust Agreement dated as of June 13, 1980 (the

"Trust Agreement") with Hillman. Manufacturing Company, a

Pennsylvania corporation (the “"Trustor"), and Grand Trunk

Western Railroad Company, a Michigan corporation ("Lessee").

RECITALS

A. Lessor entered intb» an Equipment Lease dated as of
November 20, 1978 (“Rock Lease") with William' M. Gibbons,
Trustee of the Property of Chicago, Rdck Island and Pécific
Railroad.,édmpany (the "Trustee") whereby the Trustee leased
éertaih railroad equipment described in Schedule A hereto‘(fhe
"Units").

B. Lessor entered into a Security Agfeement - Trust Deed
dated as of November 20, 1978 from Lessor to Continental
Il1linois National Bank and Trust’Company'of Chicago, not in its
individual capacity, but solely as Security Trustee ("Secured
Party") providing for the grant of a security interest in the
Units (subject to the rights of the Trustee under the Rock
Lease),’the Rock Lease and the rents and other sums due and to
become due under the Rodk Lease as security for the Lessor's

notes issued to The Prudential Insurance Company of America,

- Bankers Life Insurance Company of Nebraska, American Mutual



» Llfe Insurance Company and Southern Life & Health .Insurance
Company (he:elnafter collectlvely referred to as the "Note
,Pcrchasers").” |

c. Leesor‘entered into a Termination Agreenent dated May

29 1980 (the "Termlnatlon Agreement") with respect to. the Rock
Lease whereby the Rock: Lease was terminated

. D, Lesso: intends to enter into a Scpplement to the
Security Agreement . Trust Deed with the Secured Party
("Security Document") to provide for (1) the continuation of a
security interest in the Un;ts (subject to the rlghts of the
Lesseel hereunder) and (ii) the grant of a security in this
Lease and the rents and ether sums due and to become due under
this Lease (except as othernise therein set forth).

E; vThe Lessot, the Lessee, the Trustor, the Secured .
Party, and the Note . Purchasers intend to entef into a
Supplemental ' Participation; Agreement ‘ ("Supplemental
Participation- Agreement") providing, among other things, for
certain representations, warrantiee and consents by the parties
thereto.

NOW, THEREFORE, in consideration of the rentals to be paid_
and the covenante hereinafter mentioned to be kept and
performed by Lessee, Lessor hereby leases the Units to the
Lessee upon the following terms and conditions:

SECTION 1. Net Lease, This Lease 1is a net lease. The

Lessee's obligation to pay all rentals and other amounts
‘hereunder shall be absolute and unconditional and, except as
herein provided, the Lessee shall not be entitled to any

abatement of rent or any other amounts due hereunder, reduction
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. thefeof or setbffl_against reht or such bther amogunts,
inclﬁdihg, but not .limited to, abatements, reductions or
setdffs due or alleged Eo be.dde by reason of any paét, present
or .fﬁture cléiMs' qf_ the Lessee égainst the Leéso;,. or the
Trustcr;_Whéther under‘this Leéée, under the Security Document, -
or dtherwise or against any assignee of the Leésor pursuant'to
Séction 12 hereof; nor, except as otherwise expressly provided
herein, shéll this Lease terminate, or the »reshective
obligétions of the Lessor or the Lessee be otherwise affected,
by reason of anyAdefect'in or damage to or loss of possession
or ldss-of use or destruction of all or any of the Units from
whatsaever cause, any liens, encumbrances or rights of others

" with respect to any of the Units,'the prohibition of or othef
restriction against the Lessee's use of all or any of the
‘Units, the interfergnce‘with such use by ahy person or entity,
the invalidity or unenforceability or lack of due authorization
or apﬁrqval of this Lease, any present or future insolvency of
or bankruptcy, reorganization or similar proceeding against the
Lessee, or for any other cause whether similar or dissimilar to.
the foregoing, any present or future law to the contrary
notwithstanding, it being the.intentiOn of the parties hereto
that the rents and other amounts shall be payable in all events
in the mahner and at the times herein provided unless the
obligation to pay the same shall be terminated pursuant to the
express proVisions of this Lease. To the extent permitted by
applicable law, the Lessee hereby waives any .and all rights
which it may now have or which at any time hereafter may be

conferred wupon it, by statute or otherwise, to terminate,
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 A canéel, quii"or surrender- this Lease or of ‘any of the Units.
except iﬁ accordance with the express terms hereof. “Each
viental or other paymeﬁt made. by the Lessee hereunder shall be
"finai and»theiLeséeéAshall not séek to recover all or any part
‘ oF _éuch ,payménf_-frbm, the Lessbr or any assignee pursuant to

Section lZ}hereoF_for any reason whatsoever.

SECTION 2. . Delivery and Acceptance of Units. The
.Lessée‘recognizes that the Rock Leasé has been terminatgd, but
that the Lessor has not, on the date of exebution of thisv
Leaée, repossessed all the Units from the Rock Island. The
Lessee agrees to do everything feasonably possible (including,
without limitétion, routing, billing, transfer of equipment
’frhm‘ other, rail -lines, notification of other users of the
Units, and other related actions) to assist the Lessor in
obtaining sﬁch repossession. The Lessee further agrees to take
all action necéssary to effect with'the Association of American
Railroads a change in registratiod'of the road numbers of all

the Units. which were, at the time of termination thereof,
subject to the Rock Lease, from the name of Robk Island to the
name of the Lessee, and to give notice to the Lessor of all
_changes in such road numbers. After delivefy df each. Unit to
an interchange point on the rail 1lines of the Lessee; the
Lessee will cause an employee or agent of‘the Lessee to inspect
the same, and after such Unit is in operable condition (as
hereinafter defined), to execute and deliver to the Lessor and
the Secured Party a certificate of acceptance (the "Certificate
of Acceptance") stating that such Unit has been inspected and

accepted on behalf of the Lessee on the date of such’delivery

-l



* and will be marked in accordance with Section 5 heréoF; such
Unit shéll bé deeméd to have been delivered to and accepted by
the Lessee and shall beAsubjéct to all the terms and conditions
‘of this»Lease}as of thé date of such delivery. As used herein,
ﬁcperable candition" éhall mean in a condition of. repair

~sufficient to enable the Unit to be used in interchange éervice
to haul freight and meet the standards of the ASSociation of”
American Railroads ("AAR"), the Federal Railroad Administration
and all_other appiicable rules and regulations forvsuch service -

‘and iﬁba condition that would have permitted'SUCh-Unit to meet
all étandards required or recommended by the Association of
American Railroads applicable . to new railroad equipment
qualified for interchaﬁge of the character of the Unit as of
the date of this Leasé, normal wear and tear to be considered
in accordance with the age of such Unit.

| As to‘those Units not delivered with a defect cord which
Lesseei believes aré not suitable for  interchange (herein.
"Damaged Units"), the. Damaged Units shall be marshalled and
stored on holding trécks, and Lessee will periodicélly notify
(or cause. notificétion to be made to) William M. Gibbons,
Trustee of the Property of" Chicago, Rock Island and Pacific
Railroad Company ("Gibbons") at 332 S. Michigan Avenue,
Chicago, Illinois 60604 and Trustor at 2000 Grant Building,
Pittsburgh, Pennsylvania 15219, .that the Damaged Units are
available for Jjoint inspéction. The joint inspection will be
made by Lessee and Gibbons or his authorized representative,
utilizing a form substantially similar to the form attached

hereto as Schedule B, and a joint determination shall be made
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« by Lessee and Gibbons or his authorized representati?e 'és to
“what wdrk ("Damage Repaifs“) will be necessary to réstcre the
Units to‘ AAR interchange condition and to the cohdition. in
which they were ‘originally delivered to - Gibbons, reasonable
wear ,ahdv‘téar' excepted.  If Gibbons or his authorized
représentative does not appear .within Five days from the time
notice is recéived for the joint inspectién 6F the Damaged
Units, Lessee shall make or cause to be made an inspection of '
the Damaged Units which' inspection shall bé binding upon
, @ibbcns. _Léssee Wili perform or arrange for_the performance of -
the Damage Repairs which Shall‘not exceed the prevailing market
rate for peffOrming such Damage Repairs. All disputes between
Lessee and Gibbons regarding the condition of the Damaged
A'Units; responsibility for the Damage Repairs and the cost
therefor shall.be resoived by an arbitrator that is acceptable
fo both parties. Lesseé will promptlyvnotify Lessor or Trustor
of any Unit needihg non-normal damage. repairs that are
estimated by Lessee to cost -ih excess of $250. Lessee will
notify Lessor or Trustor‘of the work to be done, estiméted time
to complete such work and the estimated cost of such repair.
Lessor or Trustor shall>have.the right but not the duty, at its
“expense, (i) to cause such Unit to be repaired by the Leséee or
(ii) to exclude such Unit from this Lease and in such event to
direct the Lessee to cause the Unit to be delivered to wherever
the Lessor shall direct, or otherwise dispose ofv it, all at
Lessor's or Trustor's expense. Lessor shall give Lessee
writtén notice as to whether Lessee should repair the Unit or

such Unit should be excluded from this Lease.
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. Lessee will ddbument all repair work and .photogréph all
" .. non-normal damagé vand 'Leésee shall assist the Lessor in
aséerting._claims against thé' Rdck Island or any bther
.responsible entity1for”the_coSt of Such repair. Lessee agrees
" to pUrSQe all claims égéinsf 'délivering railroads. and others
‘Forrall required répairs chargeable against them under the AAR
‘Rules.  Any Unit delivered to the Lessee which has beén
determined by either thé Lessee or the Lessor tg have suffered
a Casualty churrence (as the term .is hereinafter defined).
shall be excluded from this Lease.

Lessee shall, at the expense of Lessor, cooperate with the
Lessor 'in conduetingv joint”inspection or similar procedures
with réspect to a Unit at the reasonable request oF the Lessor.

The costs of all repairs for which Lessee does not receive
payment from-énoﬁher source within %0 days will be borne by the
Lessqrg
| The Certifiéate of Acceptance for each Unit shall indicate
both the date such Unit was first delivered to an interchange
point of the Lessee and the Rent- Date determined as provided
below. o . | '

SECTION 3. Rentals. @ The date on which rent shall
commeﬁce for each Unit wﬁich is accepted pursuant to this Lease
(the "Rent Date") shall be defined as follows:

(A) .For' any Unit not requiring safety repairs,
running repairs or non-normal Damage Repairs,
three (3) days following arrival of the Unit at

an interchange point of the Lessee.

(B) For any Unit requiring safety repairs or running

-] -



- repairs, or. honanormal ‘Damage Repairs costing
| $250 or less,.vtheu earlier of (i) the date of
completion of all such repairs and identification
painting or (ii) sevenﬂ(?) days follo@ihg arfival
6f the Unit at an intérchange poinf of the Lessee.
(c) For.any Unit requiring non-nofMal Damage Repairs
| exceéding $250 -in cost, the earlier of (i) the
date such repairs are completed or (ii) the date
éstimated by the Lessee for completion of' such
répaifs,.to_be computed by adding to the date on
Which the Lessee receivés notice from the Lessor
to proceed with the work the number of days
estimated for‘ cohpletion of the repairs by the
,Lessée ‘in its notice of such damage to the
'Lessbr,- provided, however, that rent will not
commencé on any Unit until new road numbers of
the Lessee have been recorded with the Interstate

Commerce Commission.
The Lessee will pay basic rentals to the Lessor on February
.lS, May 15, August 15 and NoVember 15 (the ™"quarterly rental
payment dates") in each year. Basic rentals for each Unit
shall include (i) interim rental of $13.33 per day times the
number of days in the interim term from the Rent Date to the
end of the interim term'and (ii) quarterly rental payments of
$1200. If the Rent Date of any Unit is on or after November
16, 1980, Lessée will pay to Lessor rental of $13.33 per day
times the number of days from such Rent Date to the next

quarterly rental payment date and thereafter gquarterly rental
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payments of $1,200.

If any of the quarterly renfal payment dates referred to
above is not a Business Day (as such term is defined below) the
quarterly rental payment or interim rental payment otherwise
payable on such’ dafe shallv then be payable on the next
succeeding Business Day, and no interest shall be payable for
the period from and after the nominal date for payment thereof
to such next succeeding Business Day. For purposes of this
Lease, the term "Business Day" means calendar days, excluding
Saturdays, Sundays and holidays on which banks in the State.of
Michigan or the State of Connecticut or State of Illinois are
authorized or required to close.

The Lessor irrevocably instructs the Lessee to make, and
the Lessee agrees to make, all the payments <(other than
payments under Section 6, 9, and Section 18 hereof) due the
Lessor under the.proviéions of this Lease including, but not
limited to, all payments provided for in this Section 3 and in
Section 7 hereof (i) for so long as the Security Documeﬁt shall
remain in effect, to the Sécured Party, for the atcount of the
Note Purchasers, in immediately available funds at or prior to
10:00 A.M., Chicago time, at the office of the Secured Party,
231 South LaSalle Street, Chicago, Illinois 60693, Attention:
Corporate Trust ODepartment, on the date due and (ii1) if the
Security Oocument shall no longer be in effect, to the Lessor
or as directed by thé Lessor in immediately available funds at
such place as the Lessor shall specify in writing.

SECTION 4. Term of Lease, The term of this Lease as to

each Unit shall begin on the date of delivery of such Unit to
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‘t‘an Interchenge point .of the Lessee and, }subjectd to 'the
,pfovisidns ot Section.?, 10, 1i,tand lB‘hereof, shall terminate
on AugUst' 15, 1997. Such term with respect to each Unit

~'de11vered to the Lessee prior to November 15, 1980 shall be
d1v1ded 1nto (1) an 1nter1m term which shall begln on -the date‘
of dellvery of each Unit and end on November 15, 1980; and (ii)
a permanent term whlch will begin on November 16, 1980. Except
for obligations of}the Lessee hereunder.whiCh:are_specificelly
stated to. terminate at a flxed time, the obligations of the
Lessee | hereunder (1nclud1ng, but not limited to,‘ the
obllgatlons under Sectlons 6, 7, 9, 11, 14, 16 and 18 hereof)
shall survive the expiration of the term of thiS‘Leese.

Notwithstending anything to the contrary contained herein,
all rights and obligations of the Lessee under this Lease and
in and to the Units are subject to the rights of the Secured
Party under the. Secutity -Document. If an: event' of default’
should occur under tne Security'Document; the Secured Party may
terminate this Leese (or rescind its termination), all as
provided therein. |

SECTION 5., Identification Marks, The Lessee ' shall

cause each Unit delivered to and accepted‘ by the Leesee, as
hereinabove provided, to be repainted and restenciled to the
extent necessary to show the interest of the Lessee therein,
including, without limitation, numbering each Unit with an
identifying number eet forth in Schedule A hereto, and will
keep and maintain, plainly, distinctly, petmanently and
conspicuously marked on each side of each such Unit, in letters

not less than one inch in height, the words, "OWNED BY A BANK
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- OR .‘TRUST‘_'CDM.PANY AND SUBJECT TO A SECURITY INTEREST RECORDED
wITHYTHE I.C;C.", br other appropriate words désignated by the
,Seéurequarty orvLeésor, With appropriate changeé thereof and
édditions:théretofas'froh time to tihe may be required by law
or:réésbnably réquesfed<in'qrdérﬁt0 protect the Lessor's title
to and the Secured*Pérty'é security interest in such Unit and

- the rights of the Lessof under this Lease; and the rights of
the Lessor and of the Secured Party under"the'-Security
.Document.  The Lessee>will npt blace of permit any such Unit to .
be placed in opefaticﬁ or exérdise any control or dominion over
the .same until such words shall have been so marked'_on both-
sides therebf and will replace or cause to be replaced promptly
any such name and words which 'may be . removed, - defaced,
obliteratéﬂ of destroyed. Except  for the Trestenciling
cbntemplated in this Lease upon deiivery and acceptahce of each
Unit, ﬁhe Lessee will not change or permit to be changed the
idéntifying number of any'Unit unless énd until (i) a statement
of new number or numbers to be substituted,therefdr_shall have
been filed with :the 'Securéd Party and the Lessor and duly
filed, recorded and deposited by the Lessee 1in all‘ public
offices where this Lease and‘the Security Oocument shall have
been filed, recorded and deposited and‘(ii)‘the Lessee shall
haVe furnished the Secured Pérty and the Lessor an opinion of
counsel to the effect that such statement has been so filed,
recorded and deposited, such filing, recordation and deposit
will protect the Secured Party's and the Lessof's interests in
‘such Units and no other filing, recording, deposit or giving of

notice with or to ahy other Federal, state or local government
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pr agency théredf is'necessary to profect the interests of the
'Sécured Party and the Lessor in such Units.

’5.Except ‘as above provided; the' Lessee will not allow the
hamé.of‘anyfpérson, associatioh or corporatioh to be placed on
’: an§ Unit asva'desigﬁation that mighf be interpreted as a claim

df owne:ship; provided, however, thaﬁ the Lessee may permit the

Units toibe lettered with the names, trademarks, initialé or -
other insignias 'customari;y‘ used by the Lessee or its
éffiliates'on railroad equibment used by it of the same or a
simiiar type for convenience of identification of its rights to
use fhe Units under this Lease, and the Units.may be lettered
in én appropriate manner for convenience of identification of
the interest of the Lessee therein.

- SECTION 6. Filing; Payment of State and Local Taxes.

' The Lesseé will, at its sole expense, cause this Lease to be
duly filed, registered, recorded 'or deposited with the
interstate Commerce Commission in éccordance with 49 U.s.C.

11303, with the Registrar General of Canada (with notice of

such deposit to be published in The Canada Cazette in

accordancelwith Section 86 of the Railway Act of Canada) and in
such othér places within or without the United States as the
Lessor or the Secured Party may reasonably request and will
furnish the Lessor and the Secured Party proof thereof. The
Lessee will, from time to time, do and perform any other act
and will execute, acknowledge, deliver, file, register and
record (and will refile, reregister or rerecord whenever
required) any and all further instruments required by law or

reasonably requested by tﬁevLessor or the Secured Party, for
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P the purpose of brotecting the Leséor’s titlé to, or the Secured
Party‘s secﬁrityAintereSt'in, or the Lessor's leasehold estate.
-ih,'any‘Unit.to‘theisatisféction of the Lessor's or the Secured
Party's counsel or for the purpose of"carrying out the
intentibn of this Léase, and 1in connection with any _éuch
'_action; will deliver to the Lessor and the Secured Party proof
of suchx.filings fand an bpinion of the Lessee's counsel that
such- action has beenvpropérly téken. The Lésseé will pay all
cbéts, charges  and expenses incident to any such filing,
refiling, - récdrding and rerecording or depositing and
redepositing}of any such in%truménfs or incident to the taking
'ofvsudh actioh and shall provide an opinion of counsel as to
the proper recordation or filing of such instrument pursuant to
Section 2.5 of the Security Document.

For cbhditions and events occurring from and after the
commencéméht bf’thé term of this lease as to each Unit, the
Lessee agrées td payvoffcausé ta be_paid,_and on written'démand
to indemnify and hold the Lessor, the Tfustor, the Note
Purchasers,'and the estate held by fhe Lessor under the Trust
Agreement_and by the Secured Party under the Security Document
and the Supplemental Participation Agreement harmless from ali
taxes (inconme, grdss receipts, saies, use, property [real or
personal, tangible or intangible], stamp taxes), assessments,
fees and charges of any nature whatsoever, fogether with any
penalties, fines, additions to tax or interest theréon,
howsoever imposed, whether levied or imposed upon the Lessor,
the Trusto:, thé Secured Party, the Noté Purchasers, the

Lessee, the trust estate created by the Trust Agreement, the
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- estafe held by _the Secured Party under the Security Oocument
and'the'Supplemeﬁtél Participation Agreement, or otherwise by
vany .?ederal, - state of local government or governmental
.SUbdivision ih thevUnited States'o: by any foreign country or‘
sUbdivisiﬁn théféof, ﬁpon_or with_respeét to: (i) any:Unit br3.
'any part thefeof; (ii) 'the manufacture, purchaée,ﬁ 0wnershib;
delivery; leasing, possession, use, operétion, transfer of
title, return or other disbosition thereof;v{iii) the féntals,
receipt$'or_earnings.arising therefrom; (iv) this Lease, and.
(v) to the extent arising from or attributable to this Lease,
or any' Unit, the Truét Rgreement, the Supplemental
Participation Agreement'(including the Notes and the issuance
the:eof to the Note Pufchasers pursuant thereto), the Secﬁrity
Document, any payment made pursuant to any such agreement,_or
the property, the income or other proceeds receivéd with
.respéct: to property held by  the Lessor wunder the Trust
Agféement or by the Secured Party wunder the Security Document
and the Supplémental Participatiqn Agreement (all such taxes,

'asséssments, Feeé, charges, penalties,vfines,.additions to tax

v ahd interest >impdsed as aforesaid being hereinafter called

Téxes); excluding, however: (1) Taxes of the United States or

of any state of local govérnment or governmental subdivision
thereof and (if and to the extent that any person indemnified
hereunder 1is currently allowed a credit therefor against 1its
United States Federal income taxes) of any foreign country or
subdivision therecof, imposed bn or measured solely by the net
income or excess profits of the Lessor (in its individual

‘capacity),' the Trustor, the Note Purchasers or the Secured
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* Party (in its indieidual capacity), other than »Taxes arising
out. of or imposed in respect of the receipt of indemnification

payments pursuant to this Lease (to the extent not excluded by
_ thlS Sectlon) prov1ded that such Taxes of any foreign country |

or subdiv151on thereof 1ncurred as a result oF the 1ndemn1fied-

- party being taxed by such foreign country or Jurlsdiction on

ite- worldwide income without regard to the transactions
: contemplated by this Lease shall be excluded whether or not the
1ndemn1f1ed party is entitled to a credit against its United»
States Federal-lncome taxes; (ii) any Taxes 1mposed as a direct
result of a voluntary transfer or other voluntary disposition
by or on behalf of the Trustor resulting from bankruptcy or .
other proceedings for the relief of credltors in which the
Trustor is the debtor, whether voluntary or involuntary, of any
interest in any Unit or interest in rentals under this Lease,
without.the consent of the tessee; unless, in,each case, such
transfef or _disposition is in_ connection with a. Casualtyi
Occurrence. (hereinafter defined) (toc the extent not covered by
the payment of the Casualty Value hereinafter defined) or an
Event of Default (hereinafter defined) shall have occurred -and
be continding; (iii) any Taxes imposed on or measured by any
trustee or agency fees received by the Lessor or the Secured
AParty; (iv) Taxes which are imposed on or measured solely by
the net income of the Lessor or the Secured Party.if and to the
extent that such Taxes are in substitution for or reduce the
Taxes payable by any other person which the Lessee has not
agreed to pay or indemnify against pursuant to this Section;

(v) franchise Taxes, Taxes based on the net income and/or
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ﬂfcapital structure of;the Lessor, the Trustor,bthe.estate held
by the Lessor, theisecured Party, and/ot the Note PUrchésers
_ ahd' other similar  "doing 'bUSihess".-Taxes; (vi) miﬁimum Taxes
vimposed gnder Section 56 df_the ihterna1 Revenue Code_of'l954;»
_vas_'ahendedg' and (vii) saleé, putéhase and‘ transfer df"titlé
Taxes; ihpdsed ubon’ the purbha§é~ of the Equipment; provided,
however,vthat'the Lessee shall not be réquired to pay‘any Taxes
- during the period it may be contesting the same in the manner
provided in the fifth paragraph of this Section. The Lessee
further égrées to pay'on or before the time or times prescribed
by laﬁ any tax imposed on or measured solely by the net income
of the»Lé$see-(or the affiliated group, within the meaning of
Section 1504 of the Internal Revenﬁe Code of 1954, as amended,
‘of whibh the Leséee ié a.member) under the iahs of thé United
‘States "or of any state or 1local govefnment or governmental
subdivision thereof, or of any foreign country or subdivision

' 0f»authority thereof which, if unbaid, might résult in a lien_

or other encumbrance Jypon any Unit; provided, however, that the
Lessee shall not be required to pay any such tax during the
period it may be contesting the same in good faith by

appropriate proceedings.

The amount which the Lessee shall be required to pay with
" respect to any Taxes indemnified against pursuant to this
Section shall be' an amount sufficient to restore the
indemnified party to the same after-tax position such
indemnified party would héve been in had such Taxes not been

imposed.
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In'thé eQent that the Lessor shall become obligated to make
- any payment to the Note‘ Purchasers‘ of the Secured Party
pursuant to A;ticleié of the Seéurity‘Documeht, or ﬁhebfrustor
'_shéll become obligatéd to make any payment to the Lessor

pursuant to any.correiative provision of the Trust.Agreement,
:‘or'the Lessor shall become obligated to make any paymeht fo the
Secured Party, the Note Puréhasers, or the estate heid by the
Lessor under the Trust Agreement and by the Secured Pa;ty under
the Participation Agreement and the Security Document pursuant
to any correlative provision of the Lease not covered by the.
second paragraph of this Section and in each such case if §uch
payment is required to be made as a result of a condition or
' éveht obcurring from and after the commencement of the term of
this Lease and reléting to a Uhit, the Léssee»shall'pay such
‘additional amounts (which shall also be deemed Taxes hereunder)
tb the Lessor or the Trustor as will enable the Lessﬁr or the
TrUstqr'to fulfill completely its obligations pursuant to said

provision.

In case‘any'claim,'action, suit or proceeding is brought
against ‘an 'indemnified paity“ in connection with any taxes
indemnified againsf hereunder, such party shall promptly notify
the Lessee. Unless the Lessee elects to satisfy such claim,
the Lessee will, in the indemnified party's name (except for a
Note Purchaser which shall cooperate in such defense at no
cost) and at Lessee's expense, resist and defend such claim,

action, suit or proceeding, or cause the same to be resisted or

~17-



%defendéd by counsel selected by the Lessee and approvéd by such
indemnified barty, as the case may be. ~ In the event of ‘any
 ‘failuré by the Lessee to fake action - as stated above, the.
Lessee -shall .pay all costs and expenses (including .without
.iimitation éttorneys' }Fees and expenses) ihcurred by suéh
indemnified party in connection with such claim, action, suit

| or proceeding.

The Lessee shall have nolbbligation to perform pursuant to
fhis Seétion' thess and until it shall have timely received
from the indémnified party (except for a Note Purchaser.which
shall coopefate in such defense at no cost) a power of'attorney
~authorizing the Lessee to resist and defend such claim in the
name. of sald indemnified party. No indemnified party shall be
obligated to také any action to obtain a refund oF all or any .
part of such Taxes previously reimbursed by the Lessee,
.however; if any indemnified party shall obtain a refund of.all
or any pért of such Taxes previously reimbursed by the Lessee

or an amount representing interest thereon applicable to the

amount paid by the Lessee, such indemnified party.shall pay to

- the Lessee the amount of such refund or interest net of
expenses, and shall also pay to the Leésee any additional
amount paid by the Lessee pursuant to the third paragraph of
this Section, (as to the latter payment, however, only'to the
éxtent that the indemnified party is restored to the same
after-tax position it would have been in had such refund not
been received), but only if no Event of Default, or event which

with notice or lapse of time or both would constitute an Event
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. of Default, shall have occurred and be continuing.

In caée any report or return is required to be made with
respect to any obllgatlon of the Lessee under this Sectlon or
arising out of this Section, the Lessee shall either make such
report or return'iﬁ such manner as will show the interests of
the  Lessor and the Secured Party in the Units, or shall
promptly notlfy the Lessor, the Trustor and the Secured Party
of such requ1rement and shall make such report or return in
such manner as shall be satisfactory to the Lessor, the Trustor
and the Secured Party; All costs and expenses (including
reasonable legal and accountants' fees) of ereparing any such

return or report shall be borne by the Lessee.

All the obiigations of the Lessee underethis Section shall
survive and continue, notwithstanding payment in full of all
amounts due_undef the Security Document or the termination of
this Lease, but only with respect to periods included in the
term of this Lease. Payments due from the Lessee under this
Section shall be payable directly to the indemnified party,
exeept to the extent paid to a governmental agency or taxing
authority. The foregoing indemnities by the Lessee shall not
constitute a guarantee by the Lessee of the payment of any
installments of principal or interest payable under the
Security Document, of a guarantee of the value of the Equipment
following the expiration of the term hereof as such term may or

may nct be renewed.
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The Lessee shall furnish pfomptly, upon réquest, such
information and data as are normally available'to the Lessee
'anﬁ‘ which the Lessor, the, Trustor or the Secured  Party
feasonably may require to permit compliahce with  the

requirements of any taxing authorities.

SECTION 7. Payment for Casualty Occurrences; Insurance.

In the event that‘any Unit shall be or become worn out, lost,
stolen, destroyed, irreparably damaged, or permanently rendered‘
unfit .fqr use from any cause whatsoever, or taken or
requisitioned by condemnation or otherwise resulting in loss of
possession by the Lessee, except requisition fof use by the
United Stgtes Government for a period not in excess of the then
| femaining term of this Lease  (such . bccurrences. being
hereinafterv called Casualty OccurrenCés), during the term of
this Lease, or until such Unit shall have been returned_in the
manner_provided'in SeCtions 11 or 14 hereof, the Lessee shall

promptly ahd fully notify (after the Lessee has knowiedgé of
such Casualty Occurrence) the Lessor and the Secured Party with
respect thereto. On> the next gquarterly rental paymenf date
(not earlier than the first regular .qﬁarterly rénfal payment
date, or, in the event the term of this Lease has already
expired or will expire within the 15 days after delivery of
such notice, on a date within 15 days of such delivery), the
Lessee shall pay or cause to be paid to the Lessor an amount
equal to the rental payment or payments in respect of such Unit
due and payable on such déte plus a sum equalAto the Casualty

‘Value of such Unit as of such rental payment date (such rental
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- payment date being hereinafte: calleﬁ the Casualty Payment
Déte). Upon the making of such payment by or on behalf of the
Lessee in respéct.of any Unit, the rental for such Unit shall
cease to accrue as of the date of such payhent, the term of
this Lease'aé to such'Unit shall terminate and (except in the
case'ofvthé loss, theft or complete-destructibn of such Unit)
'the Lessor sﬁall be entitled to recover possession of such Unit.

If the date upon which the making of such payment by the
Lessee inArespect~of any Unit as required as aforesaid shall be
after the term of this Lease in respect of such Unit shall have
'expired, no rental.for such Unit shall accrue after the end of
such term but the Lessee, in addition to paying the Casualty
Value for such Unit,- shall pay or cause to be paid interest
théfeon'from the end of such term to the date of such payment
at the rate of 12% per annum.

- The Lessor hereby constitutes the Lessee as its agent to,
and Lessee shall, dispose of any such Unit suffering a Casualty
Occurrence as soon as it is able to do so for the fair.market
value théredf.. Any such disposition shall be on an M"as-is",
"Qhere-is" basis without representatioh or warranty, express or
implied. As to each separate Unit so disposed of, the Lessee
may, so long as no Event of Default shall have obcurred and be
“continuing hereunder, retain all amounts arising from such
disposition plus any insurance proceeds and damages received by
the Lessee by reason of such Casualty Occurrence plus any
requisition or condemnation or awards up to the Casualty Value
attributable thereto and actually paid by the Lessee as herein

provided and shall remit the excess, if any, to the Lessor. In
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- disposing of such Unit, the Lessee shall take such action és
thé Lesso: shall reasonably request to terminate any cbntingéht
liability which the Lessor might have arising after such
disposition from or connected with such Unit.
© The Casualty Value of each Unit as of the Casualty Payment
Date fﬁr each such Unit shall be that"percentage of the
- Purchase Price of such Unit as is set forth in Schedule C
hereto opposite such'datem |
In the event of the requisition for use of any Unit during
the term of this Léase of any renewal thereof, all of the
Lessee's obligations undef this Lease with respect to such Unit
shall continue to the éame extent as if such requisition had
ﬁot occurred, except that if such Unit is returned at any time
after.fhé end of tﬁe term of this Lease, the Lessee shall be
obligated td return such Unit to the Lessor pursuant to Section
All or la heréof; aé the case may be, promptly upon such return
rather. than at thé end of the term of this Lease; but the
Lessée_shall,in all other respects comply with the‘proyisions
- of said Sebtion'll or 14, as the case may be, with respect to
such Unit. All payments received by the Lessor or thé lL.essee
~ from the requisitioning authority for the use of 'such Unit
during the term of this Lease shall be paid over to, or
retained by, the Lessee, provided no Event of Default, or event
which with notice of lapse or time or both would constitute an
Event of Default, shall have occurred and be continuing; and
all payments received by the Lessee from the requisitioning
authority for the use of such Unit after the term of this Lease

shall be paid over to the Lessor.
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The Lessee covenants and agrees that it will at all times
 [ while this Leaée iS_in effect, ét its own expense, cause to be
. carried and maintained for each Unit from time fo time subject
“to this Leése} property and public liability insurance in‘such_
amounts ahd against such risks and with such insureis as shall
be reasonably satisfactory to the Lessor and the Secured Party;
provided, that; in the case of property insuranée, the Lessee
will bé‘pefmitfed tg self-insure to the extent it self-insures
equipment similar in nature to the Units which it owné or
leases,;but in any event the.Lessee shall maintain in effect
such lproperty' insurance “as is required by prudent industry
practice in respect of equipment similar in natufe to the
Units, All such broperty insuféhde policies shali providebthat
" the Lessor and the Léssee shéll be named assured; and that
lcssés shali be adjusted with the Lessee and that’the proceeds
- thereof shall be payable to the Lessor and the Lessée as their
interests shall appear; provided that so long as the-principal
of or interest on any Note shall remain unpaid, such policies
shall provide that the losses, if any, shall be payable td fﬁe
Secured Party under a standard mortgage loss payable claQse'
satisfactory to the Lessor and the Secured Party as their
interests may appear. All proceeds of insurance received by
the Lessor and the Secured Party with respect to any Units not
suffering a Casualty Occurrence (as herein defined) shall be
-paid to the Lessee upon proof satisfactory to the Lessor and
the Secured Party that any damage to any.Unit with respect to
which such proceeds were paid has been fully repaired. Any

such proceeds of insurance received by the Lessor and the
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. Secured Party with‘respect‘to a Casuélty Occurrenbe shall»be
credited toward the payment required by this Section 7 with
respect to such Casualty Occurrence.

ThelLessee.cdyenants énd agrees that it will, at all times
whiie this Lease is in effeét; at its own expense,'causevto be
cérried ahd maintained public liability insurance in amounts
and ‘agaihst  risks requireq by prudent“industry practice in
reﬁpéct of eduipment.similar in nature to the Units and .in any
event ~comparable to insurance haintained by the Lessee in
respéct of equipment which it owns or leases which is similér
in nature to the Units.

All policies of insurance carried pursuant to this Section
will namevthe Lessor, the Lessee and the Secured Party hereof
as assureds and shall provide that the same shall not be 
cancelled orvmaterially changed without at least 30 days' prior
written notice to each insured named therein. No such policy
shall provide that the coverage thereunder for the benefit of
the Lessor or the Secured Party hereof shall be' restritted,
vimpaired or invalidated by any breach or violation by the
Lessee of warrahties, declarations or conditions contained in
such policies and the Lessee"shall,' upon the request of the
Lessor or the Secured Party (but not moré frequently than
annually), furnish either a certificate of the insurer to such
effect or a certificate of an officer of the Lessee or an
opinion of counsel of the Lessee that no sUch policy contains
such provisions. The Lessee covenants and agrees that it will
throughout the term hereof furnish to the Lessor and the

Secured Party certificates of insurers or other satisfactory
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.+ evidence cf_the-maintenance.df the insurance required by this
-Section.  |
Notwithstanding anything herein to the contrary
Pa:tidipation' by Lessee .ih .the Canadian National - Railway
Company self—insurance‘:fpnd (the "Pool"™) shall satisfy the
 insurance requirements of this Section.  Lessee ishall provide
to Lessor and the Secured Party evidence that the Units are
covered under the Pool and, to the extent possible, that Lessor
and the Secured Party are naméd insQreds with respect to.the
Units. The Lessee represents and warrants that, as of the date
of_execﬁtioh'of this Leaée,-it is covered by the excess public
1iability insurance maintained by Canadian National Réilway
| Cbmpany with respect to its operations (including the Units)
against damages because of bodily injury, including»death, or
damage to the property of others. "It is understood and agreed
that none of thé foregoing insurance requirements of this
Section shall abpiy to‘ said insurance maintained by Canadian
Nationai.Railway Company; provided, however, that Lessee shéll
give at.least 30 days' prior written notice to the Lessor and
the Secured Party of the cancellation or a material change in
said insurance. |
Except as hereinabove in this Section 7 provided, the
Leséee shall not be released from its obligations hereundér in
the event of, and Lessee shall bear the risk of, any Casualty
Occurrence to any Unit from and after delivery thereof to the
Lessee hereunder. .
SECTION 8. Reports. On or before April 1 in each year,

commencing with 1981, the Lessee will furnish to the Lessor,
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. the Trustor, the Note Purchasers, and the Secured Party a
dertificéte of Chief Mechanical Officer (a) setting‘forth as at
the preceding December 31 the amount, description'and nuhbers

of all Units then leased hereunder and covered by the Security 

'.Document, the amdunt; deécription and numbers of all Units that

~have suffered  a 'Césualty Occurrence during the 'preceding
-calendar,'yea: or, in the~ cése. df the first such statement,
since the date of this Lease (specifying the dates of such
Casualty Occurrences) or to the knowledge of Lessee are then
Qndérgoing repairs ‘(other than running repairs) or are then
withdrawn from use pending repairs (other than running repair)
and sQCh other informatioﬁ regardihg the condition and state of
repair of the Units as .the Lessor, the Trustor, the Note
Purchasers, or the Secured Party may reasonably reguest, (b)
stating that, in tﬁe case of all Units repainted or repaired
during thé period covered.byAsuch statement, the numbers and’
the markings rquired. by Section 5 hereof and the Security
Document has been preserved or replaced, and (c¢) stating that
the Units have been maintained so as to assure qompliance with
the requirements of Section 9 of the Lease. The Lessor; the
Trustor, the Securéd Party, and the Note Purchasers shall have
the right, but not the obligation, by their respective agents
to inspect the Units and the records of the Lessee and its
agents with respect thereto at such reasonable times and as
often as said parties may reasonably request.

The Lessee agrees at its expense to prepare and deliver to
any Indemnitee within a reasonable time prior to the required

date of filing (or, to the extent permissible, file on behalf
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. of the Lessor) any and all reports (other than income"tax
" returns) to be filed by the Indemnitee with any Federal, state
or other regulatory authority by ‘reason of the Indemnitee's

interest in the Units or the'leasing thefeof to the Lessee.

SECTION S. Disclaimer of Warranties; Compliance with

LaWs and -Rules; Maintenance; Indemnification. THE LESSOR,_AND

'THE. TRUSTOR, LEASE THE UNITS, AS-IS, IN WHATEVER CONDITION THEY
MAY BE AND DO NOT RAKESANY, HAVE NOT MADE ANY AND SHALL NOT BE-
DEEMED TO MAKE OR HAVE MADE ANY WARRANTY OR REPRESENTATION,
EITHER EXPRESS OR IMRLIED, AS TO THE DESIGN, COMPLIRNCE WITH
SPECIFICATIONS, OPERATION OR CGNDITION OF, OR AS TO THE QUALITY
OF THE MATERIAL, EQUIPMENT OR WORKMANSHIP IN, THE UNITS OR ANY
COMPONENT THEREQOF DELIVERED TO THE LESSEE HEREUNDER, AND THE
LESSOR, AND THE TRUSTOR MAKE NO WARRANTY OF MERCHANTABILITY OR
FITNESS OF THE UNITS QR ANY COMPONENT THEREQOF FOR  ANY
PARTICULAR PURPOSE 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 OR ANY COMPONENT
THEREOF (EITHER UPON DELIVERY THEREOF TO THE LESSEE OR
DTHERWISE), it being agreed that all such risks, as between the
Lessor, and the Lessee, are to be. borne by the Lessee; but the
Lessor hereby irrevocably appoints and constituteé the Lessee
‘its agent and attorney-in-fact during the term of this Lease to
assert and enforce from time to time, in the name of and for
the_accoUnt of the Lessor and/or the Lessee, as their interests
may appear, at the Lessee's sole cost and expense,' whatever
claims and rightsvthe Lessor may have against the manufacturer

of the Units: provided, however, that if at any time an Event
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»of Default shall have occurred and be continuing, the Lessor or
Secured Party may assert and enforce, at the Leséee's sole cost
and expense, éuch ~claims and rights. The Lessorv'and the
Trustor shail have no responsibility or liability to the'Lesseé
ar any cther'person with respect to any of the following: (i)
anyvliability, loss or damage caused or alleged to bevcaused
directly or 'indirecfly ‘by any Units or by any inadeqhacy_
thereof or deficienby or defect therein . or by any other
circumstance in connection therewith; (ii) the use, npefation
or performanée ‘of ény Units or any risks relating thereto;
(iii) any interruption of service,_ loss of business or
anticipated profits or .consequential damages; or (iv) the N
delivery, operation, servicing, maintenance,  repair,
improvement or replacement of any Unit. The Lessee's delivery
of a Certificate of Acceptance shall be conclusive evidence as
.betweeh, the Lessee, on the one hand, and the LesSor, on the
gther hand, .that the Units described therein are in all the
foregoing respects satisfactory to the Léssee; and the Lessee
will not‘assert'any claim of any nature whatsoever against the
Lessor, or the Trustor based on any of the fdregoing matters.

The Lessee agrees to comply in all respects with all laws,
rules, regulations and requirements (including, without
limitation, the current interchange rules of the Association of
American Railroads as the same may be in effect from time to
time, the rules of the United States Department of
Transportation, the Interstate Commerce Commission and any
other legislative, executive, administrative or Jjudicial body'

exercising any power or jurisdiction over the Units) concerning
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. the use and maintenance of each Unit subject to this Lease;

-provided, however, that the Lessee may upon written notice to

the Lessor and 'the_ Secured Party, in good faith contest the
~validity or application of any. such law or rule in any
reasonable manﬁer'which'does not;_in'the reasonable ppinion of
the Lessor and the Secured Party, adversely affect the property
or rights of the Lessor, or thé.Secured Party under this‘Lease
of under the Security Document.. If Leséor or Secured Party do
not object to such cohtest within 10 days of receiving. such
notice from‘ Lessee,. they shall'_be deemed to have consented
thereto. In case any equipment‘or appliance is required to be
altéred, added, réplaced or modified on any Unit in order to
comply with such laws, regulations, requirements and rules, the
Lessee agrees to make such alterations, additions, replacements
or modifications at its own expense and title thereto shall be
immediately,.veSted'vin the Léssor. The Lessee agrees that,
within 30 days after the close of any calendar quarter in which
the Lessee héd made‘any alteration, replacement, addition or
vmodification to any Unit pursuant to this Section 9 (the
"Alterétions"), the Lessee will give written notice'thereof to
the Lessor and the Secured Party describing, in réasbnable-
detail, .the Alterations and specifying the cost thereof with
respect to each Unit and the date or dates when made. |
The Lessee agrees that, at its own cost and expense, it
"will maintain and keep each Unit (including any parts installed
on or replacements made to any Unit and considered an Addition
thereto as hefein provided) which is subject to this Lease in-

good operating order, repair and condition, ordinary wear and
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* tear excepted, and qualified for use in interchange.

Excepf‘as required by the provisions‘of this Section 9, the
Lessee shall not modify any Unit without the prior written
consent$ ¢f. the Lessor and the Secured Party, which consent
shali.‘not ‘be  unreasonably withheld. “Any parts installéd oT
replaceméhfs made by the Lesseé upon any Unit pursuant to its
- obligation tov maintain and keep the Units in good order,

'vconditidn and repair under this Section 9 shall be considered
accessions to such Unit and title thereto shall be immediately
vested ih the Lessbr» without cost or expense to the Lessor.
‘The Lessée‘shall make no other additions or improvements to any
" Unit unless the same are readily rTemovable without causing
material damage to such Unit. Title to any such readily
‘removable 'additioné of improvements shall remain with the
Lessee, If the Lessee shall at its cost cause such readily.
removable additions or improvements to be made to any Unit, the
Lessee agfees that it wili, prior to the return of such Unit to
the Lessor hereunder, remove the same at its own expense
without causing material damage to such Unit.

For conditiohs and events occurring from and after the
commencement of this Lease with respect'to any Unit, the Lessee
shall, with respect to such Unit, pay or cause to be paid, and
shall protect, indemnify and hold the Lessor (both in 1its
individual and fiduciary capacities), the Trustor, the Note
Purchasers and the Secured Party and their respective
SUCCessors, assigns, agents and servants (hereinafter called
Indemnified Persons), as third party beneficiaries hereof,

harmless from and against any and all causes of action, suits,
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"penalties, claims, démands or  Jjudgments, 'Qf any nature
whatsoevef which may  be 'impased. on, incurred by or asserted
againét any Indemnified'_iPerson (including any or }ail
liabilities, obligafidns, damages, costs, distrsements,
Aekpensés' [inciudingl_without iimitation reasonable éttorneys'
fees and e#pénseslof any Indemnified Person] rélafing thereto)
ih any way‘relating to or arising or alleged to arise out of
this Lease or the.Units, including without limitation fhose.in
any way relating to or arising or élleged to arise out of (i)
,the manufacture, construction, purchase, acceptahce, réjection,
repair, stbrage, ownerShip, delivery, nondélivery, lease,
sublease, possession, use, 'dperation, condition, sale, return
or other disposition of any Unit or portion thereof; (ii) any
latent or other defects whether or not discoverable by any
Indemnified Person or the Lessee; (iii) any claim for patent,
trademark or copyright infringement; (iv) any ciaims based on
strict liability in tort or imposed by statute; (v) any injury
to or the death of ény person or any damage to or loss of
property on or near the Units or in any manner growing out of
or concerned with, of alleged to grow out of or be connected
with, the ownership, use, replacement, adaptation .or
maintenance of - the Unité or of any other eguipment in
connection with the Units (whether owned or under the control
of the Lessee, the Lessor, or any other person) or resulting or
alleged to result from the condition of any thereof; (vi) any
violation except by the Indemnified Person seeking indemnity
hereunder or alleged vioclation, of any proviéion of this Lease

or of any agreement, law, rule, regulation, ordinance or
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" restriction, affecting or applicable to the_ Units or the
leasing; subleasing,'ownership, use, repiacement, adaptation or
maintenance thereof; (vii) ahy claim'arising'out of any of the

Lessor's obligations under the'Seburity Document ekcept to the
extent such claim arises from the negligence or wilful
miscoﬁduct’of the Lessor;vdr (viii) any claih arisiﬁg out of
the . Secured Party's vholding a security interesf under the
ASécufity Document (all of which métters hereinabove set forth
in this Section 9 being hereinafter called "Indehnified'
Maﬁters").._'All payments hereunder -shall be made directly to
the lndemnified Person. The Lessee shall be obligated under
this Section 9, irfespéctive of whether any Indemnified Person
shallvalso be indemnified with respect to the same matter under
any other agreement by any other person, and the Indemnified
Person seeking to enforce the indemnification may proceed
- directly against the Leséee_under this Section 9 without first
resorting to any sﬁch otHér'rights of indemnification. 'In case
any action,' suit or proceeding is brought against any
Indemnified Person in connection with any Indemnified Matter,
the Lessee may and, upon such Indemnified Person's request,
will at the Lessee's expense resist and defend such action,
suit or proceeding, or cause the same to be resisted or
de fended by_counsel selected by the Lessee and approved by such
Indemnified Person, as the case may be, and, in the event of
any failure by the Lessee to do éo, the Lessee shall pay‘all
costs and expenses (inclﬁding ~without 1limitation reasonable
attorneys' fees and expenses) incurred by such Indemnified

Person in connection with such action, suit or proceeding. 1In
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'the event the Lessee is required to make any payment under this
Section 9, 'the Lessee shall pay or cause to be paid Ato. such
Indemnified Person :an_ amount which,.'after " deduction of all
taxes requifed to be paid by'such‘Indemnified Pereon'in respect
of.the receipt.theredfrdndef the lews of the United,States,or
of anyipolitical subdivisidn thereof (after giving credit,for
any 'savings in respect of eny such taxes by reasdn of
deductions; credits or allowances in respect of the payment of
the expense indemnified against, and of any other sucn taxes as
determined in the discretion of the Indemnified Person), shall
be equal to the amount 'df\ such payment. The <Leesee and the
Lessor agree' to give each other prompﬁly upon dbteining
knowledge thereof _writtenl notiee of any claim or liability
hereby indemnified against. Upon the payment in full of, or
the making of provision satisfactory to the Indemnified Person
for the full payment of,}any Indemnified Matter by the Lessee,
and provided that no Event of Oefault, or event which with
notice.or lapse of time dr both would constitute such an Event
of Defeult, shall have ogccurred and be continuing, the Lessee
shall be subrogefed to any right of such Indemnified Person in
respect of the matter against which indemnity has been given.
Any payments received by such Indemnified Person from any
person (except the Lessee) as a result of any matter with
respect to which .such Indemnified Person has been indemnified

by the Lessee pursuant to this Section 9 shall be pald over to

"~ the Lessee to the extent necessary to reimburse the Lessee for

indemnification payments previously made in respect of such

Indemnified Matter.
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The Léséee' further agrees to indemnify, protect, and hold
harMIess the Leésor‘ (both ~in its individual and fiduciary
capadities), _thg__Note Purchasers, the Secured Party and the |
'frustor, as third party beneficiaries'hereof,vfrﬁm and against»

any and. all liébiiitie$,~ciaims, cosfs,-charges and expenses,

including royalty bayments and counsel fees, in any manner
impcséd “upon or “accruing against the Lessor, the . Note
Purchaéers, the Sebufed_Party or the Trustor, as the result of
conditions br‘eVents occurring from and after the commencement
date of this‘LeaSe with respect fo any Unit, because of the use
in or‘about the construction or‘opération of such Unit of -any
article or material included as an Addition by Lessee or
included in a Part placed on the Unit by Lessee or of any.
design, system, process, formula or combination which infringes
or is claimed to infringe on any pafent or other right.

- The indemnities contained in this Section 9 'shall survive
the expifation_or termination of this Lease with respeﬁt to all
events, facts, éonditibns 6r other circumstances occurring or
existing prior. to such expiration .or termination and are
expressly made for fhe benefit of, and shall be enforceable by,
any Indemnified Person. None of the indemnities in this
Section 9 shall be deemed to create ény rights of subrogation
in any insurer or third party against the Lessee or the Lessor
therefor, from or under any Indemnified Person, whether because
of any claim paid or defense provided for the benefit thereof
or dtherwise.

The foregoing indemnities by the Lessee shall not

constitute a guarantee by the Lessee of any payment or other
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’ obligétion, .including,,withdut limitation the payment of any
installments of principal or interest, under the Security
Documéht,'or'a égérantee of any value of the Unit following the
,éxpiratiqn'of'the term héreof as‘such term may or may'not be
renéwéd.',1With reSpe¢t  t0 the indemnities for Federal income
taxes, reference is made to Section 18 hereof.
| SECTION 10.  Default. If, during the continuance of this
Lease, one of more of the following events (each such event
being herein sometimes called an Event of'Defaulf) shall occur:
| | (A) payment of any part of the rental provided in
Section 3 or Section 13 hereof or payment in respect of any
Casualty Occurrence pursuant to Section 7 hereof shall not
be made by or on behalf of the Leésee, and such failure to
make payment shall continue for 5 business days; or
(B) any rebreSentation or wérranty of the Lessee
contained herein. or in the 'Sﬁpplemental Participatiod
Agreement'dr in any statement or certificate furnished to
the Lessor, the Trustor, thel Secured Party or any Note
Purchaser pursuant to or in connection with this Lease or
'the Supplemental Participation Agreement is untrué in any
material respect as of the date of 1issuance or making
thereof; or
(C) default shall be made in the observance or
performance of any other of the éovenants, conditions and
agreements on the part of the Lessee contained herein or in
~ the Supplemental Participation Agreement, and such default
shall continue for 20 days after written notice from the

Lessor, or the Secured Party to the Lessee specifying the
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default and deménding that the same be remedied; or
(D) a petition for reorganization under Title 11 of
the vUnitéd' States Codé, as hdw constituted or as may
~hereafter?'bel amendea, Shéil be filed by or against the
Lessee add, unle$$‘such petition shall have been dismissed,
nullified, stayed or otherwise rendered ineffective (but
'theh only so lohg_as-éuch étay‘shall continue in force or
such ineffectiveness shall continue), all the obligations
of the 'Leséeé, under this Lease shall not have been and
shall not continue to have been duly'assuhed in writing,
pursuant to a court order or decree, by a trustee or
trustees appointed (whether or not subject to ratification)
in such 'proceedings in such manner that such obligations
shall have the same status as obligations incurred by such
trustee or trustees, within 60 days after such petition

shall haQe been;Filed or proceedings commenced; of
(E) any other broCeeding shall be commenced by. or
_against the Lessee, for any rélief which includes, or might
result in, any_‘modification bf the obligations of the
lLessee hereunder under any bankruptcy, or insolvency laws;
or laws relatihg to the relief of debtors, readjustments of
indebtedness reorganizations, arrangements, compositions or
extensions (other than a ‘law which does not permit any
readjustment of the indebtedness payable hereunder) and all
of the obligations - of the Lessee hereunder,
unless such proceedings shall have been dismissed,
nullifiéd, stayed or otherwise rendered ineffective (but

then only so long as such stay shall continue in force or
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~'such iheffectiveneSSIShall continue), shall not have been
~and shall not continue to have been duly assumed in
w:iting, pUr5uant to a court order or decree, Ey a trustee
or trustees or receiver. or recéivers‘appointed (whetﬁer or
| hot- subject to fatification) for the Lessee, or for the
property of the Lessee, in connection with —any ~such
procéedings in such manner that such obligations shall héve
the same status as obligations incurred by such a trustee
or truétees or recelver or receivers, within 60 days after
such:broceEdings shall have been commenced; or
| (F) the Lessee shall make or permit any unauthorized
assignment or transfer of this Lease, or any ‘interegt
herein, or of the right td possession of the Units, or.any
theréof; | \
(G). the subjection of any of the Lessee’s property to
any levy, seizure, assighment; application or sale for or

by any creditor or governmental agency,

then, in any such case, the Lessorvor.the Secured Party, at its
optioh, may:

(a) proceed by appfopriate court action or actions
gither at law or in equity, to enforce performance by the
Lessee of the applicable covenants of this Lease or to
Tecover damages for the breach thereof, including
attorneys' fees; or

(b) by notice in writing fo the Lessee terminate this

Lease, whereupon all rights of the Lessee to the use of the
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Units shall absolutely ceasé and terminate‘as_thougﬁ this
Lease had neveri been made, but the Lessee shall remain
liable as herein provided; and thereupon the Lessor may by
it§-agents éntef upon the premises of the Lessee or other
'pfemiseS'where any of the Units may be and take possession
of all or any of such Units and thenceforth hold, possess,
seil, operafe, lease to others and enjoy the same free frbm'
~any right of the Lesseé, or its successors or assigns; to
use the Units for any purposes whatever  and without any
duty to account to the Lessee for such action or inaction
ar ~for any proceeds 'arising_ therefrom; but the Leséor
shall, nevertheless, have a right to recover from the
Léssee any and all amounts which under the'tefms of this
l.ease may be then due or which may havé accrued to the date
of such termination (computing the rental for any number of
| days less than a full rental period by, multipiying the
rental for such full rental period by a Fraction of which
the numerator is such number of days and the denominator is
the total number of days in sﬁch full rental period) and
" also to recover forthwith from the Lessee as damages for
loss of the bérgain and not as a‘penalty, whichever cof the
following amounts the Lessor or the Secured Party, in its
sole discretion, shall specify: (x) a sum with respect to
eaéh Unit which represents the excess of (1) the’present
value, at the time of such termination, of the entire
unpald balance of all rentals for such Unit which would
otherwise have accrued hereunder. from the date of such

termination to the end of the term of this Lease as to such
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Unif.over (2) the then present value of the rentals Which.
thé Lessor reasonably .esfimates to be obtainable for the
‘Uﬁit.during such period, such présent value to be computed
Cin . each ~ case on ‘the  basis
of éfS% perfannum discdunf, combounded quarteriy from the .
_respective dates upon‘which rentals,would ha?e*beén-payable
hereunder had this Lease nof been terminated, togefher with
~any damages and e*penses,, including reasonable attorneys'
fees,. ih addition ,fhereto'_which the Lessor shall have
Susfained‘ by ‘reason of _.the breéch of any covenant,
representation or warranty of this Lease other than for the
payment‘ of the rental; or (y) an amount 'equal to the
| excéss, if any, of the Casualty Value as of the rental
payment date on or'next précéding the date of termination
oVer the amount the Lessor or the Secured Party reasonably
estimates to be the sale value (after deduction of all

estimated expenses of such sale) of such Unit at such time;

pfovided, however, that in the event the Lessor or the
Secured Party shall have _sdld or leased any Unit, the
Lessor, in lieu of collecting any amounts payable to the
Lessor by'the'Lessee pursuant to the preceding clauses ({(x)
and (y) of this part (b) with Trespect to such
Unit, may, if it shall so EIect; demand that the Lessee pay
to. such party and the Lessee shall pay to such party on the
date of such sale or leasing, as the case may be, as
liquidated damages for loss of a bargain and not as a
penalty (i) in the case of such sale, an amount equal to

the excess, if any, of the Casualty Value for such Unit, as
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0f the rentai paymeht datebon or next preceding the date of

terminatibn, over the net proceeds of such sale and (ii) 'in

the case of such a leasing, an amount equal to the excess,

if any, of’the-present value of all rental for such Unit

whichvﬁduld 6thérwise.have accrued hereunder from the date

~of termination to ﬁhe end of the term of this Lease as to

such:Uhit over ﬁhe.sﬁm of (I) the then present value of all

rental -fbr such -Unit required under such. new lease plus

(II)'the then present value of thé'rental (if any) which

the_Léssor or the-Sécured_Party reasonably estimates to be

obtainable for the Unit during the period commencing on the

termination of such new lease and ending on the date the

~ term of thié Lease would have terminated if it had not been

.terminated early‘due.to default, each such present value to

be computed in each case on the basis of an 5% per annum

discount,i compounded,. in the cése of rental which is

- estimated under | clause' II of this éentence,

qUérter-annually ff0m  the respective dates wupon which

rentals would haVe been payable hereunder. had this Lease

not been terminated and, in the case of rental under such

new lease, periodically from the respective dates upon
which.such rental shall be payable thereunder.

In addition, the Leséee shall be liable, except as otherwise

provided above, for any and all unpaid amounts due hereunder

before, during or after the exercise of any of the foregoing

remedies and for all reasonable attorneys' fees and other costs

and expenses incurred by reason of thé occurrence of any Event

of Default or the exercise of the remedies with respect
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-* thereto, including all costs ahd expenses incurred in
éonnection with the return of any Unit.

| The,rehedies in this}Lease pro?ided in favor of the Lessar
and_the-Schrea Pérty shall not be deemed éxclusive, but shall
be CUmulativé, and shall be in“addition to 8ll other remedies
in its favor existing at law or in equity. The Lessee hereby
"waives any ,requirements of law, now of hereafter in . effect,
which might limit or modify the remedies herein provided, to
the extent that such wéiver is pé:mitted by’law. The Lessee
héreby waives“ ahy énd all existing or future claihs} to any
'offset against thé rental payments due hereuﬁder and agrees to
Amaké such rehtal payments regardless of any offéet which may be
asserted by the Lessor or on its behalf.

The failure of the Lessor or ﬁhe Secured Party to exercise
the fights granted it hereunder upon the occurrence of any of"
the 'contingenéies_ set forth herein shall not constitute a
wéi?er Of:any such right upbn the continuation or recurrence @F‘
any such contingencies or similar contingencies; and a waiver
DF any such right on one occasicn shall not constitute a waiver
of such right as to bany _other occasion and shall not be
effective iness ‘in writing signed by the Lessor and the
Secured Party.

The Lessee also agrees to furnish the Lessor, the Trustor,
the Note Purchasers, and the Secured Party, promptly upon any
responsible officer's becoming aware of any condition which
constitutes an Event of Default, or which upon notice or lapse.
of time or both would constitute such an Event of Default,

written notice specifying such condition and the nature and
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. status thereof and indiéating the intention or expectation of
the Lessee as to the disposition thereof. For the purposes of
this Section 10, a "responsible officer” shall mean, with
respecti to the Subject 'matter qf any covenant, agreement or
obligaﬁion df thelLessee‘in this tLease contained, any cofporate

officiai of the Lessee wha in the normal performancé of such
offitial's-operatidnal reépohsibilities would have knowledge of
such hatte:‘ and the requirements of this Lease with respect

thereto.

SECTION 11. Retu:n of Units Upon Default. If this Lease
.shéll terminate pursuant to Sectioh_lo hereof; the Lessee shali
forthwith deliver pbssession of the Units to the Lessor and
‘shall give prompt telegraphic and wfitten noticev to the
‘Association of American Railroads and all railroads having
possession of any Unit so to return such Units. Each Unit
returned to the Lessor pursuant to this Section 11 shall (i) be
in the. same 'operating order, repair and condition as when
originally delivered to the Lessee, reasonable wear and tear
and modifications, if any, permitted by this Lease excepted and
(ii) meet the standérds then in effect under the Interchange
Rules of the Association of American Railroads, if applicable,
or’shch comparable standards as may then be in effect. For the
purpose of delivering possessionlof any Unit or Units to the
Lessor as above required, the Lessee shall at its own cost,
expense and risk:
(a) forthwith place such Units in such reasonable
storage place on the Lessee's lines of railroad as the

Lessor may designate or, . in the absence of such
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designation, as the Leséee may select; pfovided'that, in
the event the'Lessor may designate storage tracks which are
then unavailable either because such tracks are then being
used to storé equibment owned by a third party-pursuant to
a cﬁhtractual obiigaticn‘of the Lessee Eovprovide'storage
therefor or bécausé the storage of the Units on such tracks
would materially impair the ability'df the Lessee to meet
its obligatiohs to.pérform services as a common carrier to
the public then the Lessee agrees to so store the Units
| upon such other storage tracks as shall then be so
available and nearest to such storage tracks designated by
_the Lessor;
| (b) permit the Lessor to store such Units in such
feasonable storage place on the Lessee's lines of railrpad
without charge for insurance, rent or storage until such
. Unlts have been sold, leased or otherwise disposed of by
-vthe Léssor; and | |
(c) transport the Units to any place on the lines of
railroad operated by the Lessee or to any connecting
carrier for shipment, all as the Lessor may direct _in
writing. |
The assembling, delivery, storage, transporting, of the Units
as hereinabove provided shall be at the exbense and risk of the
Lessee and are of the eésence of this Lease; and, upon
application to any court of equity having Jjurisdiction in the
premises, the Lessor shall be entitled to a decree against the
Lessee requiring specific performance of the covenants of the

Lessee as set forth herein. During any storage period, the
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“ Lessee at its own cost and expense will permit the Lessor or
any person designated ' by it, including the authorized
represehtative or representatives of any prospective purchaser
or Qsér or any'Asuch Unit, to inspect the éame; provided,
hqwever,vthat the Léésee shail not be liable for any injury to
or the.death of, any person_exercising; either on behalf of the
Lessor or any prospective 'purchaser or user, the righté of
inspection granted under this sentence, except in the.case of
negligénce or wilful misbonduct of the Lessee or of its
employees or agents to the éxtent otherwise pfovided by law.
Ih the event that the Units or any thereof are sold, the Lessee
shall pay to the Lessor the per diem interchange for each such
"Unit which shall not be assembled, deliveféd and stored, as
hereinabove provided, by the date of such sale for each day
from .the 'date of such sale to the date of deiivery ‘to the
 pufchasér thereof. |

Without in any way limiting the obligation of the Lessee
under the foregoing provisions of this Section 11, the Lessee
hereby irrevocably appoints the Lessor as the agent and
attorney of .the Lessee, with full'power and authority, at any
time while the Lessee is obligated'to deliver posséssion of any
Unit to the Lessor, to demand and take possession of such Unit
in the name and on behalf of the Lessee from whoéoever shall be
in possession of such Unit' at the time, and to give all
appropriate notices and directions ~to the Association of
American Railroads to change the registration of such Unit from
the Lessee to the Lessor as the Lessor may direct.

SECTION 12. Assignment, Possession and Use., This Lease
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" shall be assighablevin whdle or in part by the Lessor wifhdut
the éonéeht_Of the "Lessee; but thé Lessee shall be under no
bbligation to any éssignee of the Lessor other than the Secured
'Péfty, except .den wfitten _notiée of sdch assighment . or
reaSSignment -from‘ thé‘:Lessor. All the rights of the Lessor
hereundér (including,‘-buﬁ_ not limited to, the rights }under
Sections 6, 7, 10 and. 18 and the.rights to receive the rentals
payable undef this Lease) shall inure to the benefit of the
"Lessof'é succéssors and assigns, including the T;ustbr, and the
| Secured -Pafty, ekcept to the"éxtent that the same ’may be
limited in any assignmént thereof. Without 1limiting the
foregoing, the Lessee'furthervacknowledges and agreeé that (i)
the rights of any such assignee in and to the sums payable by
the Lessee under any proyision of this tLease shall not be
sub ject to any abatement whatsoever and shall not be subject to

any defense, sétoff, counterclaim or recoupment whatsoever=
whether by reason of failure of or defect in the Lessor's
title, or'ahy interruption from‘whatsoever cause in the use,
operation or possession of the Units or 'any part thereof, or
any damage to or loss or destruction of the Units or any part
thereof, or by reason of any other indebtedness or liébility,
howsoever and whenever arising, of the Lessor fo the Lessee or
to any other person, firm or corporation or to any governmental
~authority or for any cause whatsoever, it being the intent
hereof that, except in the event of a wrongful act on the part.
of such assignee, the Lessee shall be unconditionally and
absolutely obligated to pay such assignee all of the rents and

other sums which are the subject matter of the assignment, (ii)
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said aséignee, Shall, if an Event' of Default, or any event
Which with the lapsevdf'time or the giving of notice, or both,
'wou1d~constitutE'3uch an Event of Default, shall have occurred
énd be.éonfinuing, have the sole fight to eker#ise all rights,
privileges and remedies (either in its own name or in the'hame
of the Lessor'fo: the use and benefit of said assignee) which
by the terms of this Lease are permitted or provided to be
exercised by the Lessbr (except those rights, privileges and
remedies ,relating‘ to amounts payable only to the Lessor
pursuant to Sections 6, 9, and 18 hereof which shall remain
enfofceable by the Lessor or the Trustor, as 'the case may be),
but if no Event of Default or event which with the lapse of
:time or giving of notice, or both, would constitute an Event of
Default,:shall have occﬁrred and be continuing, said assignee
and the Lessar may each exercise their respective rights,
privileges and remedies stated in this Lease to bé_provided fof
their respective benefits, and (iii) all obligations of the
Lessor to the_Leésee under " this Lease shall be enforceable by
the Lessee against, and only against, the Lessor.

Lessor représents.and warrants that it has obtained final
order (i.e., one as to_which no appeal has been.taken prior to
the expiration of the fime allowed for appeal) of the court
having jurisdiction over the Rock Island Reorganization.
Proceedings,' authorizing relinquishment of the Units to the
Lessor. Notwithstanding any other provision of this Lease to
the contrary, if the Lessee shall lose possession of any Unit
as a result of the Lessor's failure to obtain such final ofder,
this Lease shall terminate as to such Unit on the date (the

"Return | Date") that the Lessee
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“lost poséeséidh, ,The:eafter, the Lessee shall have'no_furthér
obligatioﬁ undef_this Leas¢ Forﬁsuch Unit'except the obligation
'toApéy rent accrued to the Lessee before the Returh,Déte which
did n§t'arise as a result of such termination.
_SQ long. as n0  Event of Default hereunder or -event of
default. undérv the‘:Security  Dobument shall have occurred, the
' Lessee'fshall - be éntiﬁled to the possession of the Units ‘in
accordance with the terms of this Lease but, without the prior
-written consenﬁ of the Lessor and the Secured Party, the Lessee
.shall'not assigh or transfer its leasehold intéfest under this
Lease in the Units or any of them, except as hereinafter
pfovidéd ih this Seétion 12. The Lessee, at 1ts own expense,
will promptly pay or discharge, or make adequate provision for
the_ satisfaction or discharge laf, any and all sums, debts,
taxes, charges, assessments, ‘obligations, or claims by any
_party which, if unpaid, might become a lien, charge, security
interest :or other- encumbrance (other than Aanj encumbrance
created by thé Trustor, the Lessor, or fhe Seéured Party and
not the result of an Event of Default or resulting from claims
égainst the Trustor, the Lessor, or the Sebured Party not
related to the ownership of the.Unité, or liens for taxes fdr
which Lessee 1s not liable pursuant to this tLease or 1liens
arising from the Rock Lease, for which Lessee is not liable
pursuanflto this Lease) upon or with respect to any Unit or the
interest of the Lessor, the Secured Party or the Lessee
therein, and will promptly discharge any such lien, claim,
security interest Or-other encumbrance which arises, but this

Section 12 shall not require the payment of any such debt, tax,
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“charge, assessment, obligation or claim so long as the validity
thereof shall be conteéted in good faith and by appropriate
legal proceedings, brovided that  such contest will not
méterially’endangér the.rights or interésts of the Lessor or of
the.‘Secured Party and_ the Lessee  shall :have furnished the
Lessor énd the Secured Party'with an opinion of counsel to such
effect. 1If the Lesseé does not forthwith pay and discharge, or
cause to be paid and discharged, or make adequate provisions
for the satisfaction or 'dischargé of, any such debt, tax,
charge, assessment, Aobligation or claim' as required by this
Section 12, the Lessor or the Secured Party may,vbut shall not
be obligated to, pay and discharge the same and any amount so
paid shall be secured by and under this Lease and the Security
Document until reimbursed by the Lessee. , T
So long as the Lessee shall not be in default under this
Lease, the Lessee shall be entitled'to (a) the possession and
use of the Units in accordance with 'the termé heréof, (b)
sublease any Unit to a responsible party satisfactﬁry to ‘the
Lessor and the Secured Party for periods up to six months, and
(c) permit the wuse of the Units. upon connecting and other
carriers in the usual interchange of traffic or pursuant to
run—thfough agreements, but only upon and subject to all the
terms and conditions of this Lease, and the Security Document;

provided, however, that the Lessee shall not permit at any time

the use of any Unit to service involving the operation and
maintenahce~ thereof outside the continental United States of
America within the meaning of Section 48(a) of the Internal

Revenue Code of 1954, as amended to August 20, 1979
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r(hereinaftérvéalled‘the Code), nor shéll the Lessee permit the
Qse'which woﬁld cause such Units to fail to quéiify as "Sectioﬁ
38 property" Within‘the meaning of the Code. The Lesseé may
receive and retain compensation for such wuse from other
réilroads”so using any df tﬁe Units. No assignment or sublease
véntered into~by'the Lessee hereunder shall relieve the Lessee
of any liability or obligatidn‘ hereunder which shall be and
remain those of a principal and not a surety.

Nothing in this Section 12 shali be deemed to restrict the
right of ‘the Lessee to assign or transfer its ieasehold
interest under this Lease in the Units or possession of the
Units to any solveni corporation incorporated under thé laws of
any state of the United Stateé of America or the District of
Columbia (which shall have'specifically assumed the obligations
of the Lessee hereunder by an appropriate instrument in
writiﬁg) into or with which the Lessée shall have become merged
- or congolidated b:'which shall have acquired the ﬁroperty of
the Lessee as an entirety or substantially as an éntirety,
provided that such assignee or trénsferee will not, upon . the
effectivéness ofvsuch merger, consolidation or acquisition, be
in default under any provision of :this Lease and thét such
herger or coﬁsolidation or acquisition of properties shall not
alter in any way the Lessee's obligatidns to the Lessor
hereunder which shall be and remain those of a principal and
not a guarantor.

In cése of any sale or conveyance of all or substantially
all of the lines df railroad of the Lessee, or of the lines of

the Lessee on which a substantial portion of the Units are
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"used, the purchaser, or trénsferee of the purchaser, shall not
 bé'at~liberty to refﬁsé to accept performaﬁce of this Lease or
to disaffirm it and any such purbhaser and any such transferee_
 shall 'assumé and'”agreej to lpefF0rm each ‘and all of the
obligations of the Léssee hereundér. |

SECTION 13.  Renewal Options. Provided that this Lease

has not.'been eafliér terminated and the Lessee is not 1in
default hereunqér, the Lessee'may by wfitten notice delivered
‘to the Lessor not less than six months prior to the end of the
original term of tﬁis.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 fbr one additional three-year term of
this Lease at a quarterly rental egual to %600 per Unit, such
rental shall be payable in arrears hn,Novémber 15, February 15,
May lS'and August 15lin each year of the extehdedbterm of this
Lease. | |

Provided the Lessee éxercises the renewal option provided
in the first paragraﬁh of this Sécfion 13, and provided that
this Lease has not been earlier terminated and the Lessee 1is
not _defaulf hereunder,  the Lessee may Dby written notice
delivéred to the Lessor not less than six months prior to the
end of the extended term of this Lease as provided in the first
paragfaph of this Section 13, 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 one additional five year period
commencing on the scheduled expiration of the extended term of
this'Léase, at a quarterly rental rate equal to the Fair Market

Rental Value of each Unit then subject to this Lease; such
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fréﬁtal shall be payable in arrears onANovembér 15, February 15,
Méy 15 ahd Adgust iS in gach year of such extended tefm of this
:Leasé; - | | | : | |

wFair Market Rentallvélﬁe" sha1l be detérmined on the basis
of the valué which ;would 'bé_ qbtaihéd in jan‘ afmé'-lehgth
‘tianséétidﬁAbetween an informed and willing leésee-user,(otﬁer
than a IeSéee ‘currently in pdssessiqh) and an informed ahd'
kwilling lessof»ﬁnder nb comelsion to lease. 1If, after 6C days
ffom thei'giving of' notice by the Lesseé of the ‘Lesseefs.
"electionfto-sb fUrther extend the term of this Lease pursuant
to thevsecond paragraph,of thié Section 13, the Lessor and the
Lessee 'are unable to agree upon a determinatidn ‘of the Fair-
- Market Rental Value of the Units, sﬁch value' shall be
detefmined'ih-acéordance with the foregoing definition by the
Fdllowinﬁ _appraisél procedure: If either party' to such
de;e:minatioﬁ shail have  given written notice vtd‘ tHe .other.
réquesting determination of such value by this'kappraisél
procedure, the parties shall consult for the purﬁose} of
._‘appoinfing  a qualified indehendent appraiser by mutual
égréemént. IF nduvsuch appraiser is ' s0 appointed within 20
busineés days after SUCh. notice 1is: giVén,' gach party shall
éppoint an independent appraiser within 25 business days after
such nofice is' given, and the two appraisers appointed shall
within 35 business days after such notice is given appoint a
third independent appraiser. If no 'such third appraiser is
appointed within 35 business days after such notice 1is giQen,
either party may apply, to make such appointment,' to the

American Arbitration Association, and both parties shall be
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" bound by any appoihtment so made. Any appraiser or appraisers
appointed pursuant to the foregoing  procedure = shall ,be
’inétrhctéd. to determine the Fair Market Rental Value of the
Uﬁits prior to the expiration of the extenﬁed‘ term. of this.
‘Lease. If'fheAparties shéll have éppointed a single appraiéér
Qr if either party shall havé Failedito appoint an appraiser,
_ the determination of Fair Market Rental Vvalue of the single
- abpraiser‘appginted shall be final. If three appraisers shall
be appoinﬁed, the determination. of the appraiser which differs
most from the other fwo appraisers shail be excluded, the
- remalning two determinations shall be averaged and such average
shall be finai add binding upon the parties hereto as the Fair
Market Rental Vélue. The appraisal proceedings shall be
conducted‘in accordance with the Commerclal Arbitration Rules
of the American Arbitration Association as were‘in effect on
the date of appointmeht of the final _appraisér, except as
modi fied 'hereby;. The praovision for  this -aﬁpraisal procedure -
shall be the exclusive meaﬁs of determining Fair Market Rental
Value aﬁd shall be in lieu of any judicial or other procedure
for the determination thefeof, and eachj party hereto hereby
conéents and agrees not to assert any Jjudicial or other
procedures. The expenses of the appraisal procedure shall be
borne by the Lessee,.

Provided that this Lease has not been earlier terminated
and the Lessee is not in default hereunder, and in the event
the Lessee has elected to extend the original term of this
Lease pursuant to this Section 13 and the Lessor elects to sell

any Units to third parties at the expiration of the term of
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"this Lease (as so extended under this Sectioh 13),'thé_Leséee
shall be VgiVen. written notice of such election prior to the
expirationvqf'thé term of this Lease, as so.extended_(éuCh date
_being hereinafter called the Expiration Date). Subjecf'to the
fi:st'éehteﬁce of this.paragréph, in the event that the Lessor
'sﬁéll reCeive,:pfior fo S0 days éfter_the Expiratidn‘Date,’a
boha fidé offer in writing from;another party to purchése the
Units and the_Trustbr elects to sell the Units pursuant to such
offer;vthé:LeSSor shall cause the Trustor to give hofice to fhe
Leésee'of such offer. Such notiée'shall be given to the Lessee
on any date between 60 days before and 90 days_ after the
EXpiration-Date énd shall inciude the ﬁrice and, if such offer
was for other than solely ca§h; the other terms ahd conditions
offered by the other party to'the Trustor. The Lessee shall
have the sole right and option, for a periéd of 20 days from
“the date aof delivery of such notice, to purchase thé'Units fbr
' cash ét the price, or ét the price and.(after ining gffect to
credit. standing of the Lessee at the time of exercise of such
purthasé right) on substantially similar terms and conditions,
at which the UnitS‘ére proposed to be sbld. The Lessee shall
exe:ciée.such purchase right by delivery to the Trustor of a

written notice specifying a date of purchase, which date shall
not be later than the later of (i) 15 days after the date of
délivery of such notice by the Lessee to the Trustor or (ii) 45
days after the Expiration Date. In the event that the Lessee

shall have delivered a notice of its election to purchase the
Units, this Lease (including the obligation to pay rent at the

rental rate applicable to the last extended term of this Lease)
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" shall be. further éxtended or reﬂéwed upon the same terms and
conditiohé‘ set forth herein from the Expiration Date or the
'déte such‘notice is delivered, as the caée may‘be; until the
date,of subh purchase. |

SECTION 14.  Return of Units upon Expiration of Term.

Upon_the'expiration of the term of this Lease or any renewal
 therebf with respect to any Unit, the Lessee will, at its own
cost and expenée, at the request of the Lessor, cause each Unit
to be transported to such point or points on the Lessee's lines
as.shall'bé'designated by- the Lessdr and reasonably accéptablé
to Lessee immediately prior to such termination and arrange for
the Lessor to store such Unit on any of the Lessee's lines of
railroad or premises appfoved by the Lessor for a period
commencing on the date of ité arrival at any such point and
extending thereafter to.a date not later fhan 120 days from the
date at which at least 95% of such Units are first placed in
sforage' pursuant to this Section 14, the assembly, deliVery,’
storage and transporting of such Unit ﬁo 5e at the expense and
risk of the:Lessee., During any. such storage period the Lessee
will permit - the Lessor or any person designated by it,
including the authorized rehresentative or representatives of
any prospective purchaser or user of such Unit, to inspect the

same; provided, however, that the Lessee shall not be 1liable

for any injury tb or the death of any person exercising, either
on behalf of the Lessor or any prospective purchaser or user,
the rights of inspection granted under this sentence, except in.
the case of negligehce or wilful wrongdoing of the Lessee or of

its employees or agents and except to the extent otherwise
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"provided by law. - The assembly, delivery, storage  and
transporﬁing.of the Units aé hereinbéfore prﬁvided are of the
" essence of 'this.-Lease; and upon kapplication to any court of
equity havihg_jurisdiction ih‘the premises, fhe Lessor shall be

entitled' £o a decree  against thé Lessee requiring épecific
pefformanCe jof the: covéhants'_of the Lesseé so to cause the
assembly, delivery, storége and transporting of the Unifs.
Each Unit reﬁurned to the Lessor pursuant to this Section 14
shall (i) be in the same operéting order, repair and condition
as When originaliy delivered to the Lessee, reasonablé'Wear and
tear excepted, (ii) have attached or affixed theteto any
Alteration, title to which is in the Lessor pursuant to Seétion
'9 hereoF; and have removéd therefrom at the Lessee's expense
any part or addition title to which is vested in the Lessee
pursuant fo_such'Section 9 and (iii) meet the standards then in
effect for such Units under the Interchange Rules of  the
Association‘ of American Railroads, if applicable, and the
applicable rules of any governmental agency = or other
organizafion with jurisdiction. IF'any Unit suffers a Casualty
‘Dccur:ence during any storage period provided for in this
| Section'la; prior to its return to the Lessor,'the Léssee shall
pay to fhé Lessor the Casualty Value of such Unit as determined
in accordance with Section 7 hereof. All gross amounts earned:
in respect of any Unit'shall, from and after the termination of
this Lease as to such Unit, belong to and be the property of
the Lessor. In the event that by the 120th day after the
termination of the term of this Lease the Lessee has not, at

the request of the Lessor, caused at least 95% of the Units to
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‘ be tfansported _tqv such _poinﬁ or pcints as shall have .been

‘ designated by the Lessor pursuant to this Section 14, the
Léssée shall»'pay‘ to .the Leséor the. per diem  interchange
‘multiplied by the ﬁnumber of Units equal to the différence
betweén‘95%'of3sucﬁ'Units,and the number of Units previously
deiivéfed pursuant to this_‘Séction 14  (such nhmber to .be
determined dh each'day) fof gach day from such 120th day to the
date  on. which }at 1éast 95%‘ of tHe Units have beenl so
‘transported. If, after the termination of the storage period
provided in this Section 14, any Units have not been so
transported, the Lessée shall hay to the Lessor the per diem
interchange for each Unit ndt so transported for each day after
the end of such storage period until such'Unit or Units have

been so transported; provided, however, that if any Unit has

not suffered a Casualty Occurrence prior to the first
anniverséry of the termination of this Lease and has not beén
so transported within one"year after the termination of the
term of this Lease, éuch Unit shall be deemed to have suffered
a CasﬁaltyKOccurrence énd the Lessee shall pay or cause to be
vpaid to the Leséor, on the 10th day after the expiration of
such year, an amount equal to the greater of (x) the Casualty
‘value of such Unit as of such payhent date or (y) the Fair
Market Value of such Unit as of the date this Lease terminatéd,
assuming such Unit had not experienced a Casualty Occurrence
and.waé then in the condition required to be maintained by the
terms df this Lease. If, after 10 days from the expiration of
such year, the Lessor and the Lessee are unable to agree upon a

determination of the Fair Market Value of any such Unit, such
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“value shall Ybe‘ determined: in accordance with the appraisal
" p:bcedure specified ‘iﬁ thé third paragraph of ~Section 13
'ihereof,‘and payment of such amount shall be made on the fifth

'busineés' day ‘fdllowing the: determination of such Fair- Market -
Vaiue;'_"Féir.Markef Vélué" shall be determined on the basis of
the .'véiué : which ' onid-. be obtained in an arm's-length
transactiohvbetwéen.anlinformed ahdlwilling buyer (other than
»(i) a lessee currenfly in possession’and (ii) a used equipment
dealer)'and an informed and willing seller under no compulsion
to sell. |

Upon the expiration of the original term of this Lease oh
AuQuSt 15; 1997, if the Lessee has not_elected to exercise the
vrenewai option permitted in the first and éecond paragraphs of
_Seétidh 13 hereof, the Lessee will deliver to the'Lessor and
the Trustor a certificate of an officer ofvthe Lessee to the
-effect that (a) no liens, charges, security interests or other
encumbrances (except an encumbrance resulting from claims
against the Lessor, the Trustor and except for liens for taxes
for which the Lessee is not liaﬁlé pursuant to this Lease and
liens arising from the Rock Lease for which the Lessee is not
liable pursuant to this Lease) were as of the date upon which
the original term of this Lease shall have expired, imposed on
or with respect to any Unit, any accession thereto, or. the
interest of the Lessor, Secured Party, or the Trustor therein;
(c) the Units have been réturned to the Lessor pursuant to this
Section 14 in the same operatihg order, repair and condition
required by the first paragraph of this Section 14 and (d) the

Lessee no longer has any interest in the Units under the Lease
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"or otherwise. If'a certificate of an officer of the Lessee is
- required to be' fﬁrnished pursuént to the precéding sentence,
thé‘ certificate deéc:ibed .in clause (a) in thev preceding
sentence shall be.Furhished-on.the date upon which fhe 6riginal
.fterm _of..this' Lease- shallﬂ havev expired, and the certificates
-described in clauses (b), (c) and (d) in the. breceding
'sentencé, in additidn tp being Furnished on the date onn'which
the original term of this Lease shall have expired, shall be
furnished on a 'monthly basis, beginning on the next ensuing
month;' and Asuéh éertificates shall cover each Unit returned
during the preceding 30 calendar days and_sﬁall apply to each
chh Unit as of the date such Unit was returned pursuant to the

provisions of the first.paragraph of this Seétion l4, Upon the
expiration of any extended term of this Lease, 1if the Lessee
~shall not have elected to exercise any further renewal aption
or if ﬁhe Lessee shall have no such further renewal option, the
Lessee shall’ deliver to the Lessor a certificate or
certificates of an officer of the Lessee to thé foregoing
gffect, with such conforming Changes as shall be appropriate -
- under the circumstances.

SECTION 15, Lessor's Right to Perform for the Lessee.

If after notice the Lessee falls to perform or comply with any
of its agreements contained herein, the Lessor or the Secured
Party shall have the right but not the duty to perform or
- comply with such agreement and to take all sﬁch action as may
be necessary to obtain such compliance. Any payment so made by
any such party and all costs and expenses incurred in

connection with such performance or compliance, including
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'attorné;s"tees; together'with intefest.on such amount at the
rate of 12% (or such lesser amount as “may be légally
enforoeable). Sholl' be ,payable by"the Lessee upon ‘demand ‘as
additional rentalthereunder,. | o

SECTION l16.  Interest on . Overdue Rentals. Anything to

.the.contréry herein contained notwithstanding; any nonpayment
of rentals and other obligations due hereunder shall result in
the obligation on the part of the Lessee promptly to pay an
amount equal to 12% per annum on the overdue rentals and other
obligations due hereunder for the pefiod of tine during which:
they are overdue.
SECTION 17. Notices. Any notice required or permitted
to be given by either party hereto to the other shall be deemed
delivered three business days after deposit thereof at any
United States main or ‘branch post office, registered or
.certified mail, postage prepaid, addressed as follows:
If to the Lessor: The Connecticut Bank and Trust Company
- One Constitution Plaza
Hartford, Connecticut 06115 _
Attention: Corporate Trust Department
If to the Trustor: Hillman Manufacturing Company
~ Post Office Box 510 '
Brownsville, Pennsylvania 15417
Attention: Secretary
If to the Lessee: Grénd Trunk Western Railroad Company
. 131 West Lafayette Boulevard
Detroit, Michigan 48226
Attention: Secretary
If to the Secured Continental Illinois National Bank and
Party: Trust Company of Chicago
30 North LaSalle Street

Chicago, Illincis 606953
Attention: Corporate Trust Department
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If'to-the Note Purchasersﬁ

The Prudential Insurance Company of America
Prudential Plaza . : :
+ Chicago, Illinois 60601
vAttentlon° Vice President- Corporate
Flnance .

vBankers Llfe Insurance Company of Nebraska
‘Cotner & 0 Street = :
‘Llncoln,_Nebraska 68501
Attention: Mr. Jon Headrick

American Mutual Life Insurance Company
418 6th Avenue
- Des Moines, Iowa 50309
- Attention: Mr. William R. Engel

- Sauthern Life & Health Insurance Company
~ P.0. Box 671
- Birmingham, Alabama 35201
Attention: Mr. James Tatum
or addressed to any oaftx at such address_as such party shall

hereafter - furnish to the other ~parties in writing.  Any

'v'certificate, document. or report reguired to be furnished by any

:.party hereto to the other parties shall be dellvered to the
'address set forth above Or SO furnlshed for such party Anyt
qﬂOthE. to the Lessee by the Secured Party or the Note
Purchésers regarding’ the Lessee's failure to perform any
obligation hereunder'shall also be furniohed by the Lessee to
the Lessor, but the failure to do so shall not affect any right
or remeoy of the Secured Party

SECTION 18. Federal Income Taxes. The Rock Lease was

entered into on the basis that the Trustor, as the beneficial
owner of .each Unit, shall be entitled to such ‘deductions,
credité_'and ‘other benefits provided by the Internal Revenue
Code of 1954, as amended, (heteinafter called the Code) to an

owner of property, including without limitation, (a) deductions
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"for 'depréciation of each Unit under section 167 of the Code
commencing in the yéar that' such Unit 1is delivered to the
Lessor under thetsecurity Document computed on the basis (i)
that gaph UniEIWilllhaQe~a'bésis undef'ééction lé?(g)iof the
Code af least equivalent to the Purchase Price of such Unit,'
(ii) initiaily'of-the declining balance method, uéing a rate
équal to 200% of the'straight line rate, switching to the sum
of thé yéars-digits method authorized by section 167(b)(2) and
.(3) of the Code, iﬁ thé'year in which such switch will result
in a greater deduction .than would be availéble under the
declining balance method, without obtaining'the‘consent of the
Commissioner of the Internal Revenue (1ii) of the asset
depreciation fange and class life system permittéd by section
167(m) of the Code and Income Tax Regulation 1.167(a)-1ll and
(iv) of an asset depreciation period of 12 years (héreinafter
called the ADR Deduétions), (v) of a net salvage value of zero
éffer the reduction pefmitted by section 167(f) of the Code and
(vi) that the Units of Equipment shall be treated as having
been placed in service on the.respective dates on which they
wére ‘QCCeptedf and delivéred under the Rock Lease and .thé
Security Dqtument (hereinafter called the ADR Deductions), (b)
deductions with respect to interest on the Notes when paid or
~accrued, in accordance with the method of accounting on the
basis of which the Trustor regularly computes its income
provided such basis is authorized by and fully conforms toc the
provisionsvof section 163 of the Code (héreinafter called the
Interest Deductions), (c) an investment credit pursuant to

section 38 of the Code in the year that each Unit was delivered
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.to the Lessor under the Security Document at least equal to 10%
v.of the Purchase Price of such Unit (hereinaftér called the
Investment Credit). The Rock Lease was also enﬁered_into an
the assumption that (1) for Federal income tax ﬁurhoses all
amounts inCLudible in the gross income of the Trustof .with
respect to the Equipment and all deductions allowable to the
Trustor with respect to the Equipment will be treated as
derived from;} or allobable to, sources within' the United
Stétes, and (2) for purposes of computing the ADR Deductions
kith_respeét to'thé Equipment for the calendar year in which
the Units of Equipment were first placed in service, the
Trustor would be entitled to elect and would elect the
half-yeér cenvention. |

The Lessee understands that the Trustor (a) has claimed an
its Federal income tax returns the Investment Credit, the ADR
Deductions and the Interesf Deductions, respectively, (b) has
treated on its Federal income tax returns the income  and
deductions with fespect to the Equipment as derived from, or
allocable to, sources within the United. States, and (c) has

caused the Lessor te enter into this Lease with the

understanding that, at all times during the term of the Lease,

each Unit wili constitute "Section 38 property"” within the
meaning of Sectiaon 48(a) of the Code.

The Lessee agrees that neither it nor any corporation
controlled by it, in control of it, or under common control
with 1it, directly or indirectly, will at any time take any
action or file any returns or other documents inconsistent with

any of the foregoing provisions of this Section.
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'_The- Lessee agrees to use its best efforts to maintain
sufficient"records to verify the amount of income and
deductions in respect'of gach Unit of Equipment allocable to
~ sources »wiﬁhin and _without the . United States. The Lessee:
agrees nto give‘ the Trustor, within 60 days aftér jrequgst
therefoi,' written notice describing the amount of income and
deductions éliocable to sources within and witnout the United
States and Specifying.in reasonable detail the basis on whibh
such allocations were made, if such information is reduired in
_conneétion with an audit by the Internal Revenue Service of the
tax returns f the Trustor. In addition, within 90 days after
the end of each calendar year, beginning with the year this .
. Lease is executed, the Lessee agrees to furnish to the Trustor
a statement to the effect that none of the Equipment has been
used outside of the continental United States other than in
Canada - or Mexico' on a temporary basis not exceeding 90 days
during the préceding calendar year, or if ‘any of fhe Enuipment
was used outside the United States during such year, giving the-
appfopriate details of any such use, which statement shall be
'signed by the Vice President Finance or Treasurer of the
Lessee.

If, for Federal income tax purposes, as a result of (1) the
inaccuracy of any statement made by the Lesseebin any document_
furnished to the Lessor or the Trustor by the Lessee (or any
officer, agent or employee thereof); or (2) the noncompliance,
breach, or misrepresentation by the Lessee with or of any
provision of this Section; or (3) the use of any Unit by the

Lessee in such a way as to disqualify it as "section 38

-f 3



’property"_within the meaning of section 48(b) of the Cade or as
property'eligible for the ADR Deduction; or (4) any actiohs orT
omissions by the »Leésee, ekcept any actions or omissions

petmitted by the terhsvof this Leése,'and any of the specific
occurrenéés‘of events:specified in the éighth paragraph of this
Section, (a) . the Trustor :shall not be entitled to, or shall
suffer a disallowance or recapture of or shall lose the benefit
of, or shall lose the right‘to claim (including a'good faith
determinaﬁion based upon the opinion, to be thained -at the
cost of thé Lessee,lof.independenf tax counsel of thé Trustor;
approVed'by the Lessee ("Special Tax Counsel™"), which apﬁroval
shall not . be unfeasonably withheld, that such claim is not
allowable), all or any portion of the Investment Credit, the
ADR Deductions or the Interest Deductions or (b) any'item-df
income or deduction with respéct-to a Unit shall not be treated
as 'defived from, or allocable to, sources within the United
States (any such event described in clause (a) or (b) of this
paragraph being hereinafter called a Loss), then the Lessor at
the option and direction of Trustoi; after receiving written
notice from the Trustor of such ~Loss together with é
certificate of an offider of the Trustor used in caiculating
such Loss and the amount or amounts of the payments required to
be paid pursuant to clause (i) or (ii) below (such notice and
certificate being hereinafter collectively called the Net
Economic Return Notice), shall either (i) commencing with the
next rental payment date occurring more ‘than 30 days after
receipt by the Lessor of the Net Econoﬁic Return Notice, which

Net Economic Return Notice may not be delivered more than 30
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'dayS'prior'to paymént by the Trustor of the  tax which becomes‘*
due as a result of the Losé, increase the rental payments under
this Lease over its ‘remaining term by such. an amount which
shall cause the Trustor's after-tax economic yield to equal the
"aftef-tax'economic_yieid (Such economicvyiéld being hereinafter
Calledlthé "Net Economic Return") that would have been realized‘v
by the Trustor if such Loss had not occurred, such increase in
ﬁhe rental,péymehts to be made,directly.to the Trustor, or fii)‘
»withinfBO days of receipt of the Net Econdmic,Retﬁrn Notice,
tause the Lessee to pay‘to the Trustor in lump sum the amount
as shall, in the reasonable opinion of the Trustor, be required
to’prOVide the Trustor with the Net Economic Return that would
have Been realized_ by the Trustor if such Loss had not
occurred. If the option under (ii) above is selected; then to
the extent any Loss results in a later benefit to the Trustor
which has not been .taken into account in determining the lump
sum payment;'payment will be”méde to the Lessee at the time

such benefit is realized; provided, however, that the Trustor

shall not be obligated to make any payment pursuant to this
senténce.to the extent that the amount of such payment would
exceed (x) the amount of all prior payments by the Lessee to
the Trustor pursuaht to the option épecified‘in (ii) above in
respect of a Loss less (y) the amount of all prior payments by
the Trustor to the Lessee hereunder, and the amount by which
such payment would exceed suéhAamounts shall reduce pro tanto
any subsequent obligation of the Lessee to make any payments to
the Trustor pursuant to the option spetified in (ii) above.

The adjustments required to be made pursuant to this paragraph
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"shall be made by the Trustor and shall be computed using‘thé
'séme]method.and assumptions as were-utilized by the Trusfor in
originally evaluating»theftransaction excepf for'the assUmptioh
that‘feSultéd‘in such'adjustments.
}’In..tHe évent tHatw the Trustor éUffers a Loss and the
. Trustof_ and the Lessee are unable to agree, within 60 days
following the Lessee'S‘reéeipt of a Net Economic Return Notice,
‘or the indemnity amounts or amounts required to restore the
Trustor's Net Economic Réturn, then the Lessee éhall pay in a
'3.lump sum within 30'days after expiration’of-said éb-day period
- such amount as shall, in the reasonable opinion of the Trustor_
(regardless of whether the Lessee agrees therewith) be required
to provide the Trustor with the Net Economic Return that woﬁld
have been realized by the Trustor if such Loss had not occurred.
Ahy late payment by any party hereto of__any of its
.obl-iga_tiohs under this Section shall result in the obligation
- on the-part of such party promptly to pay an amount‘equal to
interest at the rate per annum equal to 1% over the Primé Rate
compounded quarterly on the overdue payment. Prime Rate as-
used herein shall mean the rate per annum which The Chase
Mahhattan Bank, N;A., New York, New York, charges fof 90-day
unsecured loans to large }corporate bdrrowers of the highest
credit standing from time to time in effect for the period such
interest is payable.
Notwithstanding anything to the <contrary set forth
hereinabove, no amount sh?ll be payable as an indemnity
hereunder in respect of any Loss to the extent such Loss is the

result of any of the following:
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(i) a ~voluntary 'tiénsfer or voluntary diéposition‘
'(Whefher'prior to, dufing or after the term of this Lease),
.of'éﬁy'Unit or of the,ihferest of'the Truétor inﬂahy Unit»‘
or the réntals 'undér' this Leaée; or any transfer or
disposition df,any Uniﬁ‘or bf the interest of the Trustor
in xény‘ Units or the ‘rentals under this Lease, whether
VOLuhtary dr involuhtary, which results ffom bankrﬁptcy or
.otheﬁ pfoceedings for the relief of debtors ih whiéh the
‘Trustor is the debtor, unless, in each éasé, such transfer
or disposition'is made (A) as a direct resulf'of an Event
of Deféulf, as defined.in this Lease, which has occurred
and is continung; (B) in connection with any alteration,
nodification or addition to any Unit; or (C) with the
. cansent of the Lessee;

(ii) the failure of the Trustor to claim in a timely
manner the Investment Credit, the ADR Deductions (including
making all apbrOpriate elections under the appiicable
Income Tax Regulations), the Interest Deductions or any
foreign tax credit or to make a timely election, if
permittedAby the Code, to treat income'and deductions wifh
respect to the Units as derived from, or allocéble to,
sources within the United States, wunless Special Tax
Counsel shall have given its opinion to the Trustor that
such claim is not allowable;

(iii) the failure of the Trustor to have sufficient
liability for Federal income tax against which to credit
" Investment Credit or foreign tax credit or sufficient

income to benefit from the ADR Deductions or the Interest
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Deductioné, as applicable;

(iv). any .résidualb sharing, quarantee agreement or
»other_volunta:y act”of the Truétor (either_individually or
in concert with others) which is not included in the
'1f0regoihg cléuses'and which is not required or contemplated
' by this Lease, ,if ~entered into, or ahy other doéument

contemplated by any of the - foregoing or entefed into in
connection therewith;

(v) a change in the form br»type'of organization or

thé - taxable status of fhe Trustor or any successor or
transferee of the Trustor; |

(vi) a Casualty Occurrence with respect to a Unit, if

the Lessee shall have paid all amounts require dto be paid
in rspect of sUch'Casualty.Dccurrence'undér ﬁhis Lease; or
(vii) any amendmenf.to, or change in, the Code or the
Income Tax Regulations which is enacted after June 30, 1979
(whether or not retroactively effective for ahy period on
or prior to chh.date); |
| If at the conclusion of an audit the Trustof receives
a preliminary' or ."30~day-letter" from the Ihternal’ Revenue
Service proposing an adjustment in any ‘item ‘claiméd in
accordance with the first and second paragraphs of this Section
on a tax return or refund claim of the Trustor pursuant to this
Section and the amount of the indemnity which the Lessee would
be required to pay (after taking into account the effect that
the adjustment would have in periods not included in the audit)
would exceed $100,000 or in the good faith opinion of the

Lessee, the adjustment would have a continuing or precedential
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-effect on-the Lessee or the‘railroéd industry and the Lessee'so“
advises the Leésor.and the Trus£or in writing, fhe Lessee shali
not  be requifed to indehnify.the_Trustor unless and until the
Trustor tékes the action'setiforth below, provided that at any
time, whether before or,afteflcommencing to take éuch'action,
- the Trustor may'decliné'to take‘such.abtion by nofifyihg the
Lessee in writing that the Lessee  is ‘relieved ‘df’ its
- obligations to indémnify the Trustor with respect to such
‘adjustment or any such portion specified in such notice. Upon
‘receipt of such preliminary or 30-day letter the Lessor shall
promptly notify the Lessee of the proposed adjustment‘and; onn
receipt within 20 days after Lessee's receipt of such notice of
a written request to do so from the Lessee, the Lessor shall
-cause the Trustor to promptly reduest from the indepéndent tax
counsel éelected by the Trustof and approved by the Lessor and
the Lessee, which approvalvshall not “be unreasonably withheld
(hereinafter called the Truétor's Tax Counselj, their opinion
whether the:e is a reasonable basis for contesting in the event
such proposed adjustment is contested. If-the opinion is to
the effect that there is such a reasonéble baéis the Lessor
shall cause the Trustor to @ohtest such proposed adjustment‘”
beyond the lével of the Internal Revenue Service auditing agent
by sdch administrative proceedings, 1if any, as may 'be
determined by the Trustorb in its discretion. Upon the
conclusion of such administrative proceedings, if any, the
Lessor shall promptly notify the-Lessee of the final adjustment
proposed by the Internal Revenue Service and, upon receipt

within 30 days thereafter of a written request to do so from
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*the Lessee, the Léssor 'shall cause the Trustof' to p:omﬁtly
~request the Trustor's Tax ‘Counsél for théir} Opinioﬁ whether
there 1is a_feasonable basis of a faquable-determination in thev_'
event such final adjustment is contesfed, If the opinioh is to
the:effectv'that there vis such 'é feasonable basis the Lessor
'shall céuse the Truétor to confest‘such finai adjustment in a
court of competent_jurisdictiod. If the Lessee requests the
Lessor to ‘cause the Trustor to appeal the decision of such a
court or_bf’an intermediate appellate court, the Lessor shall
cause fhe Trustor tb promptly request'the Trustor's Tax Counsel

for_'théirv opinion whether there is a reasonable basis for a
favorable determination in the ~ event such decision = is
appealed. If the opinion 1is to thé effect that there is such a

reaéonéble'basis, the Lessor shall cause the Trustor to appeai
such decision. The Trustor, in its discretion, shall determine
the initial and ;anyi appellate cbuft and, 1if the adjustment

relates to an item claimed on a tax réturn, shall determine
.whether the proceedings shail be for redetermination of Vthe
deficiency proposed to be assessed by the Internal Revenue
Service or for refund of taxes paid based on such deficiency.
The_Trustor shall not be required to take any action as set
~forth in this paragraph unless and until the Lessee shall have

agreéd to indemnify the Trustor in a manner satisfactory to the
Trustor for any'liability or loss which the Trustor may incur
as a result of taking such action and shall have agreed tc pay
the Truétor on demand ali out-of-pocket costs and expenses,
including without. limitation reasonable attorneyé' fees and

expenses, Iincurred by the Trustor in connection with taking
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* such action. ' In the event that the Trustor pays. the tax
resulting from a proposed adjustment and proceeds to seek a
'refund_theredf, the Lesseevagreés to pay the Trustor an'amount.
equal td'interést atffhe'rate per annum currently charged'by
“the intefhalAﬁevenue Service on deficiencies on the amount of
tax in quésfion from - the date of payment of such tax to the
date of final determination of such adjustment, such amount to
be'payable in equél in$téllments‘within each calendar year on
the dates on which rental for sucﬁ period is payable under this
Lease. Upon receipt by the Trustér of a refund of any tax paid
by it in respect of which the Lessee pald an amount equal‘to_
interest‘at'the rate provided.in the preceding sentence while
such tax payment was’ contested by the Trustor, Lessor shall
cause Trustdr to pay an amount equal to the aggregate amount of
such interest td the Lessee forthwith. Upon completion of the
action set forth in this péragraph, the Lessee's liabilitylwith
- respect 'to its reguired indemnity wunder. this Section shall
become fixed and determinable.

For purposes of this Section, the term "Trustor” shall
inélude any affiliated group, within the meaning of Section
' 1564 of. the Code, of which the Trustor is a member if -
consolidated returns are filed for such affiliated group for
Féderal income tax purposes. | |

iIf at any time prior to the disposition of a Unit in a
taxable transaction, the Trustor is required to include in ‘its
gross. income an amount "in respect of any improvement and/or
raddition to such Unit made by the Lessee which is not readily

removable from such Unit without causing material damage to
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such - Unit .(suph improvements or additions being hereinafter

called Improvements), then the Lessee shall pay to the Trustor,

as an indemnity, 'such amount or amounts which, after deduction

_of_all‘Téxes reqUiréd_to be paid byfthé Trustor in réspect of

'fhe.recéipf'bf such_émounts; shali be equal to the sum of the

additional Federal, state or loéal income»téxes_payable by  the
Trustor from time to‘time'as a result of such Improvement plUS'

the amount of ény 'interest, penalties or édditidns “to tax}

ipayable‘as a'result of ény such Improvement (less any Federal,

state or local tax benéfits  resulting from payment of any
amounts reimbursed hereunder). If as a result of any such
Improvement the aggregate Federal,.state and local incomé taxes

paid by the Trustor for any taxable year shall be less than the.

amount of such taxes which would havé'4been payable 'by the

Trustor had no such Improvement .beén_ made, then the Lessor
shall cause Trustor to pay the Lessee the amount. of such

savings in taxes plus any additional tax benefits realized by

the Trustor as a result of such payment; provided, however,

that the Trustor shall not be obligated to make any payment

pursuant to this sentence to the extent that the amount of such
payment would exceed (x) the amount of all prior payments by
Lessee to the Truétor pursuant to this paragraph in respect of
any Improvement less (y) the amount of all prior payments'by
the Lessor to the Lessee hereunder, and the amount by which
such payment would exceed such amount shall reduce pro tanto
any subsequent obligation of the Lessee to make any payments to
the Trustor pursuant to the first sentence of this paragraph.

For purposes of computing any amounts payable to the Trustor
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*and any famounts~.payéble to_.the' Léésee bursuant to this
paragraph, the Statutory rate of Fedefal, state or local income
tax, as the case may be, shall'be used. The amount_payéble to
the Trustor pursuant tolthis paragraph shall be paid within 30
days after receipt of the written demand therefor from .the
.Lesébr (but.«nof prior to” payment by the'.T:Ustor ~of the
: additiohél' téxes whiqh become due as a reéult of the said
inlesion) accompanied by a written statement describing in
_ reasonable deﬁail such ‘inclusion and the computation of the
amoﬁnt sd payable. Any payment dde'vto the Lessee from the
Trustor pursuant to ~this paragraph shall4,be pald immediately
vafter the Trustor,reélizes the amount from any such sévings in
its income taxes or additional tax benefits, as the case may
be. ,The' Lessor agrees to. cause the Trustor to contest the
. inclusion in its gross income of any amount with respect to an
Improvement to the extent, and under the circumstances, set
forth in the 'ninth paragréph of ~this Section as' if such
inclusion were a Loss. ' | |

The Lessee agrees that, within 90 days after the close of
ény calendar year (or in the event that the Lessor gives the
Lessee written notice that the Trustor's taxable year closes on
a date specified therein other than December 31, within 90 days
after said date) in which the Lessee has made Improvements,_the
Lessee will give written notice thereof to the Trustor,
describing such Improvements in reasonable detail and
specifying the cost thereof with respect to each Unit.

In the event that any indemnity payments are_required to be

made by the Lessee, or in the event the amount of rentals under
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“this Leaée :are adjusted, pursuant to any paragraph. of tHis
_5Seétion;'vthe démageé and amounts set forthv in Section 10 of
this }Leasgi_and"the. épplicable  Casualty Values set fortﬁ in
,Schédulé C'ﬁb this_Lease Shall'be'appropriafely adjusted by the
-TrUStor.'}The adjhstments required to be made puréuant to this
paragfaph shall be made by the Tfustor and shall be computed
using the same method andv the same assumptions, ~including,
without limitatidh, tax rates, as were utilized byAthe TrUstor
in originally evaluating the 'Lease except for the assumption
- that has resultéd in such adjustment. 1In connection therewith,
the Lessor shall cause the Trustor to provide the Léssee with a
certificate of an bfficer of the Trustor setting forth . in
reasonable detail the figures and methods used in making such
calculations. - In the case of any such adjustments in the
damages and amounts‘set forth in Schedule C of this Lease and
the applicable Casualty Value set forth in Schedule C to this
Lease, if any payment of such damages, amounts »or Casualty
Values shali have been made prior to the adjustments made
pursuanf to this paragraph, (a)' the Lessee. shall pay to the
.Truétor the excess amount which would have been payabie on the
due date of such payment by reason of the adjustments pursuant
to this paragraph or (b) the Lessor shall cause the Trustorvto
pay to the Lessee the amount of such payments in excess of the
amount of such payments which would have been payable by reason
of the adjustments pursuant to this paragraph. The Lessee's
agreements to pay any sums which may become payable pursuant to
this Section shall survive the expiration or other termination

of this Lease.
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The Lessee’>shéll ‘have the right,‘ upon demand, to have
Thayer, Rihgoeh & Maédonald, 50 California Street, ‘san
Francisco, California 94111, or angther independent party
'iselected 'by' £he Lessee' and approved‘ by the Trustor, which
_,approval- shall ~not be unreasbﬁablj withheld, review any
-calcuiations made by the Trqstor pursuant to this Section to
. determine the consistency of the methods and the assumptions
_‘used Ain such caléulations with thdse. used by the Trustor in
originally evaluafing this tfansaction_and the accuracy of such
computations based on such methods and assumptions.

The liability of the Lessee to make indemnification
payments ‘pursuant to this Section shall, notwithstanding any
expiratibn' or termination of this Lease, bontinue to exist
until such indemnity payments are. made by the Lessee. All
' ihdemhity payments under this Section shall be made directly to

~ the Trustor.

SECTION 19. Severability; Effect and Modification of

Lease; Third Party Beneficiaries. Any provision of this Lease

which is prohibited or unenforceable in any Jjurisdiction shall
be, as to such Jjurisdiction, ineffective to the extent of such
prohibition or unenforceability without invalidating the
remaining provisions hereof; and any such prohibition or
‘unenforceability in any jurisdiction shall not invalidate or
render unenforceable such provision in any other jurisdiction.

- This Lease exclusively and cdmpletely states the rights of
the Lessor and the Lessee with respect to the leasing of the

Units and supersedes all other agreements, oral or written,
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with'reapect thefeto, between the‘parties hereto. No variation
or modification of this Lease and.,no waiver of any of its

: provisiohs or eonditions shall be valid unless in writing and
signed by duly authorized signatofies'for the Lessor and the
:_LeSSee and no such variation shall be'madevwithout the prior
writtea consent of the Secured Party and the Trustor.

Nothing in thls Lease shall be deemed to create any right

S,

e o R

An _any person not a party hereto (other than the Trustor, the
Secured Party, .and 'the_ Note Purchasers aﬁd the permitted
SUCCESSOTS and assigns of a party, ‘each of which shall be
deemed to be a third party beneficiary hereof) and this
instrumeht shall not be construed in any respect to be a
mcohtract in whole or in part for the benefit of any third party
except as aforesaid.

SECTION 20. Execution. This Lease may be executed in

seyeral counterparts, such counterparts together constifuting
but onevand the same instrument, th the counterpart delivered
to the  Secured Party shall be deemed to be the original
counterpart. Although for canvenience this Lease 1is dated as
df»the'date_first set forth above,bﬁhe actual date or dates of
execution hereof by the parties hereto is or are, respeetively,
the date or dates stated in the acknowledgments hereto annexed.

SECTION 21. Ltaw Governing. The terms of this Lease and

all rights and obligations hereunder shall be governed by the

laws of the State 'of Illinois; provided, however, that the

parties shall be entitled to all rights conferred by 49
uU.s.c. 11303.

SECTION 22. Survival. All warranties, represehtations
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'énd covénanté made by the Lesseé_hérein or in any certificate
or other instrument déliveféd by the_Lessee»or.on behalf of the
Lessee under this Lease shall be considered to have been relied
upon‘by the Lessor, ény assignee'thereof nursuanf to Section 12
-hereof,(innluding, without limiﬁation, the Secured Party) . and
the Trustof. énd shall - survive the consummation of ihe
transactions - contemplated hereby regardless = of | any
investigation"madevby any such party’or on behalf of any such
party. All statements in any such certificate or. other
instrument shall constitute warranties and representations of

the Lessee.

SECTION 23, LIMITATIONS.GF'LIABILITY.

It is expressly understood and agreed by -and between the
Lessor and the Lessee and their respective successors and
assigns that this-Lease is executed by The Connecticut Bank and
Trust Company, nat individually or personaily .but solely as
Trustee under the Trust Agreement in the exercise of the power
and authority conferred and vested in it as snch Trustee, that
each and all of the representations, warranties, undertakings
and agreements herein made on the part of the Lessor are each
and every one of them made and intended not as personal
representations, warranties, undertakings and agreements by The
Connecticut Bank and Trust Company or the Trustor, or for the
purpgse or witn the intention of binding The Connecticut Bank
and Trust Company or the Trustor personally, but are made and
intended for the purpose of binding only the Trust Estate as

defined in the Trust Agreement, that this Lease is executed and
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~d¢liveréd by The Connecticut Bank and Trust Company solely in
the exercise of. the powers 'expressly conferred upon The.
Cohnectiéut Bank'and Trust Company aé Trustée under the Trust
Agreeménf, that actiohs taken by the Lessor pursuanﬁ ~to its
obligations heréunder may, in ‘certain Zinstanées, be taken ‘byv
'the»Leééor_bnly,upon specific authority of the Trustdr, thét
nothing_ hérein contained shall be construed as creating any
. 1iabiiity ‘on 'The"Connecticut- Bank and Trust: Company of the
‘Trustof, individually vor personally, or any incorporation or
‘any:past, présent or future subécriber.to the Capital.sfock of,vi
dr'stbckholder, officer or director of The Connecticut Bank and
Trust Company or the frustor, to perform any covenant either
express or implied contained herein, all such 1liability, if
any, being expressly waived by the Lessee and by each and every
persan nor or hereafter claiming by;"through or wunder the
Lessee, and that so far as The Connecticut Bank and  Trust
Company oT  the Truétor, individually or personally' is
concerned, the Lessee and any person claiming by, through or
under the Lessee shall look 'sblely to the Trust Estate as
defined in the Trust Agreement for:  the performance of any
obligation ‘under this Lease; provided thaf nothihg in this
Section 23 shali be construed to limit in scope or substance.
those representations and warranties, if any, of ‘The
Connecticut Bank and Trust Company made expressly 1in its
individual capacity set forth in the Participation Agreement
and the Security Agreement. The term "Lessor" as used in this
Lease shall include any trustee succeeding The Connecticut Bank

and Trust Company as Trustee under the Trust Agreement or the
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‘Trustor - if. thé tiusf created thereby = is = revoked.  Any
‘obligation of the Lessor hereundef‘ may be performed by the
Trustor, and any such performance shall not be construed as
;fevocation‘ of the Vfrust‘fcreated byv the  Trust Agreement.
_Nothing'cdntainéd in:this Léase shall restrict the operation of
the provisions of the frust Agreement with respect to its
revocation or the resignation or removal of the Trustee
thereunder | _

CIN WITNESS WHERECF, the parties hereto have executed or

caused this instrument to be executed as of the date first

above written.

GRAND TRUNK WESTERN RAILROAD COMPANY
as lLessee

THE CONNECTICUT BANK AND TRUST COMPANY
not in its individual <capacity but
solely as Trustee '
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STATE OF CONNECTICUT g
o ) SS
COUNTY OF HARTFORD - )

gn this Mﬁ%l}} ----- day of”fmﬂﬁymd O8Ny ~, 1981, before me
personally appeared DONALD E. SMITH ' » to me
personally known, who belng by me duly sworn, says that he is
an authorized officer of THE CONNECTICUT BANK. AND TRUST
COMPANY, - that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that said
instrument was signed and sealed on behalf of said corporation
"by authority of its Board of Directors, and he acknowledged
that the execution of the foregoing instrument was the free act
and deed of said corporation.

) - a
J ------- Lo I DOt

Notary Public
[NOTARY SEAL] 3

My commission expires:

STATE OF MICHIGAN )

- ) SS
~ COUNTY OF WAYNE )
On this mﬁ;yﬂi _ day of | hvgwﬁﬂhw ..... , 1981, before me
personally appeared ¥ g 7 ailw )z [ , to me

personally known, who belng by me duly sworn, says that he is
an authorized officer of Grand Trunk Western Railroad Company,
that one of the seals affixed to the foregoing instrument 1is
the corporate seal of said corporation, that said instrument
was signed and sealed on behalf of sald corporation by
authority of its Board of ODirectors and he acknowledged that
the execution of the foregoing instrument was the free act and
deed of said corporation.

- [NOTARIAL SEAL]

My commission expires: J. A, BREWER
- - Natary Pubtic, Wayne County, Iich
Ry Commission Expires Des. 16, ll%




DESCRIPTION OF ITEMS OF EQUIPMENT

Manufacturer of Equipment: Thrall Car Manufacfuring
- } - Company
Description and Mark and | , 80 100-Ton Covered Hopper
Number of Items of ‘ ' - Cars Marked and Numbered GTW ,
Equipment o ‘ _ 138550 to GTW 138629, both’

‘inclusive

Schedule A



JOINT INSPECTION CERTIFICATE.

DATE

PLACE

The undersigned have personally inspectéd (initial)

 v '  (kind) o Car, No.
END ' "REPAIRS REQUIRED NATURE OF DEFECTS
Estihated Cost
of Repairs: Labor $ Material $ - Total $
Signature Inspector fors
Signature , Inspector for:
Signature Inspectof for:

Schedule B



SCHEDULE OF CASUALTY VALUES

The Casualty Value for a Unit payable on any quarterly rental
payment date shall mean an amount equal to the percent of the
Purchase Price (as shown on Annex 2 to this Schedule C) of such Item
set forth opposite such date in the following schedule (as the same
may be increased pursuant to Annex 1 to this Schedule C):

TABLE I
Number of Quarterly Rental Percentage of Purchase
Payment Date on Which . Price Payable as
- Casualty Value is Paid ' ~ . Casualty Value
(Number 1 being November 15, 1980) -
1 (November 15, 1980) : 88.3927
2 ‘ 88.3098
3 88.2210
4 . ' 88.0349
5 87.8068
6 ' : 87.4990
7 87.1130
8 86.6349
9 86.1089 .
10 85.5015
11 g 84,8150
12 84.0379
13 ~ - 83.2107
14 82.3089
15 ' 81.3363
le _ : 80.3086
17 79.2478
18 78.1481
19 77.0072
20 } 75.8206
21 : 74,6008
22 ‘ : 73.3455
23 ' 72.0505

SCHEDULE C



Number of QUarterly Rental | Percentage of Purchase

Payment Date on Which ' "~ Price Payable as
Casualty Value is Paid o Casualty Value
24 . : . o ©70.7112
25 o 69.3388
26 ' - 67.9344
27 o _ : 66.4919
28 S ) ‘ ‘ 65.0067
29 63.4883
30 R 61.9417
31 , ' 60.3588
32 v ‘ : 58.7348
33 _ ' * 57.0778
34 : 55.3964 -
35 53.6806
36 o - - 51.9255
37 ' 50.1375
38 o 48,3294
39 ' , - 46,4887
40 44,6107
41 42.7001
42 : . 40.7737
43 S ' 38.8170
44 : 36.8248
45 34.8056
46 3 32.8179
47 . 30.8428
48 : _ 28.8714
49 : : ' 26.9007
50 ‘ 24.9916
51 ' 23.1087
52 21.2469
53 and thereafter during any 20.0000

storage period



ANNEX 1 70 SCHEDULE C

The percentages set forth in Table 1 to this Schedule C have
been computed without regard to recapture of the Investment Credit
provided for in Section 38 and related sections of the Internal
Revenue Code of 1954, as amended. Conseguently, the Casualty Vvalue
of any Unit suffering a Casualty Occurrence on or before the third,
fifth or seventh anniversary of the original dates of delivery of
such Units as set forth in Annex 2 to Schedule C shall be increased
by the applicable percentage of the Purchase Price as set faorth on
Annex 2 to this Schedule C set forth below:

Anniversary of Original o  Percentage of

Delivery and Acceptance ' Purchase Price

~ Third . S | . 19.2308%
Fifth - | 12.8269%

‘Seventh | 6.4039%



ANNEX 2 TO SCHEDULE C.

Original Dates of

Unit Number Purchase Price Delivery
GTW 138550 o $35,543 : 12/29/78
- 138551 - 35,543 12/29/78
138552 : - 35,543 12/729/78
138553 35,543 , 12/29/78
1328554 ' - 36,650 ° 3/29/79
138555 - 35,543 . 12/29/78
138556 35,543 12/29/78
138557 _ 35,543 12/29/78
138558 35,543 12/29/78
138559 _ 35,543 12/29/78
138560 . 35,543 12/29/78
138561 : 35,543 ' 12/29/78
138562 35,543 12/29/78
138563 36,650 _ 3/29/79
138564 : 36,650 3/29/79
138565 35,543 12/29/78
138566 , 35,543 12/29/78
138567 35,543 12729778
138568 35,543 12/29/78
138569 35,543 12/29/78
138570 . 36,650 ‘ 3/29/79
138571 36,650 3/29/79
138572 36,650 3/29/79
- 138573 . 36,650 3/29/79
138574 . 35,543 12729778
- 138575 35,543 12/29/78
138576 . 35,543 12/29/78
138577 35,543 12/29/78
138578 35,543 : 12/29/78
138579 35,543 12/29/78
138580 35,543 12/29/78
138581 35,543 12/29/78
138582 35,543 12/29/78
138583 36,650 3/29/79
138584 36,650 3/29/79
138585 36,650 ' 3/29/79
138586 36,650 3/29/79
138587 ‘ 36,650 : 3/29/79
138588 36,650 3/29/79%9
138589 36,650 3/29/7%
138590 36,650 : 3/29/79
138591 36,650 3/29/79
138592 36,650 3/29/79
138593 36,650 3/29/79
138594 - 36,650 _ 3/729/79
138595 ’ 36,650 3/29/79
138596 36,5650 3/29/79
138597 36,650 3/29/79
138598 36,650 ' 3/29/79

138599 36,650 3/29/79



_ ' Original Dates of
Unit Number Purchase Price Delivery

138600 36,650 3/29/79
138601 $36,650 3/29/79
138602 36,650 3/29/79
138603 | 36,650 ‘ 3/29/79
138604 35,568 - 4/17/79
138605 35,568 4/17/79
138606 35,568 4717779
138607 35,568 4717779
138608 35,568 4717779
138609 35,568 4717779
138610 35,568 ' 4/17/79
138611 - 35,568 | 4/17/79
138612 35,568 4/17/79
138613 35,568 4/17/79
138614 35,568 4/17/79
138615 35,568 4/17/79
138616 35,568 4/17/79
138617 35,543 v 12/29/78
138618 36,650 3/29/79
138619 - 36,650 3/29/79
138620 36,650 3/29/79
138621 - 36,650 3/29/79
138622 | 35,568 4/17/79
138623 36,650 - 3/29/79
138624 35,543 12/29/78
138625 35,568 4717779
138626 35,543 . 12/29/78
138627 35,568 4/17/79
138628 36,650 3/29/79
138629 35,568 4/17/79
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