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Ms. Mildred Lee //*“
Interstate Commerce Commission Tl s 49
12th Street and Constitution Avenue, N.W. Cjiﬂ & -
Washington, D. C. 20423 22®.

Dear Ms. Lee: w2 Wenlnstol. @ 5’

Enclosed herewith is an original and one copy of a
Lease of Railroad Equipment (the "Lease'") pertaining to the
leasing of certain railroad equipment, involving General
Motors Acceptance Corporation, a subsidiary of General
Motors Corporation, as Lessor and Consolidated Rail
Corporation as Lessee.

General Motors Acceptance Corporation, a New York
corporation, is domiciled at 3044 West Grand Boulevard,
Detroit, Michigan 48202. Consolidated Rail Corporation, a
Pennsylvania corporation is domiciled at 1310 Six Penn
Plaza, Philadelphia, Pennsylvania 19104.

§ The enclosed Lease, duly executed and notarized, is

herewith transmitted for filing with your office.
Also enclosed is a check in the amount of fifty dollars

($50.00), which you have designated as the appropriate
filing fee.

If any questions arise regarding this matter, please
contact me at (212) 486-5072. Thank you for your

assistance.
Very truly yours,
Denyse G. Hodges
Attorney
Finance and Securities Section
Enc.

CC: Mr. L. W, Middleton
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LEASE OF RAILROAD EQUIPMENT

Dated as of March 15, 1983

between

CONSOLIDATED RAIL CORPORATION

and

GENERAL MOTORS ACCEPTANCE CORPORATION
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LEASE OF RAILROAD EQUIPMENT dated as of
March 15, 1983, between CONSOLIDATED RAIL CORPO-
RATION, a Pennsylvania corporation (the '"Lessee'"),
and GENERAL MOTORS ACCEPTANCE CORPORATION, a New
York corporation (the "Lessor'").

WHEREAS the Lessor is entering into a Purchase Agreement
dated as of the date hereof (the '"Purchase Agreement'") with
General Motors Corporation (the "Builder'"), wherein the Builder
has agreed to manufacture, sell and deliver to the Lessor the
units of railroad equipment described in Schedule A hereto (the
"Equipment'); and

WHEREAS the Lessee desires to lease such number of units of
Equipment as are delivered and accepted and settled for under the
Purchase Agreement (the "Units'") at the rentals and for the terms
and upon the conditions hereinafter provided;

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

Section 1. Net Lease. This Lease is a net lease and the
Lessee shall not be entitled to any abatement of rent or ad-
ditional rent, or setoff against or recoupment or reduction of
rent or additional rent, including, but not limited to, abate-
ments, setoffs, reductions or recoupments due or alleged to be
due by reason of any past, present or future claims or counter-
claims of the Lessee against the Lessor under this Lease or the
Purchase Agreement, or against the Builder or otherwise. The
Lessee's obligations hereunder, including its obligations to pay
all rentals, additional rentals and other amounts hereunder,
shall be absolute and unconditional under any and all circum-
stances, and, except as otherwise expressly provided herein, this
Lease shall not terminate, nor shall the respective . obligations
of the Lessor or the Lessee be otherwise affected, by reason of
any defect in or damage to or loss of possession or loss of use
or destruction of all or any of the Units from whatsoever cause,
any liens, encumbrances or rights of others with respect to any
of the Units, the prohibition of or other restriction against the
Lessee's use of all or any of the Units, the interference with
such use by any person, the invalidity or unenforceability or
lack of due authorization of this Lease, any insolvency of or any
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 payable by the Lessee hereunder
shall continue to be payable in all events in the manner and at
the times herein provided unless the obligation to pay the same
shall be terminated pursuant to the express provisions of this
Lease. So long as no Event of Default exists hereunder, if
Lessor or anyone claiming through it shall interfere with
Lessee's possession and use of any Unit in accordance with the
terms of the Lease, Lessee's obligation to pay rent with respect
to such Unit hereunder shall abate for so 1long as such
interference continues. To the extent permitted by applicable
law, the Lessee hereby waives any and all rights which it may now
have or which at any time hereafter may be conferred upon it, by
statute or otherwise, to terminate, cancel, quit or surrender the
lease of any of the Units except in accordance with the express
terms hereof. Each rental or other payment made by the Lessee
hereunder shall be final and the Lessee shall not seek to recover
all or any part of such payment from the Lessor for any reason
whatsoever.

Section 2. Delivery and Acceptance of Units. The Lessor
hereby appoints the Lessee 1ts agent for 1nspection and accept-
ance of the Units pursuant to the Purchase Agreement. The Lessor
will cause each Unit to be delivered to the Lessee at the point
or points within the United States of America at which such Unit
is delivered to the Lessor under the Purchase Agreement. Upon
such delivery, the Lessee will cause an employe of the Lessee to
inspect the same and, if such Unit is found to be acceptable, to
accept delivery of such Unit, and the Lessee shall timely execute
and deliver to the Lessor a certificate of acceptance (the
"Certificate of Acceptance'") in the form annexed hereto as
Schedule C, whereupon, except as provided in the next sentence
hereof, such Unit shall be deemed to have been delivered to and
accepted by the Lessee and shall be subject thereafter to all the
terms and conditions of this Lease. The delivery, inspection and
acceptance hereunder of any Unit of Equipment after December 31,
1983 shall be null and void and ineffective to subject such Unit
to this Lease or to constitute acceptance thereof on behalf of
the Lessor for any purpose whatsoever.

Section 3. Rentals. - The Lessee agrees to pay to the
Lessor, as rental for each Unit, 30 consecutive semiannual
payments in arrears commencing six months from the first day of
the month (the '"Basic Rent Commencement Date') after execution
and delivery of a Certificate of Acceptance with respect to such
Unit (each of such 30 consecutive dates being hereinafter called
a "Rental Payment Date'"). The rental payable on each Rental
Payment Date for each Unit shall be in an amount equal to
$60,500.00 for each Model SD50 Unit leased hereunder.
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If any of the Rental Payment Dates referred to above is not
a business day the rental payment otherwise payable on such date
shall be payable on the next preceding business day. The term
"Business day" as used herein means a calendar day, excluding
Saturdays, Sundays and any other day on which banking insti-
tutions in New York, New York are authorized or obligated to
remain closed. '

Section 4. Term of Lease. The term of this Lease as to
each Unit shall begin on the date of delivery and acceptance of
such Unit hereunder and, subject to the provisions of Sections 7
and 10 hereof, shall terminate on the date on which the final
payment of rent in respect thereof is due pursuant to Section 3
hereof. The obligations of the Lessee hereunder (including, but
not limited to, the obligations under Sections 6, 7, 9, 14 and 16
hereof) shall survive the expiration or termination of the term
of this Lease and the full payment of all amounts payable under
this Lease.

Section 5. Identification Marks. The Lessee will cause
each Unit to be kept numbered with the identification number set
forth in Schedule A hereto, and will keep and maintain, plainly,
distinctly, permanently and conspicuously marked on each side of
each Unit, in letters not less than one inch in height, the words
"Ownership subject to a Lease filed with the Interstate Commerce
Commission,  with appropriate changes thereof as from time to

time may be required by law, in the opinion of the Lessor, in
order to protect the Lessor's title to and interest in such Unit
and the rights of the Lessor under this Lease. The Lessee will
not place any such Unit in operation or exercise any control or
dominion over the same until such words shall have been so marked
and will replace promptly any such markings which may be removed,
defaced or destroyed. The Lessee will not change the identi-
fication number of any Unit unless and until (i) a statement. of
new number or numbers to be substituted therefor shall have been
filed with the Lessor and duly filed and deposited by the Lessee
in all public offices where this Lease shall have been filed and
deposited and (ii) the Lessee shall have furnished the Lessor an
opinion of counsel to the effect that such statement has been so
filed and deposited, that such filing and deposit will protect
the Lessor's rights in such Units and that no other filing,
deposit or giving of notice with or to any federal, state or
local government or agency thereof is necessary to protect the
rights of the Lessor in such Units.

Except as provided in the immediately preceding paragraph,
the Lessee will not allow the name of any person, association or
corporation to be placed on any Unit as a designation that might
be interpreted as a claim of ownership; provided, however, that
the Units may be lettered with the names or initials or other
insignia customarily used by the Lessee or its affiliates.
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Section 6. General Tax Indemnity

(a) Indemnity. The Lessee agrees to pay, and to indemnify
and hold the Lessor harmless, on an after-tax basis, from all
taxes, assessments, fees and charges together with'any penalties,
fines, additions to tax or interest thereon, however imposed,
whether levied or imposed upon the Lessor by any Federal, state,
District of Columbia or locdl government or governmental sub-
division in the United States or by any foreign country or
subdivision thereof, upon or with respect to, any Unit; the
purchase, ownership, delivery, leasing, re-leasing, subleasing,
possession, use, operation, maintenance, repair, condition,
transfer of title, return or other disposition thereof; the
indebtedness with respect thereto; the rentals, receipts or
earnings arising therefrom; or this Agreement or any payment made
pursuant to this Agreement (all such taxes, assessments, fees,
charges, penalties, fines, additions to tax and interest imposed
hereafter referred to as '"General Taxes'"); excluding, however:
(i) United States Federal income taxes and any state, District of
Columbia or local net 'income taxes or other similar taxes
measured by net income or net earnings; and (ii) any claim for
penalties, fines or interest resulting from an act, omission or
misrepresentation of Lessor or anyone acting under, through, or
on behalf of Lessor (other than Lessee pursuant to this Section
6).

(b) Payment. All amounts payable to the Lessor pursuant to
this Section % shall be paid promptly in immediately available
funds and in any event within 15 days after receipt by the Lessee
cf written demand therefor from the Lessor requesting reimburse-
ment or indemnification for any General Taxes, on the basis that
the Lessor has paid or within 15 days expects to pay such
amounts. :

(c) Contest. If any proceeding (including the written
claim or written threat of such proceeding) is commenced against
the Lessor for any General Taxes, the Lessor shall promptly
notify the Lessee. Lessor agrees to confer with Lessee, if so
requested, and agrees to take such action in connection with
contesting any such proceeding as the Lessee shall reasonably
request provided, however, that:

(1) within 30 days after notice by the Lessor to
Lessee of such proceeding the Lessee shall request that it
be contested;

(ii) Lessor, at its sole option, may forego any and
all administrative appeals, proceedings, hearings and
conferences with any applicable agency with respect to any
such claim, accept the findings of such agency or otherwise
terminate any audit or other administrative proceedings and
may, at its sole option, either pay the General Taxes and
sue for a refund in such court as the Lessor shall elect, or
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contest the proceeding in any appropriate forum; provided,
however, that Lessee shall have no obligation to indemnify
Lessor for any such General Taxes, if as a result of
Lessor's foregoing of any such administrative appeals,
proceedings, hearings or conferences, Lessor shall lose the
right to contest the merits of such imposition or levies;
and

(iii) prior to taking such action, the Lessee at its
expense shall furnish the Lessor in a timely manner with an
opinion of independent tax counsel satisfactory to the
Lessor to the effect that there exists a reasonable likeli-
hood of the Lessor's prevailing on the merits in the contest
of such proceeding;

it being understood, however, that in no event shall the Lessor
be required to commence any proceeding pursuant to this paragraph
(c) unless the Lessee shall have provided the Lessor with suf-
ficient funds on an interest-free basis to pay such General Taxes
as are required to be paid so to proceed.

(d) Costs of Contest. The Lessee shall indemmify the
Lessor in a manner satisfactory to the Lessor for any liability
or loss which the Lessor may incur from time to time as a result
of participating in any proceeding described in paragraph (c) of
this Section 6. The indemnification shall be an amount which, on
an after-tax basis, shall be equal to all costs and expenses
which the Lessor may incur from time to time in connection with
any such proceeding or any appeal thereof, including, without
limitation, reasonable attorneys' and accountants' fees and
disbursements, and the amount of any interest, tax or penalty
which may ultimately be due and payable as a result of any such
proceeding. Such amounts shall be payable within 15 days after
the presentation to Lessee of appropriate documentation . in
reasonable detail of such costs, expenses, interest, taxes or
penalties and the demand for payment thereof.

(e) Refund. 1If the Lessor shall obtain a refund of all or
any part of such General Taxes paid by the Lessee or with the
Lessee's advance of funds, the Lessor shall pay to the Lessee the
amount of such refund, subject to the Lessee making the indem-
nification in paragraph (c) of this Section 6. If in addition to
such refund the Lessor shall receive an amount representing
interest on the amount of such refund, the Lessee shall be paid
that proportion of such interest which is fairly attributable to
General Taxes paid by the Lessee prior to the receipt of such
refund or with an advance provided by the Lessee.

(£f) Reports. In case any report or return is required to
be made relating to any General Taxes, the Lessee will, at its
own expense, make and timely file such reports and returns where
permitted to do so under applicable rules and regulations (the
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interest of the Lessor in the Units to be shown in a manner
satisfactory to the Lessor) or, where not so permitted, notify
the Lessor of such requirement and at Lessee's expense will
prepare and deliver such reports to the Lessor within a rea-
sonable time prior to the time such reports are to be filed. Any
expenses incurred by the Lessor with respect to the submission or
execution of any such report or return, or the filing or re-
cording thereof, shall be reimbursed to the Lessor by the Lessee
in the manner provided in paragraph (d) of this Section 6.
Lessor agrees to notify Lessee of any reporting or return re-
quirements of which it is aware in the ordinary course of its
principal business (other than reports or returns required in the
railroad industry or for property or sales and use taxes) and to
provide Lessee, in a timely manner, all information in the
possession of Lessor which 1is reasonably required for the
preparation and filing of such report or return.

Section 7. Maintenance; Casualty Occurrences; Insurance.
The Lessee, at its own expense and 1n a manner no less thorough
and complete than is the prudent industry standard for Class I
line-haul railroads, will maintain, service and adhere to a
preventive maintenance schedule with respect to each Unit which
will include testing, repair and overhaul so that each Unit will
remain (a) in as good operating condition as when delivered
(ordinary wear and tear excepted), (b) in compliance with any and
all applicable 1laws and regulations, and (c) suitable for
immediate purchase or lease and immediate regular use in main
line freight service by a Class I line-haul railroad (not then or
prospectively a debtor in any 1insolvency or reorganization
proceedings). In no event shall any Unit be maintained or
scheduled for maintenance on a basis less frequent than the
maintenance or maintenance scheduling basis employed as of the
date hereof by the Lessee for any similar equipment.

In the event that any Unit shall be or become lost, stolen,
destroyed or irreparably damaged, or in the opinion of Lessee
worn out from any cause whatsoever, permanently returned to the
Builder pursuant to any patent indemnity provision of the Pur-
chase Agreement, or taken or requisitioned by condemnation or
otherwise by the United States Government or by any other govern-
ment or governmental entity resulting in loss of possession by
the Lessee for a period of 90 consecutive days (such occurrences
being hereinafter called 'Casualty Occurrences'), prior to the
return of such Unit in the manner set forth in Section 14 hereof,
the Lessee shall promptly (but in any event within 60 days after
such Casualty Occurrence) and fully notify the Lessor, with
respect thereto. By the later of: (i) the Rental Payment Date
next succeeding such event and (ii) the 90th day following such
event, provided any such loss, return, taking or requisition
shall have continued for at least 90 consecutive days, the Lessee
shall pay to the Lessor an amount equal to the rental payment or
payments in respect of such Unit then due and payable or accrued
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to such date (computing the rental for any number of days less
than a full rental period by multiplying the rental for such full
rental period by a fraction of which the numerator is such number
of days and the denominator is the total number of days in such
full rental period) plus a sum equal to the Casualty Value (as
hereinafter defined) of such Unit as of the Rental Payment Date
on or next preceding the date of such Casualty Occurrence in
accordance with Schedule B hereto referred to below, together
with, if such payment is made pursuant to clause (ii) above,
interest on the Casualty Payment from the Rental Payment Date
preceding such 90th day to such 90th day, at a rate equal to the
"prime" or "base" rate of interest announced from time to time by
Morgan Guaranty Trust Company of New York for corporate borrowers
of the highest credit rating. Upon the making of such payment by
the Lessee in respect of any Unit, the rental for such Unit shall
cease to accrue, the term of this Lease as to such Unit shall
terminate and (except in the case of the loss, theft, complete
destruction or permanent return to the Builder of such Unit) the
Lessor shall be entitled to recover possession of such Unit. The
Lessor hereby appoints the Lessee its agent to dispose of any
Unit suffering a Casualty Occurrence or any component thereof, at
the best price obtainable on an '"as is, where is" basis and the
Lessee may be a purchaser of such Unit (unless such Unit is
declared worn out by Lessee) and shall notify the Lessor prior to
any such purchase by the Lessee. Provided that the Lessee has
previously paid the Casualty Value to the Lessor and provided no
Event of Default (or other event which after notice or lapse of
time or both would become an Event of Default) shall have
occurred and be continuing the Lessee shall be entitled to the
proceeds of such sale to the extent they do not exceed the
Casualty Value of such Unit, and shall pay any excess to the
Lessor. The Lessee shall be entitled to credit against the
Casualty Value payable 1in respect of any Unit permanently
returned to the Builder pursuant to any patent indemnity
provision of the Purchase Agreement in an amount equal to any
patent indemnity payment in respect of such Unit made by the
Builder to the Lessor under the Purchase Agreement.

The Casualty Value of each Unit as of any Rental Payment
Date shall be that amount for that Model Unit as is set forth in
Schedule B hereto opposite such date.

Whenever any Unit shall suffer a Casualty Occurrence after
the final payment of rent in respect thereof is due pursuant to
Section 3 hereof and before such Unit shall have been returned in
the manner provided in Section 14 hereof, the Lessee shall
promptly (as provided above) and fully notify the Lessor with
respect thereto and, except as provided in Section 14 hereof, pay
to the Lessor an amount equal to the Casualty Value of such Unit,
which shall be an amount equal to the amount for such Model Unit
on the Thirtieth Date following the Basic Rent Commencement Date.
Upon the making of any such payment by the Lessee in respect of
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any Unit (except in the case of the loss, theft or complete
destruction of such Unit or return to the Builder of such Unit),
the Lessor shall be entitled to recover possession of such Unit.
The Lessor hereby appoints the Lessee its agent to dispose of any
Unit suffering a Casualty Occurrence, or any component thereof,
at the best price obtainable on an "as is, where is" basis and
the Lessee may be a purchaser of such Unit (unless such Unit is
declared worn out by Lessee) and shall notify the Lessor prior to
any such purchase by the Lessee. Provided that the Lessee has
previously paid the Casualty Value to the Lessor and provided no
Event of Default (or other event which after notice or lapse of
time or both would become an Event of Default) shall have oc-
curred and be continuing, the Lessee shall be entitled to the
proceeds of such sale to the extent they do not exceed the
Casualty Value of such Unit, and shall pay any excess to the
Lessor.

In the event of the requisition (other than a requisition
which constitutes a Casualty Occurrence) for use by the United
States Government or by any other government or governmental
entity (hereinafter collectively called the "Government') of any
Unit during the term of this Lease, all of the Lessee's obli-
gations (including without limitation of the obligation to pay
rent) under this Lease with respect to such Unit shall continue
to the same extent as if such requisition had not occurred,
except that if such Unit is returned by the Government at any
time after the end of the term of this Lease, the Lessee shall be
obligated to return such Unit to the Lessor pursuant to Section
11 or 14 hereof, as the case may be, promptly upon such return by
the Government rather than at the end of the term of this Lease,
but the Lessee shall in all other respects comply with the
provisions of said Section 11 or 14, as the case may be, with
respect to such Unit. All payments received by the Lessor or the
Lessee from the Government 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 other event which after
notice or lapse of time or both would become an Event of Default)
shall have occurred and be continuing; and all payments received
by the Lessor or the Lessee from the Government for the use of
such Unit after the term of th1s Lease shall be paid over to, or
retained by, the Lessor.

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

The Lessee will, at all times prior to the return of the
Units to the Lessor, at its own expense, cause to be carried and
maintained casualty insurance and public liability insurance in

. respect of the Units at the time subject hereto, against such




risks, in such amounts and on such terms and conditions as are
satisfactory to the Lessor and, in any event, comparable in
amounts and against risks customarily insured against by the
Lessee in respect of similar equipment owned by it, but in no
event shall such coverage be for amounts or against risks less
than the prudent industry standard for Class I 1line-haul
railroads. All policies with respect to such insurance shall
provide for payments to the Lessor, as additional named insured
or loss payee, as its interests may appear, shall provide for at
least 30 days' prior written notice by the insurance carrier to
the Lessor in the event of cancellation, expiration or amendment
(and the Lessee shall provide 30 days' prior written notice to
the Lessor in any such event), shall include waivers by the
insurer of all claims for premiums against the Lessor, and shall
provide that losses are payable notwithstanding, among other
things, any act of negligence of the Lessee, or the Lessor, more
hazardous use or occupation of the Units than that permitted by
such policies, any breach or violation by the Lessee or the
Lessor, of any warranty, declaration, condition or other pro-
vision contained in any such policy, or foreclosure, notice of
sale -or any other proceeding in respect of the Units, or any
change in the title to or ownership of any of the Units. Each
such insurance policy shall expressly provide that all of the
provisions thereof except the limits of liability (which shall be
applicable to all insureds as a group) and liability for premiums
(which shall be solely a liability of the Lessee) shall operate
in the same manner as if they were a separate policy covering
each insured and shall be primary without right of contribution
from any insurance carried by the Lessor. The Lessee shall, not
later than June 15 of each year, commencing June 15, 1984,
furnish to the Lessor a certificate of an independent insurance
broker acceptable to the Lessor evidencing the maintenance of the
insurance required hereunder and shall furnish certificates
evidencing renewal 15 days prior to the expiration date of such
policy or policies. 1In the event that the Lessee shall fail to
maintain insurance as herein provided, the Lessor may at its
option on five business days' prior written notice to the Lessee
provide such insurance (giving the Lessee prompt written notice
thereof) and, in such event, the Lessee shall, upon demand from
time to time, reimburse the Lessor for the cost thereof together
with interest on the amount of such cost from the date of payment
thereof at a rate per annum equal to 1.25 times the '"prime" or
"base'" rate of interest announced from time to time by Morgan
Guaranty Trust Company of New York for corporate borrowers of the
highest credit rating. 1If the Lessor shall receive any insurance
proceeds or condemnation payments in respect of a Unit suffering
a Casualty Occurrence, the Lessor shall, subject to the Lessee's
having made payment of the Casualty Value in respect of such Unit
and provided no Event c¢f Default (or other event which after
notice or lapse of time or both would become an Event of Default)
shall have occurred and be continuing, pay such proceeds or
condemnation. payments to the Lessee up to an amount equal to the




Casualty Value with respect to a Unit paid by the Lessee and any
balance of such proceeds or condemnation payments shall remain
the property of the Lessor (except to the extent such balance
includes a pro rata share of the proceeds with respect to a
Casualty of any readily removable property of the Lessee). All
insurance proceeds received by the Lessor in respect of any Unit
not suffering a Casualty Occurrence shall be paid to the Lessee
upon proof satisfactory to the Lessor that any damage to such
Unit in respect of which such proceeds were paid has been fully
repaired, provided no Event of Default (or other event which
after notice or lapse of time or both would become an Event of
Default) shall have occurred and be continuing. Any amounts paid
or payable to Lessor under the foregoing insurance shall not be
reduced on account of any amount which may be paid or payable to
Lessor by reason of claims made under any other policies of
insurance wunder which Lessor is a beneficiary or claimant.
Notwithstanding the foregoing, the Lessor shall in no event be
obligated to participate in the funding of any self-insurance
program of the Lessee.

Section 8. Regorts. On or before April 30 in each year,
commencing with the calendar year 1984, the Lessee will furnish
to the Lessor a certificate signed by the Chief Mechanical
Officer of the Lessee (a) setting forth as at the preceding
December 31 the amount, description and numbers of all Units then
leased hereunder, the amount, description and numbers of all
Units that have suffered a Casualty Occurrence during the pre-
ceding calendar year or are then undergoing repairs (other than
running repairs) or then withdrawn from use pending a determi-
nation of whether a Casualty Occurrence has occurred or pending
such repairs (other than running repairs) and such other infor-
mation regarding the condition and state of repair of the Units
as the Lessor may reasonably request and (b) stating that, in the
case of all Units repainted or repaired during the period covered
by such statement, the numbers and markings required by Section 5
hereof have been preserved or replaced. The Lessor, at its sole
expense, shall have the right by its agents to inspect the Units
and the Lessee's records with respect thereto at such reasonable
times as the Lessor may request during the continuance of this
Lease.

The Lessee shall promptly notify the Lessor of any occur-
rence of an Event of Default or other event which after notice or
lapse of time or both would become an Event of Default, speci-
fying such Event of Default and all such events and the nature
and status thereof.

Section 9. Disclaimer of Warranties; Compliance with
Laws and Rules; Indemmification. THE LESSOR MAKES NO WARRANTY OR
REPRESENTATION, EITHER EXPRESS OR IMPLIED, AS TO THE DESIGN OR

CONDITION OF, OR AS TO THE QUALITY OF THE MATERIAL, EQUIPMENT OR
WORKMANSHIP IN, THE UNITS DELIVERED TO THE LESSEE HEREUNDER, AND
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THE LESSOR MAKES NO WARRANTY OF MERCHANTABILITY OR FITNESS OF THE
UNITS FOR ANY PARTICULAR PURPOSE OR AS TO THE LESSEE'S RIGHT TO
QUIET ENJOYMENT THEREOF (EXCEPT AS TO ACTS OF THE LESSOR OR
ANYONE CLAIMING THROUGH 1IT), OR ANY OTHER REPRESENTATION OR
WARRANTY, EXPRESS OR IMPLIED, WITH RESPECT TO ANY. UNIT, EXCEPT
THAT LESSOR REPRESENTS IT HAS VALID TITLE THERETO, EITHER UPON
DELIVERY THEREOF TO THE LESSEE OR OTHERWISE, 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 constitutes the Lessee, its agent and attorney-in-fact during
the term of this Lease to assert and enforce from time to time,
in the name 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 rights the Lessor may have
against the Builder; provided, however, that if at any time an
Event of Default shall have occurred and be continuing, the
Lessor may assert and enforce, at the Lessee's sole cost and
expense, such claims and rights. The Lessor shall have no
responsibility or 1liability to the Lessee or any other person
with respect to any of the following: (i) any liability, loss or
damage caused or alleged to be caused directly or indirectly by
any Units or by any inadequacy thereof or deficiency or defect
therein or by any other circumstances in connection therewith;
(ii) the use, operation or performance of any Units or any risks
relating thereto; (iii) any interruption of service, loss of
business or anticipated profits or consequential damages; or
(iv) the delivery, operation, subleasing, servicing, maintenance,
repair, improvement or replacement of any Units. The Lessee's
delivery of a Certificate of Acceptance shall be conclusive
evidence as between the Lessee and the Lessor that the Units
described therein are in all the foregoing respects satisfactory
to the Lessee, and the Lessee will not assert.any claim of any
nature whatsoever against the Lessor based on any of the fore-
going matters. ~

The Lessee agrees, for the benefit of the Lessor, to comply
in all respects (including, without limitation, with respect to
the use, maintenance and operation of each Unit) with all appli-
cable laws of the jurisdictions in which its operations involving
the Units may extend, with the interchange rules of the Associ-
ation of American Railroads, if applicable, and with all lawful
rules of the United States Department of Transportation, the
Interstate Commerce Commission and any other legislative, exe-
cutive, administrative or judicial body exercising any power or
jurisdiction over the Units, to the extent that such laws and
rules affect the title, operation or use of the Units, and in the
event that, prior to the expiration of this Lease, such laws or
rules require any alteration, replacement, addition or modi-
fication of or to any part on any Unit, the Lessee will conform
therewith at its own expense (any such additions which are
readily removable without material damage to the Units shall
become the property of the Lessee if their removal would not
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adversely and materially affect the value of the Units and their
installation was required by law for limited special use and not
general operation); provided, however, that the Lessee may at its
own expense, in good faith, contest the validity or application
of any such law or rule in any reasonable manner which does not,
in the opinion of the Lessor (which shall be promptly given to
Lessee), adversely affect the property or rights of the Lessor
under this Lease. The Lessee, at its own cost and expense, may
from time to time make such other additions, modifications and
improvements to the Units during the term of this Lease as are
readily removable without causing material damage to the Units
(and do not adversely and materially affect the value of the
Units). The additions, modifications and improvements made by
the Lessee under the preceding sentence shall be owned by the
Lessee, except to the extent such additions, modifications or
improvements are described in the following sentence. Any and
all parts installed on and additions and replacements made to any
Unit (i) which are not readily removable without causing material
damage to such Unit and were installed or were added to such Unit
in contravention of the provisions contained hereinabove,
(ii) the cost of which is included in the Lessor's basis for such
Unit, (iii) in the course of ordinary maintenance of the Units or
(iv) which are required for the operation or use of such Unit by
the interchange rules of the Association of American Railroads or
by the regulations of the Interstate Commerce Commission, the
United States Department of Transportation or any other regu-
latory body, shall constitute accessions to such Unit and full
ownership thereof free from any lien, charge, security interest
or encumbrance (except for additions required by law for limited
special use and not general operation which are readily removable
without causing material damage to the Units and without ad-
versely and materially affecting the value of the Units) shall
immediately be vested in the Lessor.

The Lessee agrees to indemnify, protect and hold harmless
the Lessor from and against all losses, damages, injuries,
liabilities, claims (including without 1limitation claims for
strict liability in tort) and demands whatsoever, regardless of
the cause thereof, and expenses in connection therewith, in-
cluding, but not limited to, counsel fees and expenses, patent,
trademark and copyright 1liabilities, penalties and interest,
arising out of or as the result of the entering into or the
performance of or the occurrence of a default, an event of
default or an Event of Default under this Lease or any sublease
entered into pursuant to Section 12 hereunder, the ownership of
any Unit, the manufacture, ordering, acquisition, use, operation,
condition, purchase, sublease, delivery, acceptance, rejection,
storage or return of any Unit or any accident in connection with
the operation, use, condition, possession, storage or return of
any Unit resulting in damage to property or injury or death to
any person, except as otherwise provided in Section 14 of this
Lease. The indemnities arising wunder this paragraph shall




continue in full force and effect notwithstanding the full
payment of all obligations under this Lease or the expiration or
termination of the term of this Lease.

Except as otherwise expressly provided in Section 14, the
Lessee shall bear the responsibility and risk for, and shall not
be released from its obligations hereunder in the event of, any
damage to or the destruction or loss of any or all of the Units
of Equipment.

The Lessee agrees to prepare and deliver to the Lessor
within a reasonable time prior to the required filing date (or,
to the extent permissible, file on behalf of the Lessor) any and
all reports (other than tax returns) to be filed by the Lessor
with any federal, state or other regulatory authority by reason
of the ownership by the Lessor of the Units, or the leasing
thereof to the Lessee.

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

(A) default shall be made in payment of any amount
provided for in Section 3 or 7 hereof, and such default
shall continue for ten business days;

(B) the Lessee shall make or permit any unauthorized
assignment or transfer of this Lease, or any interest
herein, or of the right to possession of the Units, or any
thereof;

(C) default shall be made in the observance or
performance of any other of the covenants, conditions and
agreements on the part of the Lessee contained herein and
such default shall continue for 30 days after the earlier of
(i) written notice from the Lessor to the Lessee specifying
the default and demanding that the same be remedied and
(ii) the date on which such default shall first become known
to any officer of the Lessee;

(D) a petition for reorganization under Title 11 of
the United States Code, as now constituted or as hereafter
amended, shall be filed by or against the Lessee and, unless
such petition shall have been dismissed, nullified, stayed
or otherwise rendered ineffective (but then only so long as
such stay shall continue in force or such ineffectiveness
shall continue), all the obligations of the Lessee under
this Lease shall not have been and shall not continue to
have been duly assumed in writing, pursuant to a court order
or decree, by a trustee or trustees appointed (whether or
not subject to ratification) in such proceeding in such
manner that such obligations shall have the same status as
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then,

expenses of administration and obligations incurred by such
trustee or trustees, within 60 days after such petition
shall have been filed and otherwise in accordance with the
provisions of 11 U.S.C. §1168, or any successor provision as
the same may hereafter be amended; or

(E) any other proceeding shall be commenced by or
against the Lessee for ‘any relief which includes, or might
result in, any modification of the obligations of the Lessee
hereunder under any bankruptcy or insolvency laws, or laws
relating to the relief of debtors, readjustments of
indebtedness, reorganizations, arrangements, compositions or
extensions (other than a law which does not permit any
readjustments of such obligations), and, wunless such
proceeding shall have been dismissed, nullified, stayed or
otherwise rendered ineffective (but then only so long as
such stay shall continue in force or such ineffectiveness
shall continue), all the obligations of the Lessee under
this Lease shall not have been and shall not continue to
have been duly assumed in writing pursuant to a court order
or decree, by a trustee or trustees or receiver or receivers
appointed (whether or not subject to ratification) for the
Lessee or for the property of the Lessee in connection with
any such proceeding in such manner that such obligations
shall have the same status as expenses of administration and
obligations incurred by such a trustee or trustees or
receiver or receivers, within 60 days after such proceeding
shall have been commenced;

in any such case, the Lessor, at its option, may:

(a) proceed by appropriate court action or actions
either at law or in equity to enforce performance by the
Lessee of the applicable covenants of this Lease or. to
recover damages for the breach thereof including net
after-tax losses of Federal, state and local income tax
benefits to which the Lessor would otherwise be entitled
under this Lease; or

(b) by notice in writing to the Lessee terminate this
Lease, whereupon all rights of the Lessee to the use of the
Units shall absolutely cease and terminate as though this
Lease had never been made, but the Lessee shall remain
liable as herein provided; and thereupon the Lessor may by
its agents, subject to compliance with all mandatory
requirements of law, enter upon the premises of the Lessee
or other premises where any of the Units may be and take
possession of all or any of such Units and thenceforth hold,
possess, sell, operate, lease to others and enjoy the same
free from any right of the Lessee, 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 or for any proceeds arising therefrom; but the
Lessor shall, nevertheless, have a right to recover from the
Lessee any and all amounts which under the terms of this
Lease may then be due or which may have accrued to the date
of such termination (computing the rental for any number of
days less than a full rental period by multiplying the
rental for such full rental period by a fraction of which
the numerator is such number of days and the denominator is
the total number of days in such full rental period)
including but not limited to any amounts due the Lessor
pursuant to Section 6 and Section 16 provided, however, that
Lessor shall not be relieved of its obligation, wunder
Section 6(c) or Section 16(h) except as specifically
provided therein and also to recover forthwith from the
Lessee as damages for loss of the bargain and not as a
penalty whichever of the following amounts the Lessor, in
its sole discretion, shall specify: (x) a sum, with respect
to each Unit, equal to (A) the excess of the present value,
at the time of such termination, of the entire unpaid
balance of all rental for such Unit which would otherwise
have accrued hereunder from the date of such termination to
the end of the term of this Lease as to such Unit over the
then present value of the rental which the Lessor reasonably
estimates to be obtainable for the Unit during such period,
such present value to be computed in each case on the basis
of a 6.447 per annum discount, compounded semiannually from
the respective dates wupon which rentals would have been
payable hereunder had this Lease not been terminated plus
(B) any amounts which would be due the Lessor pursuant to
Section 6 and Section 16 on the basis that if such
transactions, (as are reasonably contemplated by the Lessor
in this clause (x), for the purpose of determining the
rentals which the Lessor reasonably estimates to be
obtainable from third parties for each Unit during the
remaining term of the Lease) may be expected to constitute a
sale or other disposition of the Lessor's interest in any
Unit after the occurrence of an Event of Default, then any
Loss which would be expected to result from the expected
sale or other disposition of the Lessor's interest shall be
deemed to have been caused by an Act of the Lessee and the
Lessor shall be entitled to be indemnified pursuant to
Section 6 and Section 16, on that basis, notwithstanding
anything contained herein to the contrary; provided,
however, that in the event the Lessor shall have entered
into a contractual rental arrangement with a third party
relating to the then remaining term of this Lease, the
amounts due the Lessor pursuant to this clause (x) shall be
computed based upon the facts and circumstances of such
actual transaction; appropriate refunds of any amounts
previously collected from the Lessee which would be
inconsistent with the amounts which would be due in the
context of the facts and circumstances of such actual rental



arrangement will be immediately repaid to the Lessee and if
any additional amounts would be due the Lessor pursuant to
this clause (x) based upon the facts and circumstances of
such actual rental arrangement such amounts will be
immediately paid to the Lessor; or (y) an amount equal to
the excess, if any, of the Casualty Value as of the Rental
Payment Date on or next preceding the date of termination
over the amount the Lessor reasonably estimates to be the
sales value of such Unit at such time plus interest to the
date of payment at a rate per annum equal to 1.25 times the
"prime" or "base" rate of interest announced from time to
time by Morgan Guaranty Trust Company of New York for
corporate borrowers of the highest credit rating; provided,
however, that in the event the Lessor shall have sold 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 respect to such
Unit, may, if it shall so elect, demand that the Lessee pay
the Lessor and the Lessee shall pay to the Lessor on the
date of such sale, as 1liquidated damages for 1loss of a
bargain and not as a penalty, an amount equal to the excess,
if any, of the Casualty Value for such Unit, as of the
Rental Payment Date on or next preceding the date of termi-
nation plus interest as herein specified, over the net
proceeds of such sale plus interest as herein specified.

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

The remedies in this Lease provided in favor of the Lessor
shall not be deemed exclusive, but shall be cumulative and may be
exercised concurrently or consecutively, and shall be in addition
to all other remedies in its favor existing at law or in equity.
The Lessee hereby waives any mandatory requirements of law, now
or hereafter in effect, which might limit or modify the remedies
herein provided, to the extent that such waiver is not, at the
time in question, prohibited by law. The Lessee hereby waives
any and all existing or future claims to any offset against the
rental payments due hereunder, and agrees to make such payments
regardless of any offset or claim which may be asserted by the
Lessee or on its behalf. The Lessee hereby waives any and all
claims against the Lessor and its agent or agents for damages of
whatever nature in connection with any retaking of any Unit in
any reasonable manner. The Lessor and the Lessee agree that the
Lessor shall be entitled to all rights (such rights being
fundamental to the willingness of the Lessor to enter into this
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Lease) provided for in §1168 of the Bankruptcy Act or any
comparable provision of any amendment thereto, or of any other
bankruptcy act, so that the Lessor shall have the right to take
possession of the Equipment upon an Event of Default under this
Lease regardless of whether the Lessee is in reorganization.

No failure by the Lessor to exercise, and no delay by the
Lessor in exercising, any right, power or privilege hereunder
shall operate as a waiver thereof, nor shall any single or
partial exercise of any right, power or privilege by the Lessor
preclude any other or future exercise thereof, or the exercise of
any other right, power or privilege.

Section 11. Return of Units Upon Default. 1If this Lease
shall terminate pursuant to Section 10 hereof, the Lessee shall
forthwith deliver possession of the Units to the Lessor. Each
Unit so delivered shall be in the condition required by the first
paragraph of Section 7 hereof. For the purpose of delivering
possession, the Lessee shall:

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

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

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

The assembling, delivery, storage, insurance and transporting of
the Units as hereinbefore provided shall be at the expense and
risk of the Lessee and are of the essence of this Lease, and,
upon application to any court of equity having jurisdiction, the
Lessor shall be entitled to a decree against the Lessee requiring
specific performance of the covenants of the Lessee so to
assemble, deliver, store and transport the Units. During any
storage period, the Lessee will, at its own expense, maintain and
keep the Equipment in the condition required by the first para-
graph of Section 7 hereof and will permit and cooperate with the
Lessor or any person designated by it, including the authorized
representative or representatives of any prospective purchaser,
lessee or user of any such Unit, to inspect the same. All rent
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and per diem charges earned in respect of the Units after the
date of termination of this Lease shall belong to the Lessor and,
if received by the Lessee, shall be promptly turned over to the
Lessor. In the event any Unit is not assembled, delivered and
stored, as hereinabove provided, within 60 days after such
termination, the Lessee shall, in addition, pay to the Lessor for
each day thereafter an amount equal to the amount, if any, by
which $336.11 for each such day exceeds the actual earnings
received by the Lessor with respect to such Unit for each such
day.

Without in any way limiting the foregoing obligations of the
Lessee under 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 obli-
gated to deliver possession of any Unit to the Lessor, to demand
and take possession of such Unit in the name and on behalf of the
Lessee from whomsoever shall be in possession of such Unit at the
time.

Section 12. Assignment; Possession and Use. So long as
no Event of Default exists hereunder, this Lease shall not be
assignable in whole or in part by the Lessor or any affiliated
company of General Motors Corporation without the written consent
of the Lessee, which shall not be unreasonably withheld, but no
such consent shall be required for an assignment to an affiliated
company of General Motors Corporation. All the rights of the
Lessor hereunder shall inure to the benefit of the Lessor's
successors and assigns.

So long as no Event of Default exists hereunder, the Lessee
shall be entitled to the possession and use of the Units in
accordance with the terms of this Lease and, without the prior
written consent of the Lessor, the Lessee may sublease the Units
to, or permit their use by, a user incorporated in the United
States of America (or any State thereof or the District of
Columbia), upon lines of railroad owned or operated by the Lessee
or such user or by a railroad company or companies incorporated
in the United States of America (or any State thereof or the
District of Columbia), or over which the Lessee, such user, or
such railroad company or companies have trackage rights or rights
for operation of their trains, and upon the lines of railroad of
connecting and other carriers in the usual interchange of traffic
or in through or run-through service, but only upon and subject
to all the terms and conditions of this Lease; provided, however,
that the Lessor's consent, not to be unreasonably withheld, must
be obtained for any sublease that is for a term longer than six
. months; provided, further, however, that the Lessee shall not
sublease or permit the sublease or use of any Unit to service
involving operation or maintenance outside the United States of
America except that occasional service in Canada shall be per-
mitted so long as such service in Canada does not involve regular
operation and maintenance outside the United States of America;
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and provided, further, however, that any such sublease or use
shall be consistent with the provisions of Section 16 hereof. No
such assignment or sublease shall relieve the Lessee of its
obligations hereunder which shall be and remain those of a
principal and not a surety.

Section 13. Purchase Option. Provided that this Lease
has not been earlier terminated and the Lessee is not in default
hereunder, the Lessee may by written notice delivered to the
Lessor not less than six months prior to the end of the term
purchase all but not fewer than all of the Units then subject to
this Lease, at a Fair Market Purchase Price payable in immedi-
ately available funds on the dates this Lease expires with
respect to each Unit.

Upon payment of the purchase price of any Unit, pursuant to
an election by the Lessee to purchase the Units, the Lessor shall
upon request of the Lessee execute and deliver to the Lessee, or
to the Lessee's assignee or nominee, a bill of sale (without
warranties) for such Unit such as will transfer to the Lessee
such title to such Unit as the Lessor derived from the Builder,
free and clear of all liens, security interests and other en-
cumbrances arising through the Lessor.

Fair Market Purchase Price shall be equal to the cash
purchase price which would obtain in an arm's-length transaction
between an informed and willing purchaser and seller under no
compulsion to sell, and, in such determination, costs of removal
from the location of current use shall not be a deduction from
such purchase price.

Section 14. Return of Units Upon Expiration of Term.
Unless Lessee shall have purchased and paid for the Units
pursuant to Section 13, then as soon as practicable on or after
the expiration of the term of this Lease with respect to any
Unit, the Lessee will, at its own cost and expense, at the
request of the Lessor, deliver possession of such Unit to the
Lessor upon such storage tracks of the Lessee at a location
mutually agreeable to Lessor. and Lessee or, in the absence of
such mutual agreement, at a major maintenance terminal on the
lines of the railroad as the Lessee may select, and permit the
Lessor to store such Unit on such tracks for a period not ex-
ceeding 60 days following notification to the Lessor by the
Lessee that all the Units have been assembled and delivered for
storage (the 'Storage Period") and transport the same, at any
time within the Storage Period, to any reasonable place on the
lines of railroad operated by the Lessee, or to any connecting
carrier for shipment, all as directed by the Lessor, the movement
and storage of such Units during the Storage Period to be at the
expense and risk of the Lessee (except for the insurance required
by Section 7 hereof which shall be provided at the Lessor's
expense); and in the event that any Unit shall suffer a Casualty
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Occurrence during such Storage Period, the Lessee shall pay the
Lessor the Casualty Value thereof as provided in Section 7
hereof; provided, however, Lessee shall have no obligation to pay
Lessor the Casualty Value for a Unit which suffers a Casualty
Occurrence while being operated by Lessor or its agents during
the Storage Period. During such Storage Period the Lessee will
permit the Lessor or any person designated by it, including the
authorized representatives of any prospective purchaser, lessee
or user of such Unit, to inspect the same; provided, however,
that the Lessee shall not be liable, except in the case of
negligence or strict liability of the Lessee or of its employes
or agents, for any injury to, or the death of, any person ex-
ercising, on behalf of either the Lessor or any prospective
purchaser, lessee or user, such rights of inspection. Each Unit
returned to the Lessor pursuant to this Section 14 shall be in
the condition required by the first paragraph of Section 7
hereof. The assembling, delivery, storage and transporting of
the Units as hereinbefore provided are of the essence of this
Lease, and, upon application to any court of equity having
jurisdiction in the premises, the Lessor shall be entitled to a
decree against the Lessee requiring specific performance thereof.
During any storage period, the Lessee will, at its own expense,
maintain and keep the Units in the condition required by the
first paragraph of Section 7 hereof and will permit the Lessor or
any person designated by it, including the authorized repre-
sentatives of any prospective purchaser, lessee or user of any
such Unit, to inspect the same. All rent and per diem charges
earned in respect of the Units after the date of termination of
this Lease shall belong to the Lessor and, if received by the
Lessee, shall be promptly turned over to the Lessor. In the
event any Unit is not assembled, delivered and stored, as here-
inabove provided, within 60 days after such termination, the
Lessee shall, in addition, pay to the Lessor for each day from
the date of such termination an amount equal to the amount,. if
any, by which $336.11 for each such day exceeds the actual
earnings received by the Lessor with respect to such Unit for
each such day.

Section 15. Recording. The -Lessor, at Lessee's expense,
will cause this Lease and any assignment hereof to be filed in
accordance with 49 U.S.C. §11303 and deposited with the Registrar
General of Canada (and notice of such deposit to be given forth
in The Canada Gazette) pursuant to Section 86 of the Railway Act
of Canada prior to the delivery and acceptance of any Unit
hereunder. The Lessee will from time to time do and perform any
other act and will execute, acknowledge, deliver, file, register,
record (and will refile, reregister, deposit and redeposit or
rerecord whenever required) any and all further instruments
required by law or reasonably requested by the Lessor for the
purpose of proper protection, to its satisfaction, of the
Lessor's rights in the Units, or for the purpose of carrying out
the intention of this Lease, and the Lessee will promptly furnish
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to the Lessor evidence of all such filing, registering,
depositing, recording and other acts which may be required under
this Section 15, and an opinion or opinions of counsel for the
Lessee with respect thereto satisfactory to the Lessor.

Section 16. Indemnity for Federal and Other Income Tax
Benefits. The Lessee hereby covenants and agrees to indemnifty
Lessor in accordance with Section 2 of the Lease Commitment
Agreement dated as of March 15, 1983 between Lessor and Lessee.
Such Section 2 is incorporated herein by reference and is a
binding part of this Agreement as if fully set forth herein.

Section 17. Interest on Overdue Rentals. Anything to the
contrary 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, to the
extent legally enforceable, an amount on the overdue rentals and
other obligations for the period of time during which they are
overdue at a rate per annum equal to 1.25 times the "prime" or
"base" rate of interest announced from time to time by Morgan
Guaranty Trust Company of New York for corporate borrowers of the
highest credit rating, or such lesser amount as may be legally
enforceable. Interest hereunder shall be determined on the basis
of a 360-day year of twelve 30-day months.

Section 18. Notices. Any notice required or permitted to
be given by either party hereto to the other shall be deemed to
have been received by the addressee on the date of transmission,
if by telex, or on the date of actual receipt, if by mail or by
hand, if addressed as follows:

(a) 1if to the Lessor, at 3044 W. Grand Boulevard,
Detroit, Michigan 48202, Attention: Secretary; and

(b) if to the Lessee, at 1310 Six Penn Center Plaza,
Philadelphia, Pennsylvania 19104, Attention of Assistant
Treasurer-Financing;

or at such other address as either party shall have designated to
the other party in writing.

Section 19. Severability; Effect and Modification of
Lease. Any provision of this Lease which 1is prohibited or
unenforceable in any jurisdiction shall be, as to such juris-
diction, ineffective to the extent of such prohibition or unen-
forceability without invalidating the remaining provisions
hereof, and any such prohibition or unenforceability in any
jurisdiction shall not invalidate or render unenforceable such
provision in any other jurisdiction.

This Lease exclusively and completely states the rights of
the Lessor and the Lessee with respect to the leasing of the
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Units and supersedes all other agreements, oral or written, with
respect thereto. No variation or modification of this Lease and
no waiver of any of its provisions or conditions shall be wvalid
unless in writing and signed by duly authorized signatories for
the Lessor and the Lessee.

Section 20. Execution. This Lease may be executed in
several counterparts, such counterparts together constituting but
one and the same instrument, but the counterpart delivered to the
Lessor shall be deemed to be the original and all other counter-
parts shall be deemed duplicates thereof. Although for con-
venience this Lease is dated as of the date first set forth
above, the actual date or dates of execution hereof by the
parties hereto is or are, respectively, the date or dates stated
in the acknowledgments hereto annexed.

Section 21. Law Governing. The terms of this Lease and
all rights and obligations hereunder shall be governed by the
laws of the State of New York; provided, however, that the
parties shall be entitled to all rights conferred by 49 U.S.C.
§11303 and such additional rights arising out of the filing or
deposit hereof, if any, and of any assignment hereof as shall be
conferred by the laws of the several jurisdictions in which this
Lease or any assignment hereof shall be filed or deposited.

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

CONSOLIDATED RAIL CORBORATION

/ j
{ / .

[CORPORATE SEAL]

Attest:

(fb@V*V\ CEA@N636¢QJ

Assistant Secretary)

GENERAL MOTORS ACCEPTANCE
CORPORATION

By &MMMM

[{CORPORATE SEAL]

Attest:

ASsistant Secretary
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COMMONWEALTH OF PENNSYLVANIA )
) ss.:
COUNTY OF PHILADELPHIA )

On thisS"’-—D—“ day of {\/OVEMBER, 1983, before me personally
appeared J. A.WARNER , to me personally known, who,
being by me duly sworn, says that he is ssistonY Treasuter. Finoncdia
of CONSOLIDATED RAIL CORPORATION, that one of the seals affixed B
to the foregoing instrument is the corporate seal of said corpo-
ration, and 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.

[Notarial Seall 4Q€ 54' b,,,éw

[}\Iotaerublic 0

ALERQer o CIIRELC nn

. Notary Puttic, Phits s rorer roor.
/\/}EW, >/ ] . c, seiseiphie, Philadeiphia Co
(,Q . v . o '
6/? /\ My Cemmission Expires Septemper 24, 1934

STATE OF MICHIGAN )
NEW VerRk ; SS.:

COUNTY OF

On this L/ﬂi day of /(,f’LT'L/E.-11f)E/? , 1983, before me
personally appeared [ W 477100471’ , to me personally
known, who, being by me duly sworn, says that he/she is
ASSISTAN T SECRETHA of GENERAL MOTORS ACCEPTANCE

CORPORATION, that one’of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, and that
said instrument was signed and sealed on behalf of said corpo-
ration by authority of its Board of Directors, and he/she ac-
knowledged that the execution of the foregoing instrument was the
free act and deed of said corporation.

[Notarial Seal] %A [( g ¥ Ny
Al Sl AP e
A Y

Notary Public

HELEN E. FERGUSON
Notary Public, State of New York
No. 314752849

Qualified in New York Coun g
Commission Expires March 30, 13’_&5



Type

Model SD50
diesel-
electric
locomotive

SCHEDULE A TO LEASE

Lessee's
Identification
Manufacturer's Numbers (Both
Builder Quantity Serial Numbers Inclusive)
General Forty (40) 837047-1 CR6700
Motors through through
Corporation 837047-40 6739

inclusive inclusive



”

SCHEDULE B TO LEASE

Casualty Value

Thirtieth

Semiannual Dates Following $ Per Unit
the Basic Rent
Commencement Date Model SD50
First 1,265,905
Second 1,270,462
Third 1,228,788
Fourth 1,226,030
Fifth 1,177,094
Sixth 1,166,924
Seventh 1,110,333
Eighth 1,092,252
Ninth 1,027,485
Tenth 1,002,779
Eleventh 934,473
Twelfth 907,790
Thirteenth 880,226
Fourteenth 851,564
Fifteenth 821,962
Sixteenth 791,200
Seventeenth 759,435
Eighteenth 726,444
Nineteenth 692,380
Twentieth 657,021
Twenty-first 620,515
Twenty-second 582,638
Twenty-third 543,536
Twenty-fourth 502,980
Twenty-fifth 461,110
Twenty-sixth 417,691
Twenty-seventh 372,860
Twenty-eighth 326,377
Twenty-ninth 278,731

230,600



SCHEDULE C TO LEASE

Certificate of Acceptance

To: General Motors Acceptance Corporation (the 'Lessor")
3044 W. Grand Boulevard
Detroit, Michigan 48202

I, the duly authorized representative for the Lessor and
Consolidated Rail Corporation (the '"Lessee') under the Lease of
Railroad Equipment, dated as of March 15, 1983, do hereby certify
that I inspected and accepted delivery thereunder of the
following Units of Equipment:

TYPE OF EQUIPMENT: Diesel electric locomotive
MODEL: :

DATE ACCEPTED:

NUMBER OF UNITS:

NUMBERED: CR

MANUFACTURER'S NUMBER:

I do further certify that the foregoing Units are in good
order and condition, and appear to conform to the specificationmns,
requirements and standards applicable thereto as provided in
the Lease.

I do further certify that each of the foregoing Units has
been marked upon each side of each such Unit in letters not less
than one inch in height as follows:

"Ownership Subject to a Lease filed with the
Interstate Commerce Commission."

The execution of this Certificate will in no way relieve or
decrease the responsibility of the Builder named below for any
warranties it has made with respect to the Equipment.

Authorized Representative of Lessor and Lessee

BUILDER:

General Motors Corporation



