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INTERSTATE COMMERCE COMMISSION

Interstate Commerce Commission ce
Washington, D.C. 4 Washingios, . ¢
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¥

Gentlemen:

Enclosed for recordation under the provisions of 49
USC Section 11303(a) are the original and ten counterparts of
an Equipment Lease dated as of March 1, 1980.

The general description of the railroad equipment
covered by the enclosed documents is set forth in Scehdule A
attached to this letter and made a part hereof.

The names and addresses of the parties are:

First Security Bank of Utah, N.A.

Lessor:
"as Trustee under KCPL Trust No.
80-1
79 South Main Street
Salt Lake City, Utah 84111
R Lessee: Kansas City Power & Light Company

1330 Baltimore Avenue
Kansas City, Missouri 64105
Attention: L. C. Rasmussen

The undersigned is the Lessor mentioned in the enclosed
document and has knowledge of the matters set forth therein.

Please return the original and eight counterparts of the
Equipment Lease to Gary Green, Esq., Chapman and Cutler, 111 West
Monroe Street, Chicago, Illinois 60603.

Also enclosed is a check in the amount of $50. OD cqﬁgring
the required recordirg fee.

a2=any

Very truly yours,

m
(o]
v
il
pes )
FIRST SECURITY BANK Qg UT
as Trustee under KG?f?T
80-1 =

[#3)

LESSQB/AS ORESAID

Enclosures
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DESCRIPTION OF ITEMS OF EQUIPMENT

Manufacturer of Equlpment:

Description and Mark and
Number of Items of
Equipment:

Base Purchase Price of
Equipment:

Maximum Aggregate Purchase
Price of Equipment:

Place of Delivery:

Outslide Delivery Date:

(KCPL Trust No. 80-1)

ACF Industrles, Incorporated

240 Open Top Hoppers

Marked and Numbered KCLX 7371,
7372, 7374 through 7491, both
inclusive, and KCLX 45241 through
45360, both inclusive

$46,000 per Item

$11,100,000

September 30, 1980

SCHEDULE A



Fnterstate Commevee Commission

3/28/80
Washington, B.EC. 20423

OFFICE OF THE SECRETARY

Gary Green,Esq.

Chapman and Cutler

1i1 West Monroe Street
Chicago, Illinois 60603

Dear gip:

The enclosed document {s) was recorded pursuant to the provi-
sions of Section 11303 of the Interstate Commerce Act,49 U.S.C.

303, .
11303, on o og/g0 2F 12:05pm

recordation number (s).

11615 & 11616

, and assigned re-

Sincerely yours,

ééjaﬁzpuxf)?k@gc4qpn¢é)

Agdtha L. Mergeriovich
Secretary

Enclosure (s)

SE-30
(7/79)
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EQUIPMENT LEASE

Dated as of March 1, 1980
Between
FIRST SECURITY BANK OF UTAH, N.A.,
as Trustee under KPCL Trust No. 80-1
LESSOR

And

KANSAS CITY POWER & LIGHT COMPANY

LESSEE

(KCPL Trust No. 80-1)
(240 Open Top Hoppers)
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EQUIPMENT LEASE

THIS EQUIPMENT LEASE dated as of March 1, 1980 is
between FIRST SECURITY BANK OF UTAH, N.A., a national banking
assoclation, not individually but solely as trustee (the "Lessor")
under a Trust Agreement dated as of March 1, 1980 (the "Trust
Agreement") with Westinghouse Credit Corporation, First Security
Bank of Idaho, N.A. and The Fifth Third Bank, (the "Trustors"),
and KANSAS CITY POWER & LIGHT COMPANY, a Missourl corporation
(the "Lessee");

RECITALS:

A. Pursuant to a Purchase Order Assignment dated as
of March 1, 1980, the Lessee has assigned to the Lessor its right
to purchase the Equlpment referred to below.

B. The Lessee and the Lessor intend to enter into a
Participation Agreement dated as of March 1, 1980 (the "Participation
Agreement") with the Trustors, THE CONNECTICUT BANK AND TRUST
COMPANY, as security trustee (the "Security Trustee") and the
institutional investors named in Schedule 2 thereto (the "Note
Purchasers") providing commitments of the Trustors and the Note
Purchasers which will permit the Lessor to obtain the funds
necessary to purchase the equlpment (collectively the "Equipment"
and individually an "Item of Equipment") described in Schedule A
hereto and made a part hereof. The Note Purchasers will commit
to purchase the Secured Notes (the "Notes") of the Lessor in an
amount equal to 65.832619% of each Item of Equipment, and the
Trustors will commit to advance that portion of the Purchase Price
of each Item of Equipment which is not financed by the 1lssuance of
the Notes. It 1s contemplated that the Participation Agreement
will provide that the Notes will be secured by an assignment of
the Lessor's right, title and interest in and to this Lease and
in and to the Equipment pursuant to a Security Agreement-Trust
Deed dated as of March 1, 1980 (the "Security Agreement") from
the Lessor to the Securlity Trustee.

SECTION 1. LEASE AND DELIVERY OF EQUIPMENT.

l.1l. Intent to Lease and Hlire. Upon dellivery of each
Item of Equipment by the manufacturer thereof identified in
Schedule A hereto (hereinafter referred to as the "Manufacturer"),
the Lessee shall lease and let and the Lessor shall hire to the
Lessee such Item of Equipment for the rental and on and subject
to the terms and conditions herein set forth.

l.2. Inspection and Acceptance. The Lessor will cause
each Item of Equlipment to be tendered to the Lessee at the place
of delivery set forth in Schedule A. Upon such tender, the Lessee
will cause an 1inspector designated and authorized by the Lessee to
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inspect the same, and, 1if such Item of Equipment is found to be in
good order, to accept delivery of such Item of Equipment and to
execute and deliver to the Lessor and the Manufacturer thereof a
Certificate of Acceptance (the "Certificate of Acceptance") in the
form attached hereto as Schedule B with respect to such Item of
Equipment; provided, however, that the Lessee shall not accept

and the Lessor shall have no obligation to lease any Item of
Equipment which 1s delivered after the Outside Delivery Date set
forth 1In Schedule A or which is excluded by the terms of the
Purchase Order Assignment.

l.3. Certificate of Acceptance. The Lessee's execution
and delivery of a Certificate of Acceptance with respect to
each Item of Equipment pursuant to Section 1.2 hereof shall
conclusively establlish that, as between the Lessor and the Lessee,
but without limiting or otherwise affectlng the Lessee's or the
Lessor's rights, if any, against the Manufacturer thereof, such
Item of Equlpment 1is acceptable to and accepted by the Lessee
under this Lease, notwithstanding any defect with respect to
design, manufacture, condition or in any other respect, and that
such Item of Equipment appears to be in good order and condition
and appears to conform to the specifications applicable thereto
and to all applicable United States Department of Transportation
and Interstate Commerce Commission requirements and specificatlons,
if any, and to all standards recommended by the Association of
American Railroads applicable to new railroad equipment of the
character of the Equipment as of the date of this Lease. By
execution and delivery of such Certiflicate of Acceptance, the
Lessee represents that it has no knowledge of any such defect.

SECTION 2. RENTALS AND PAYMENT DATES.

2.1. Rent for Equipment. The Lessee agrees to pay the
Lessor the following rent for each Item of Equipment:

(a) Interim Rental. TFor each Item of Equipment, an
amount per day (the "Interim Rental") equal to 0.0326388%
of the Purchase Price thereof for the period, if any, from
and including the Closing Date for such Item of Equipment
to, but not including, September 30, 1980 (the "Term Lease
Commencement Date"); and

(b) Fixed Rental. For each Item of Equipment, 36
semliannual installments of fixed rental (the "Fixed

Rental"), payable in arrears, each in an amount equal to
4,787352% of the Purchase Price thereof.

The terms Purchase Price and Closing Date shall have the meanings
provided therefor in the Particlpation Agreement.

2.2. Rent Payment Dates. The installment of Interim
Rental for each Item of Equlpment shall be due and payable on the
Term Lease Commencement Date. The first installment of Fixed
Rental for each Item of Equipment shall be due and payable on
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March 31, 1981, and the balance of said installments shall be

payable on each September 30 and March 31 thereafter with the

final such installment payable 18 years following the Term Lease
Commencement Date. If any of the rent payment dates 1s not a
business day, the rent payment otherwise payable on such date

shall be payable on the next succeeding buslness day. For purposes
of thls Lease, the term "business day" means calendar days, excluding
Saturdays, Sundays and holidays on which banks in the States of
Missouri, Connecticut or Utah are authorlzed or required to close.

2.3. Place and Manner of Rent Payment. The payments
to be made by the Lessee under this Lease shall be made as
follows:

(a) The installment of Interim Rental shall be
pald to the Lessor by wire transfer to the principal
office of the Lessor at the address thereof provided for
payments in Sectlion 20.2 hereof; provided that in the
event elther the Lessor or the Securlty Trustee shall
notify the Lessee 1n writing that the right to receive
payment of such installment shall have been assigned in
accordance with Section 16 hereof, the Lessee shall make
such payment by wire transfer to the place deslignated in
such notlice or as otherwlse designated from time to time
in writing by such asslgnee;

(b) The portion of any installment of Fixed Rental
resulting from an increase 1In the amount thereof, if any,
which the Lessee shall agree to pay to the Lessor pursuant
to any rental adjustment arrangements shall be paid in
full to the Lessor by wire transfer to the principal
offlice of the Lessor at the address provided for payments
in Section 20.2 hereof;

(¢) FEach installment of Fixed Rental and any
payment of Termination Value shall be paid to the
Lessor by wilre transfer to the principal office of
the Lessor at the address thereof provided for payments
in Section 20.2 hereof; provided that in the event
elither the Lessor or the Security Trustee shall notify
the Lessee in wrilting that the right to recelve payment
of such installment or payment of Termlinatlion Value
shall have been assigned 1in accordance with Section
16 hereof, the Lessee shall make such payment by wire
transfer to the place deslignated in such notice or as
otherwise designated from time to time in writing by
such assignee; and provided further that in the event
such notlce shall direct the Lessee to divide such
Installment or payment of Terminatlon Value into not
more than two portions, 1n addition to the portion
referred to in Section 2.3(b) hereof, and to pay each
portlion by wlre transfer separately to not more than two
partlies, the Lessee agrees to do so;

(d) The entire amount of any payment of Casualty
Value pursuant to Sectlion 11 hereof shall be paid to

-3-



the Lessor by a check drawn on a bank located in the
continental United States (identifying the same as a
payment of Casualty Value relating to KCPL Trust No.
8Q-1) and forwarded to the Lessor in the manner provided
for notice in Section 20.2 hereof; provided that in the
event either the Lessor or the Securlty Trustee shall
notify the Lessee 1n writing that the right to receive
payment of such Casualty Value shall have been assigned
in accordance with Section 16 hereof, the Lessee shall
make such payment by such check in the manner designated
in such notice or as otherwlse designated from time to
time in writing by such assignee;

(e) The amount of any payment owing to the Lessor
or the Trustor pursuant to Sections 6, 10.2, 11.1 (with
respect to public 1lilability insurance) and 20.3 hereof
shall be. made directly to the party to recelve the same
without regard to the assignment of this Lease pursuant
to Section 16 hereof;

(f) The amount of any interest due in respect of
the late payment of any rentals or other amounts pursuant
to Section 19 hereof shall be paid to the party and in
the manner herein provided to recelve sald rental or
other amount; and

(g) All payments other than those above specified
shall be made by the Lessee directly to the party to
recelve the same unless any such payment has previously
been made by the Lessor or 1ts assignee, in which case
the Lessee shall relmburse the Lessor or its asslgnee,
as the case may be, directly for such payment.

The Lessee agrees that 1t will make payments due hereunder by
wire transfer where specified above on the due date of such
payment of Federal or otherwise immediately available funds to
the party to whom such payment 1is to be made, and where not so
specifled, such payment shall be made by check of the Lessee
drawn on a bank located in the continental United States and
malled to the party to recelve the same at the address herein
provided or at such other address as the Lessee shall have been
previously advised in writing.

2.4, Net Lease. This Lease 1s a net lease and the
Lessee's obligation to pay all Interim Rental and Fixed Rental
and other amounts payable hereunder shall be absolute and
unconditional under any and all circumstances and, without limiting
the generality of the foregoing, the Lessee shall not be entitled
to any abatement of rent or reduction thereof or setoff agalinst
rent, including, but not limited to, abatements, reductions or
setoffs due to any present or future claims of the Lessee against
the Lessor or any Trustor under thls Lease or otherwise or against
any assignee of the Lessor pursuant to Section 16 hereof; nor,
except as otherwise expressly provided hereln, shall this Lease
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terminate, or the respective obligations of the Lessor or the

Lessee be otherwise affected, by reason of any defect in or

damage to or loss or destruction of all or any of the Equipment

from whatsoever cause, the taking or requisitioning of the Equipment
by condemnation or otherwlse, the prohibltion of Lessee's use of

the Equipment, the Iinterference with such use by any private

person or corporation, the invalidity or unenforceability or

lack of due authorization or other infirmity of this Lease, or

lack of right, power or authority of the Lessor or any Trustor

to enter into thils Lease, or for any other cause whether similar

or dissimilar to the foregoling, any present or future law to the
contrary notwlthstanding, 1t being the intention of the parties
hereto that the rents and other amounts payable by the Lessee
hereunder shall contlnue to be payable in all events unless the
obligation to pay the same shall be terminated pursuant to Section
11 hereof, or until, pursuant to Section 13 hereof, the Equipment
has been returned to the possession of the Lessor (for all purposes
of this Lease any Item of Equipment shall not be deemed to have

been returned to the Lessor's possession until all of the Lessee's
obligations with respect to the return, transportation and storage
thereof have been performed). To the extent permitted by applicable
law, the Lessee hereby walves any and all rights which 1t may

now have or which at any time hereafter may be conferred upon

it, by statute or otherwlse, to terminate, cancel, quit or surrender
the lease of any of the Items of Equipment 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 or any assignee pursuant to Section 16 hereof for any

reason whatsoever.

2.5. Adjustment of Rentals. (a) In determining the
amount of each installment of Flxed Rental payable pursuant to
Section 2.1(b) hereof, the Lessor and the Lessee have assumed that
(1) at least one Item of Equipment will be delivered on or before
March 28, 1980, and (ii) Items of Equipment with an aggregate
Purchase Price equal to or greater than 44.U45% of the aggregate
Purchase Price of all Items of Equipment will be dellvered and
accepted on or before August 1, 1980. In the event that an Item
of Equipment 1s not accepted on or before March 28, 1980 or Items
of Equipment with an aggregate Purchase Price equal to or greater
than 44.45% of the aggregate Purchase Price of all Items of Equipment
are not delivered and accepted on or before August 1, 1980, then
the Lessee and the Lessor agree that the Fixed Rental shall be
increased to an amount as shall, in the reasonable opinion of the
Trustors, maintain the Trustors' after-tax return on and rate of
recovery of investment and annual after-tax cash flows (computed
on the same assumptions as were utlllized by the Trustors 1n originally
evaluating this transactlion, with appropriate adjustments to such
assumptions resulting from the occurrence of an event specified
in this paragraph (a)), each to equal the after-tax return on and
rate of recovery of investment and annual after-tax cash flows that
would have been realized by the Trustors if the events referred to
in (1) and (11) above had occurred as contemplated by the Trustors,
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and the Casualty and Termination Values shall be similarly adjusted
in amounts reasonably determined by the Trustors.

(b) In determining the amount of each installment of
Fixed Rental payable pursuant to Section 2.1(b) hereof, the Lessor
and the Lessee have assumed that on each Closing Date, the Note
Purchasers will purchase the principal amount of the Notes
contemplated to be purchased thereby in the Particlpation Agreement
so that, pursuant to Section 2.4 of the Participation Agreement
the Lessor will not be required to lssue Notes at a rate higher
than 11-3/4% per annum, nor will the Lessor be required to pay
more than 34.167381% of the Purchase Price of the Items of Equipment
which were to have been settled for on such Closing Date. 1In
the event that pursuant to Section 2.4 of the Partlcipation
Agreement, any Note Purchaser shall fall to purchase the Notes
to be 1ssued to it on any Closing Date and the Lessor shall
either be required to 1ssue Notes at a rate in excess of 11-3/4%
per annum or the Lessor shall thereby be required to pay more
than 34.167381% of the Purchase Price of the Items of Equlpment in
the manner provided in said Section 2.4, then the Lessee and the
Lessor agree that the Fixed Rental shall be increased to an
amount as shall, in the reasonable opinion of the Trustors,
malintain the Trustors' after-tax return on and rate of recovery of
investment and annual after-tax cash flows (computed on the same
assumptlions as were utilized by the Trustors in originally evaluating
this transaction, with appropriate adjustments to such assumptions
resulting from the occurrence of an event specified in this
paragraph (b)) each to equal the after-tax return on and rate of
recovery of 1investment and annual after-tax cash flows that
would have been realized by the Trustors if the Note Purchasers
had purchased the Notes on the Closing Date as so contemplated,
and the Casualty and Termination Values shall similarly be adjusted
in amounts reasonably determined by the Trustors. In the event
that the Trustors shall make any adjustment pursuant to this
Section 2.5, the Lessee may, at its expense, request that Matrix
Leasing International, Inc. verify within 90 days after receipt
by the Lessee from the Trustors of notice of the amount of such
adjustment the computations made by the Trustors in determining
the amounts as required above the Trustors' after-tax return on
and rate of recovery of 1investment and annual after-tax cash
flows, and the Lessor agrees to provide Matrix Leasing :
International, Inc. with the information reasonably necessary to
make such verification.

Anything in this Section 2.5 to the contrary notwith-
standing, the amounts payable as installments of Fixed Rental,
Casualty Value and Termination Value hereunder with respect to
any Item of Equipment (1) shall in no event be reduced below
amounts necessary to discharge that portion of the principal of
and/or interest on the Notes due and payable on each rent payment
date under this Lease, and (ii) shall comply with the guldelines
for Internal Revenue Service rulings on leveraged leases set
forth 1n Revenue Procedures 75-21 and 75-28. Nothing in this
paragraph guarantees the payment of the Notes or any 1lnterest
accrued thereon.
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SECTION 3. TERM OF THE LEASE.

The term of thls Lease as to each Item of Equipment
shall begin on the date of the delivery to and acceptance by the
the Lessee of such Item of Equipment and, subject to the provisions
of Sections 11, 14 and 18 hereof, shall terminate 18 years following
the Term Lease Commencement Date provided for in Section 2.1(a)
hereof.

SECTION 4. OWNERSHIP AND MARKING OF EQUIPMENT.

4.1. Retention of Title. The Lessor, as between the
Lessor and the Lessee, shall and hereby does retain full legal
title to the Equlipment notwithstanding the delivery thereof to
and possesslion and use thereof by the Lessee.

4,2, Duty to Number and Mark Equipment. The Lessee
will cause each Item of Equipment to be kept numbered with 1its
road number as set forth in Schedule A hereto and will keep and
maintain, plainly, distinctly, permanently and conspicuously
marked by a plate or stencil printed in contrasting color upon
each side of each Item of Equipment in letters not less than
one inch in height as follows:

"Leased from a Bank or Trust Company,
as Owner-Trustee and Subject to a
Security Interest recorded with the I.C.C."

with appropriate changes thereof and additions thereto as from
time to time may be requlred by law 1n order to protect the tltle
of the Lessor to such Item of Equipment, its rights under this
Lease and the rights of any assignee under Section 16 hereof.

The Lessee will not place any such Item of Equipment 1in operatlon
or exerclse any control or dominion over the same until the
required legend shall have been so marked on both sides thereof
and will replace promptly any such names and word or words which
may be removed, defaced or destroyed. The Lessee will not change
the road number of any Item of Equipment except with the consent
of the Lessor and in accordance with a statement of new road
numbers to be substltuted therefor, which consent and statement
previously shall have been delivered to the Lessor by the Lessee and
filed, recorded or deposited in all public offices where this
Lease shall have been flled, recorded or deposited.

4.3, Prohibition Against Certain Designations. Except
as above provided, the Lessee will not allow the name of any
person, assoclation or corporation to be placed on the Equipment
as a designation that mlght be interpreted as a claim of ownership;
provided, however, that the Lessee may cause the Equipment to be
lettered with the names or initials or other insignia customarily
used by the Lessee or 1its affiliates on railroad equlpment used
by 1t of the same or a similar type for convenlence of identlification
of the right of the Lessee to use the Equipment under this Lease.

-7



L)

SECTION 5. DISCLAIMER OF WARRANTIES.

THE LESSOR LEASES THE EQUIPMENT, AS-IS, IN WHATEVER
CONDITION IT MAY BE, WITHOUT ANY AGREEMENT, WARRANTY OR
REPRESENTATION, EITHER EXPRESS OR IMPLIED, BY EITHER THE
LESSOR OR ANY TRUSTOR, EACH EXPRESSLY DISCLAIMING ANY WARRANTY
OR REPRESENTATION, EITHER EXPRESS OR IMPLIED, AS TO (A) THE
FITNESS FOR ANY PARTICULAR PURPOSE OR MERCHANTABILITY OF ANY
ITEM OR ITEMS OF EQUIPMENT, (B) THE LESSOR'S TITLE THERETO,
(C) THE LESSEE'S RIGHT TO THE QUIET ENJOYMENT THEREOF, (D)
THE DESIGN OR CONDITION OF, OR AS TO THE QUALITY OF THE MATERIAL,
EQUIPMENT OR WORKMANSHIP IN, THE EQUIPMENT, OR (E) ANY OTHER
MATTER WHATSOEVER, IT BEING AGREED THAT ALL SUCH RISKS, AS
BETWEEN THE LESSOR AND THE LESSEE, ARE TO BE BORNE BY THE LESSEE.
The Lessor hereby appoints and constitutes the Lessee 1ts agent
and attorney-in-fact during the term of this Lease to assert and
enforce, from time to time, in the name and for the account of
the Lessor and the Lessee, as thelr interests may appear, but
in all cases at the sole cost and expense of the Lessee, whatever
claims and rights the Lessor may have as owner of the Equipment
agalnst the Manufacturer, provided, however, that 1f at any time
an Event of Default shall have occurred and be continulng, 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 liability to the Lessee or any other person
with respect to any of the following: (1) any liability, loss
or damage caused or alleged to be caused directly or indirectly
by any Item of Equipment or by any lnadequacy thereof or deficlency
or defect therein or by any other circumstances in connection
therewith; (i11) the use, operation or performance of any Item
of Equipment or any risks relating thereto; (iil) any interruption
of service, loss of business or anticipated profits or consequential
damages; or (iv) the delivery, operation, servicing, maintenance,
repair, improvement or replacement of any Item of Equipment. The
Lessee's delivery of a Certificate of Acceptance shall be
conclusive evidence as between the Lessee and the Lessor that
all Items of Equipment described therein are in all the foregoing
respects satlsfactory to the Lessee, and the Lessee will not assert
any claim of any nature whatsoever against the Lessor based on
any of the foregolng matters.

SECTION 6. LESSEE'S INDEMNITY.

6.1. Scope of Indemnity. The Lessee shall defend,
indemnify and save harmless the Lessor, in both its individual
and fiduciary capacities, each Trustor and any assignee of the
Lessor pursuant to Section 16 hereof (including, without limitation,
the Security Trustee and the Note Purchasers) and their respective
successors and assigns from and against:

(a) any and all loss or damage to the Equlpment,
usual wear and tear excepted; and



L

(b) any claim, cause of action, damages, liability,
cost or expense (including, without limitation, counsel
fees and costs in connection therewlth) which may
be incurred in any manner by or for the account of
any of them (1) relating to any Item of Equipment
or any part thereof, including, without limitation,
the construction, purchase, delivery, acceptance,
rejectlon, ownership, sale, leasing, return or storage
of any Item of Equipment or as a result of the use,
malntenance, repair, replacement, operation or the
condition thereof (whether defects are latent or
discoverable by the Lessee or any indemnified party),
(11) by reason or as the result of any act or omission
(whether negligent or otherwise) of the Lessee for
itself or as agent or attorney-in-fact for the Lessor
hereunder, (1i1i1) as a result of claims for patent,
trademark or copyright infringements, or (1v) as a
result of claims for negligence or strict liabllity
in tort.

The indemnities and assumptions of liabllitles set forth in this
Section 6.1 do not guarantee to any party at any time a residual
value in the Equipment nor do they guarantee the payment of

the Notes or any interest accrued thereon.

6.2. Continuation of Indemnities and Assumptions.
The indemnities and assumptions of 1iability in this Section 6
contained shall continue in full force and effect notwithstanding
the termination of this Lease, or the terminatlion of the term
hereof in respect of any one or nore Items of Equipment, whether

. by expiration of time, by operation of law or otherwlse; provided,

however, that such indemnities and assumptions of liability shall
not apply in respect of any matters referred to in subsection (a)
or clause (1), (ii) or (iv) of subsection (b) of Section 6.1
hereof, based upon facts or circumstances occurring after the

termination of this Lease, except for any such facts or circumstances

arising in connection with the Lessee's assembling, delivering,
storing or transporting of the Equipment as provided in Section
13 or 15, as the case may be. The Lessee shall be entitled to

control, and shall assume full responsibility for, the defense

of such claim or 1liabillity.

SECTION 7. RULES, LAWS AND REGULATIONS.

The Lessee agrees to comply with all governmental laws,
regulations, requirements and rules (including, without limitation,
the rules of the United States Department of Transportation, the
Interstate Commerce Commission and the current Interchange Rules
or supplements thereto of the Mechanical Division, Assoclation
of American Railroads as the same may be in effect from time to
time) (the "Interchange Rules'") with respect to the use and
maintenance of each Item of Equipment subject to thilis Lease. In
case any equipment or appliance 1s required to be altered, added,
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replaced or modified on any Item of Equipment in order to comply
with such laws, regulations, requirements and rules, the Lessee
agrees to make such alterations, additions, replacements and/or
modifications at 1ts own expense and title thereto shall be
immediately vested in the Lessor; provided, however, that no
adjustment in rentals shall result therefrom; provided, further,
however, that Lessee may, in good faith, contest the validity or
application of any such law, regulation, requirement or rule in
any reasonable manner which does not, in the opinion of the
Lessor or the Security Trustee, adversely affect the property

or rights of the Lessor or the Securilty Trustee under this Lease
or under the Security Agreement or create any danger that the
Lessor, the Security Trustee or the agents or servants of either
of them will incur criminal or other liability for which no
indemnification 1s provided hereunder.

SECTION 8. USE AND MAINTENANCE OF EQUIPMENT.

The Lessee shall use the Equlpment only 1in the manner
for which it was designed and intended and so as to subject it
only to ordinary wear and tear. The Lessee shall, at its own
cost and expense, maintain and keep the Equlpment and 1its
accessories in good order, condition and repair, ordinary wear
and tear excepted usable in the manner for which it was designed
and intended and suitable for use in interchange in accordance
with the Interchange Rules and in any event at the same level of
maintenance at which the Lessee keeps equipment which 1t owns or
leases 1in simllar nature to the Equipment. Except as required
by the provisions of Section 7 hereof, the Lessee shall not
modify or make addltions or improvements to any Item of Equlpment
unless (1) such modifications, additions or lmprovements shall
comply with all of the requirements set forth in Rev. Proc.
79-48 for advance ruling purposes (and Lessee agrees to provide
upon Lessor's reguest reasonable evidence of such compliance),
and (1i) the Lessee shall have obtained the prior written authority
and approval of the Lessor and any assignee pursuant to Section
16 hereof. Any parts installed or replacements made by the
Lessee upon any Item of Equlpment pursuant to Section 7 hereof
or pursuant to its obligation to maintain and keep the Equipment
in good order, condition and repair under this Section 8 or
which meet the requirements of clause (1) of the preceding
sentence shall 1in each case be considered accessions to such
Item of Equipment and title thereto shall be immediately vested
in the Lessor without cost or expense to the Lessor. The Lessece
shall make no other additions or improvements to any Item of
Equipment unless the same are readlly removable wilthout causing
material damage to such Item of Equipment. Title to any such
readlly removable additions or improvements shall remaln with
the Lessee. If the Lessee shall at its cost cause such readlly
removable additlons or improvements to be made to any Item of
Equipment, the Lessee agrees that it will, prior to the return
of such Item of Equipment to the Lessor hereunder, remove the
same at 1its own expense without causing material damage to such
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Item of Equipment and repair all damage, if any, resulting from
such removal.

SECTION 9. LIENS ON THE EQUIPMENT.

The Lessee shall pay or satisfy and discharge any and
all claims against, through or under the Lessee and its successors
or assigns which, if unpaid, might constitute or become a lien or
a charge upon any lItem of Equipment, and any llens or charges which
may be levied against or imposed upon any Item of Equipment as a
result of the fallure of the Lessee to perform or observe any of
its covenants or agreements under thils Lease and any other liens
or charges which arise by virtue of claims against, through or
under any other party other than the Lessor or any Trustor, but
the Lessee shall not be required to pay or discharge any such
claims so long as 1t shall, in good falth and by appropriate legal
proceedings contest the validity thereof in any reasonable manner
which will not, in the reasonable opinion of Lessor, affect or
endanger the title and interest of the Lessor or the security
interest or other rights of any assignee under Section 16 hereof
in and to the Equlipment or diminish the value thereof. The
Lessee's obligations under this Section 9 shall survive the
termination of thils Lease.

SECTION 10. FILING; PAYMENT OF STATE AND LOCAL TAXES.

10.1. Filing. Prior to the delivery and acceptance
of the first Item of Equipment hereunder, the Lessee will
cause this Lease and the Security Agreement to be duly filed,
registered or recorded with the Interstate Commerce Commission
in accordance with 49 U.S.C. §11303 and in such other places within
or without the United States as the Lessor or the Security Trustee
may reasonably request and will furnish the Lessor and the Security
Trustee proof thereof. The Lessee wlll, from time to time, do
and perform any other act and will execute, acknowledge, delilver,
file, reglster and record (and will refile, rereglster or rerecord
whenever required) any and all further instruments requlred by
law or reasonably requested by the Lessor or the Security Trustee,
for the purpose of protecting the Lessor's title to, or the
Security Trustee's security interest in, any Item of Equipment
to the satisfaction of the Lessor's or the Security Trustee's
counsel or for the purpose of carrying out the intention of this
Lease, and in connectlion with any such action, will deliver to
the Lessor and the Security Trustee proof of such filings and an
opinion of the Lessee's counsel reasonably satisfactory to the
Lessor and the Security Trustee that such actlon has been properly
taken. The Lessee willl pay all costs, charges and expenses
incident to any such filing, refiling, recording and rerecording
or depositing and redepositing of any such instruments or incident
to the taking of such action.
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10.2. Payment of State and Local Taxes. All payments
to be made by the Lessee hereunder will be free of expense to
the Lessor, in both its individual and fiduciary capacities,
each Trustor and any assignee of the Lessor pursuant to Section 16
hereof (including, without limitation, the Security Trustee and
the Note Purchasers) and their respective successors and assigns
(the "Indemnitees") for collection or other charges and will be
free of expense to the Indemnitees with respect to any Impositions
as hereinafter defined. As used 1n this Section 10.2 "Impositions"
shall mean the amount of any local, state, Federal or foreign
taxes, assessments or license fees and any charges, fines or
penalties in connection therewith which are imposed on or measured
by thils Lease or the receipt of sums pursuant hereto or any sale,
rental, use, payment, shipment, delivery, ownership or transfer
of title in respect of the Equipment under the terms hereof or the
Security Agreement; provided that Impositions shall not 1nclude as
to each respective Indemnitee: (1) United States Federal income
tax liability and, to the extent that any respective Indemnitee
receives credit therefor agalnst its United States Federal income
tax liability, any foreign income tax of such Indemnitee, payable
by any respective Indemnitee 1n consequence of the recelpt of
payments provided hereln, and (i1) the aggregate of all other net
income and franchise taxes measured by net income based on such
receipts, but only, in the case of such other net income and franchise
taxes, up to the amount in the aggregate of any such net income
and franchlise taxes which would be payable to the state and city
in which such Indemnitee has 1ts principal place of business without
apportionment to any other state; except any such tax which 1s in
substitution for or relieves the Lessee from the payment of taxes
which it would otherwise be obligated to pay or reimburse as hereiln
provided shall constitute an Imposition hereunder. The Lessee
agrees to pay, on demand, any and all Impositions. The Lessee
will also pay promptly all Impositions which may be imposed upon
any Item of Equipment or for the use or operation thereof or upon
the earnings arising therefrom or upon any Indemnitee solely by
reason of 1its 1nterest with respect thereto and will keep at all
times all and every part of such Item of Equipment free and clear
of all Impositions which might in any way affect the interest of
any Indemnltee thereln or result 1n a lien upon any such Item of
Equipment; provided, however, that the Lessee shall be under
no obligation to pay any Impositions so long as it 1s contesting
in good faith and by appropriate legal proceedings such Impositions
and the nonpayment thereof does not, in the reasonable opinion
of the Indemnitee, adversely affect the interest of any Indemnitee
hereunder or under the Security Agreement. If any Impositions
shall have been charged or levied against any Indemnitee directly
and paid by such Indemnitee after such Indemnitee shall have
given written notice thereof to the Lessee and the same shall
have remalned unpald for a period of ten business days thereafter,
the Lessee shall reimburse such Indemnitee on presentation of
invoice therefor. Prior to making such payment, such Indemnitee
shall promptly notify the Lessee of the Impositilons charged
or levied, and the Lessee shall have the opportunity to contest
in good faith and by appropriate legal proceedings such Imposltions,
at its sole expense.
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In the event any reports with respect to Impositions
are required to be made on the basls of individual Items of
Equipment, the Lessee will elther prepare and file such reports
in such manner as to show as required the interests of each
Indemnitee in such Items of Equipment or, if it shall not be
permitted to file the same, 1t will notify each Indemnitee
of such reporting requirements, prepare such reports in such
manner as shall be satisfactory to each Indemnitee and deliver
the same to each Indemnitee within a reasonable period prior
to the date the same 1s to be filed.

The Lessee shall, whenever reasonably requested by
the Lessor or any Trustor, submit to the Lessor or such Trustor
copiles of returns, statements, reports, billings and remittances
or furnlsh other evidence satisfactory to the Lessor or such
Trustor of the Lessee's performance of its dutles under this
Section 10.2. The Lessee shall also furnish promptly upon
request such data as the Lessor or any Trustor reasonably may
require to permlt the Lessor's or such Trustor's compliance
with the requirements of taxing Jjurilsdictions.

In the event that, during the continuance of this
Lease, any Imposition accrues or becomes payable or is levied
or assessed (or 1s attributable to the period of time during
which this Lease 1s in existence) which the Lessee is or will be
obligated to pay or relmburse, pursuant to this Section 10.2,
such liability shall continue, notwithstanding the expiration
of this Lease, until all such Impositions are paid or reimbursed
by the Lessee.

SECTION 11. INSURANCE; PAYMENT FOR CASUALTY OCCURRENCE.

11.1l. Insurance. The Lessee covenants and agrees that
it will at all times while thils Lease is in effect, at its own
expense, cause to be carried and malntalned for each Item of
Equipment from time to time subject to this Lease, property and
public liability insurance in such amounts and against such
risks as shall be satilsfactory to the Lessor and any asslignee under
Section 16 hereof, all such insurance to be carried with reputable
insurance companles; provided that, in the case of property insurance,.
the Lessee will be permitted to self-insure the Equlpment to the
extent 1t self-insures equlpment similar in nature to the Equlpment
which it owns or leases so long as (1) the Lessee maintains a
credit rating of "A" or its equivalent, by Standard and Poors
Corporation or Moody's Investors Services, Inc., respectively,
or thelr successors, and (ii) no Item of Equipment shall have
been subleased pursuant to Section 17.2 hereof for a period
exceeding 120 days. Such insurance, 1f any, may provide that
losses shall be adjusted wilth the Lessee and shall provide that
the Lessor, each Trustor, the Securlity Trustee and each Note
holder are additional assureds and that the proceeds thereof
shall be payable to the Lessor, each Trustor, any assignee thereof
pursuant to Section 16 hereof and the Lessee as their interests
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shall appear; provided that in the event any casualty insurance
shall be in effect wlth respect to the Equipment prior to the
payment in full of all principal and interest on the Notes, all
payments thereunder shall be made to the Security Trustee under

a standard mortgage loss payable clause. All proceeds of casualty
insurance recelved by any party other than the Lessee wlth respect
to any Items of Equipment not suffering a Casualty Occurrence

(as hereinafter defined) shall be paid thereby to the Lessee

upon reasonable proof that any damage to any Item with respect

to which such proceeds were paid has been fully repaired. Any
such proceeds of insurance received by any party with respect to

a Casualty Occurrence shall be credited thereby toward the payment
required by this Sectlion 11 with respect to such Casualty Occurrence..

A1l policies of 1insurance, 1f any, to be carried pursuant
to this Section 1l.1 shall provide that the same shall not be
cancelled, allowed to lapse, terminated or materlially changed
without at least 30 days' prior written notice to each insured
named therein. The Lessee will use 1ts best efforts to assure that
each policy shall provide that the coverage thereunder for the
benefit of the Lessor, the Trustors, or any asslgnee under Section
16 hereof shall not be restricted, impaired or invalidated by
any breach or violatlion by the Lessee of warrantles, declarations
or conditions contained 1n such policies. The Lessee covenants
and agrees that 1t will throughout the term hereof furnish to
the Lessor and such assignee certificates of insurers or other

satisfactory evidence of the malntenance of the insurance required
by this Section 1ll.1.

11.2. Duty of Lessee to Notify Lessor. In the event
that any Item of Equipment shall be or become lost, stolen,
destroyed, or, in the reasonable opinion of the Lessee, irreparably
damaged during the term of this Lease or thereafter while such
Item of Equipment 1s in the possession of the Lessee pursuant to
Section 13 or 15 hereof, or shall be requisitioned or taken over
by any governmental authority under the power of eminent domain
or otherwise during the term of this Lease for a stated perilod
which exceeds the then remaining term of this Lease (any such
occurrence being hereinafter called a "Casualty Occurrence"),
the Lessee shall promptly and fully (after it has knowledge of
such Casualty Occurrence) inform the Lessor, the Trustors and
any assignee of the Lessor pursuant to Section 16 hereof (including,
without limitation, the Security Trustee and the Note Purchasers)
in regard thereto and shall pay the Casualty Value (as defined in
Sectlion 11.6 hereof) of such Item in accordance with the terms of
Section 11.3 hereof. Any Item of Equipment which has not or
cannot be repaired within one year from the date of damage shall
be deemed to have suffered a Casualty Occurrence.

11.3. Sum Payable for Casualty Loss. The Lessee, on the
next succeeding rent payment date following its notice of a
Casualty Occurrence with respect to any Item or Items of Equipment,
shall pay to the Lessor the Interim or Fixed Rental 1lnstallment
due on such payment date for such Item of Equipment plus any
rentals or other sums due on or prior to such date then remaining
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unpaid plus a sum equal to the Casualty Value of such Item
of Equlpment as of the date of such payment.

11l.4, Rent Termination. Upon (and not until) payment
of all sums required to be paid pursuant to Section 11.3 hereof
in respect of any Item or Items of Equipment, the obligation to
pay rent for such Item or Items of Equlpment accruing subsequent
to the Casualty Value payment date shall termlnate, but the
Lessee shall continue to pay rent for all other Items of Equipment.

11.5. Disposition of Equipment. The Lessee shall, as
agent for the Lessor, dlspose of such Item or Items of Equlpment
having suffered a Casualty Occurrence as soon as it 1s able to do
so for the falr market value thereof. Any such disposition shall
be on an "as-1s", "where-is" basls without representation or
warranty, express or implied. As to each separate Item of Equlp-
ment so disposed of, so long as no Event of Default, or any
event which with the lapse of time or the giving of notice, or
both, would constitute such an Event of Default shall have occurred
and be continuing, the Lessee may retailn all amounts arilsing
from such disposition plus any insurance proceeds and damages
recelved by the Lessee by reason of such Casualty Occurrence up
to the Casualty Value attributable thereto and paid by Lessee
and shall remit the excess, if any, to the Lessor. In disposing
of such Item of Equipment, the Lessee shall take such action as
the Lessor shall reasonably request to terminate any contingent
liability which the Lessor might have arising after such disposition
from or connected with such Item of Equipment.

11.6. Casualty Value. The Casualty Value of each Item
of Equipment shall be an amount determined as of the date the
Casualty Value is paid as provided in this Section 11 (and not
the date of the Casualty Occurrence) equal to that percentage of
the Purchase Price (as defined in the Participation Agreement) of
such Item of Equipment set forth in the Schedule of Casualty Value
attached hereto as Schedule C opposite such date of payment as the
same may be 1lncreased pursuant to Annex I to said Schedule C.

11.7. Rilsk of Loss. The Lessee shall bear the risk
of loss and, except as hereilnabove 1n this Section 11 provided,
shall not be released from 1ts obligations hereunder in the event
of any Casualty Occurrence to any Item of Equipment from and after
the date hereof and continuing until (a) payment of the Casualty
Value and all rental installments and other sums due on and prilor
to the date of payment of such Casualty Value in respect of such
Item of Equipment has been made, (b) such Item or the salvage
thereof has been disposed of by the Lessee and (c) the title to such
Item or the salvage thereof and all risk of loss and liabilities
incident to ownership have been transferred to the purchaser of such
Item or the salvage thereof.

11.8. Eminent Domain. In the event that during the
term of this Lease the use of any Item of Equipment 1s requisitioned
or taken by any governmental authority under the power of
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eminent domain or otherwlise for an indefinite period or for a
stated perlod which does not exceed the term of thls Lease, the
Lessee's obligation to pay all installments of rental and other
sums shall continue for the duration of such requisitioning or
taking. So long as no Event of Default, or event which with the
lapse of time or giving of notlce, or both, shall have occurred
and be continuing, the Lessee shall be entitled to receive and
retain for 1ts own account all sums payable for any such period
by such governmental authority as compensation for requlsition
or taking of possession.

11.9. Early Termination. Subject to the terms and
conditions herein expressed, the Lessee shall have the followlng
right to terminate this Lease prlor to end of the term hereof:

(a) If no Event of Default (or an event which
would constitute an Event of Default but for the
lapse of time or of the gliving of notice or both) shall
have occurred and be continuing and the Equipment in
Lessee's reasonable Jjudgment as expressed 1n a duly
adopted resolution of its Board of Directors or the
executive committee thereof become surplus or
economically obsolete to Lessee's requirements, then
Lessee may at its option, upon not less than 180 days
prior written notice to Lessor, terminate this
Agreement with respect to all of the Equlpment, pro-
vided that (i) the effective date (hereinafter called
the Termination Date) of such termination is a Fixed
Rental payment date as set forth in Sectlon 2.2 hereof,
(11) such Termination Date occurs on or after the
seventh anniversary of the Term Lease Commencement
Date, (1ii) no such termination shall be effective
until the Equipment shall have been sold and all sums
payable by the Lessee pursuant to Section 11.9(b)
hereof have been paid in full, and (iv) interest rates
payable by the Lessee for 1ts indebtedness for
borrowed money or finance charges payable by Lessee
in connection with the acquisition of 1its equlpment
under conditional sales contracts, leases or other
arrangements for deferred payment shall be disregarded
in the determination of economic obsolescence.

(b) During the period from the giving of such
notice until the Termination Date the Lessee shall,
and the Lessor and the Trustors shall have the right
but not the duty to, use reasonable efforts to obtain
bids for the cash sale of the Equipment. Lessor,
Trustors and Lessee shall certify to each other in
writing the amount and the terms of each bild receilved
by them and the names and addresses of the parties
submitting such bids. Subject to Lessor's right to
reject bids as set forth in Section 11.9(c¢) hereof,
on the Termination Date Lessor shall without recourse,
representation or warranty, sell the Equipment to the
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highest bidder who shall have submitted such bid
prlor to such date on terms and conditions acceptable
to the Trustors in thelr sole and absolute discretion;
provided that neither the Lessee nor any member of
the "Lessee Group" as defined in Revenue Procedure
75-21 may bid on or purchase the Equipment. Upon
such sale the Lessee shall pay to the Lessor the
amount, 1if any, by which the aggregate of (A) the
Termination Value of the Equipment plus (B) the
reasonable expenses lncurred by Lessor and the
Trustors 1n making the sale, including wilthout
limitation storage, insurance, advertising, brokerage
and attorney's fees and expenses incurred in connectlion
with such sale, and expenses incurred in repairing

* the Equipment so as to put 1t in the condition
required by Section 13 hereof, plus (C) if not
previously paild, the Fixed Rental installment due

on such Termination Date and any other rentals or
other Lessee obligations accrued and unpaid hereunder
through and including such date, exceeds the. proceeds
of such sale. Whether or not the Lessee shall owe
any amount pursuant to the preceding sentence,

Lessor shall retain the entire proceeds of such

sale.

(¢) If, within 60 days prior to the Termination
Date, nelther Lessor nor Lessee shall have recelved
any bld for the sale of the Equlpment or there shall
not have been received any bid which shall be
acceptable to the Trustors, in thelr sole and absolute
discretion, Lessor shall so advise Lessee. There-
upon, Lessee shall have the right (1) to notify Lessor,
within 15 days following the giving of such advice,
that Lessee wlll continue to lease the Equipment
with the same effect as 1f Lessee had not given
notice of termination with respect thereto or (ii)
to pay to Lessor, on the Termination Date, the
Termination Value of the Equipment, the Fixed Rental
installment due on such Termination Date and any
other rentals or other Lessee oblligations accrued
and unpaild through and including such date, and
thereupon Lessee shall have no further right with
respect to the Equlpment and no further obligations
with respect to the Equipment except those which
survive the explration of the term of this Lease.

In the event of a termination pursuant to this Section
11.9(c), the Equipment shall be returned by the Lessee
to the Lessor in accordance wlith the provisions of
Section 13 hereof.

(d) Notwithstanding the foregolng, if the
Termination Value exceeds the amount of any bid
which 1s acceptable to Lessor, Lessee may at 1its
optlon upon wrltten notice given to Lessor not less

-17~



than 45 days prior to the Termination Date, elect to
rescind Lessee's notice of termination, whereupon this
Lease shall not terminate but shall, provided that no
Event of Default (or other event which would constitute
an Event of Default but for the lapse of time or the
giving of notice or both) has occurred and is
continuing hereunder and Lessor has not by reason
thereof declared this Lease to be in default,

continue in full force and effect as though no

such notice of termination had been given by Lessee.
In the event Lessee shall elect to rescind 1ts

notice of termination in accordance with the pro-
visions of this Section 11.9(d), Lessee shall
reimburse Lessor and the Trustors for all expenses
which have been incurred in reliance upon any

notice of termination by Lessee.

(e) Except as Lessee shall, in a timely fashion,
have elther exercised 1ts right to continue to lease
the Equipment pursuant to Section 11.9(c¢) hereof, or
elected to rescind Lessee's notlce of termination
pursuant to Section 11.9(d) hereof, Lessee shall pay
to Lessor all sums due pursuant to Section 11.9(b)
hereof on the Termlination Date, without asserting
any setoff, counterclaim or other defense for any
reason whatsoever.

(f) The Termination Value of the Equipment
shall be an amount determlned as of the Termination
Date equal to that percentage of the Purchase Price
of the Equipment set forth 1n the Schedule of
Termination Value attached hereto as Schedule D
opposite such date.

SECTION 12. ANNUAL REPORTS.

12.1. Duty of Lessee to Furnish. On or before March 31,
1981 and on or before each March 31 thereafter, the Lessee will
furnish to the Lessor, the Trustors and any assignee of the
Lessor pursuant to Section 16 hereof (including, without limitation,
the Security Trustee and the Note Purchasers) an accurate statement,
as of the preceding December 31 (a) showing the amount, description
and numbers of the Items of Equipment then leased hereunder, the
amount, description and numbers of all Items of Equipment that
may have suffered a Casualty Occurrence during the 12 months
ending on such December 31 (or since the date of this Lease, in
the case of the first such statement), and such other information
regarding the condition or repair of the Equipment as the Lessor
may reasonably request, and (b) stating that, in the case of all
Equipment repainted during the period covered by such statement,
the markings required by Section 4.2 hereof shall have been
preserved or replaced.
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12.2. Lessor's Inspection Rights. The Lessor, the
Trustors and any assignee of the Lessor pursuant to Section 16 hereof
(including, without limitation, the Security Trustee and the Note
Purchasers) each shall have the right but not the duty, at their
respective sole cost and expense, by thelr respective authorized
representative, to inspect the Equlpment and the Lessee's records
wlth respect thereto, at such time as shall be reasonably necessary
to confirm thereto the existence and proper maintenance of the
Equipment during the continuance of this Lease.

SECTION 13. RETURN OF EQUIPMENT UPON EXPIRATION OF TERM.

Upon the expiration of the term of this Lease with respect
to any Item of Equipment, the Lessee will, at its own cost and
expense, deliver possesslon of such Item of Equipment to the Lessor
upon such storage tracks as the Lessee shall then own or lease as
the Lessor may designate, or if Lessee shall not then lease or own
any storage tracks or cannot reasonably make available to the
Lessor such designated tracks without undue burden to its business
operations, upon such other storage site as the Lessor shall reason-
ably designate, or in the absence of such designation, as the
Lessee may select, and permit the Lessor to store such Item of
Equipment on such tracks for a period not exceeding 60 days and
transport the same at any time within such 60-day period to any
reasonable place or to any connecting carrier for shipment, all
as directed by the Lessor upon not less than 20 days' written
notice to the Lessee. All movement and storage of each such
Item 1s to be at the risk and expense of the Lessee. During any
such storage perlod the Lessee wilill permit the Lessor or any
person designated by 1it, including the authorized representative
or representatives of any prospective purchaser or lessee of any
such Item, to 1lnspect the same; provided, however, that the
Lessee shall not be liable, except in the case of negligence
of the Lessee or of its employees or agents, for any injury to,
or the death of, any person exercising, elther on behalf of the
Lessor or any prospective purchaser or lessee, the rights of
inspection granted under this sentence. The Equlpment and 1ts
accessories when delivered to the Lessor shall be 1n the condition
required by Sections 7 and 8 hereof; and the Lessee shall pay
for any repairs necessary to restore the Equlpment to such condition.
All rental, per diem or other similar charge earned in respect
of the use, lease or rental of the Equlpment after the date of
expliration of this Lease, shall belong to the Lessor and, if
receilved by the Lessee, shall be promptly turned over to the
Lessor. In the event any Item of Equipment 1s not assembled,
dellvered and stored as herelnabove provided within 30 days
after the expiration of thilis Lease, the Lessee shall pay to the
Lessor an amount equal to the higher of (i) the Casualty Value
of such Item, or (1i1) the Fair Market Value (determined in the
manner provided in Section 18 hereof) of such Item (in each case
determined as of the last day of the term of this Lease). The
assembling, delivery, storage and transporting of the Equlpment
as hereinbefore provided are of the essence of this Lease, and
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upon application to any court of equilty having Jjurisdiction 1n

the premlses the Lessor shall be entitled to a decree against

the Lessee requiring specific performance of the covenants of

the Lessee to so assemble, deliver, store and transport the
Equipment. In any event, the Lessor shall have no right hereunder
to abandon any Item of Equlipment to the Lessee.

SECTION 14. DEFAULT.

14.1. Events of Default. Any of the following events
shall constitute an Event of Default hereunder:

(a) Default shall be made in the payment of any
part of the rental, Casualty Value or Terminatlon
Value provided in Section 2 or 11 hereof and such default
shall continue for five days;

(b) Default shall be made in the payment of any
other sum due hereunder and such default shall contilnue
for fifteen days after wriltten notice from the Lessor
to the Lessee specifyling the default and demanding
the same be remediled;

(¢) The Lessee shall make or permit any
assignment or transfer of this Lease, or of possession
of the Equipment, or any portion thereof not
permitted by this Lease;

(d) Default shall be made in the observance or
performance of any other of the covenants, conditions
and agreements on the part of the Lessee contalned
herein and such default shall continue for 30 days
after written notice from the Lessor to the Lessee,
specifying the default and demanding the same be
remedled;

(e) Any representation or warranty made by the
Lessee herein or in the Participation Agreement (other
than in Section 9(c¢) thereof) or the Purchase Order
Assignment or in any statement or certificate furnished
to the Lessor, any Trustor, the Security Trustee or
the Note Purchasers pursuant to or in connection with
this Lease, the Participation Agreement or the Purchase
Order Assignment 1is untrue 1in any respect materlal to
thls transaction or the abllity of the Lessee to meet
its obligations under the Operatlve Agreements as
of the date of issuance or making thereof;

(f) Any holder of Funded Debt (as defined below)
of the Lessee or a trustee for such holder shall cause
to be accelerated the payment thereof prior to 1its
stated maturity or its regularly scheduled dates of
payment, or any lessor or assignee thereof shall
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terminate or shall inltiate appropriate proceedings
to enforce any Capitallized Lease (as defined below),
in each such case upon the happening of a default or
event, and following such giving of notice and/or the
contlnuance of such period of time, if any, as shall
permit such acceleration or termination or the
initiation of such proceedings;

(g) The Lessee becomes insolvent or bankrupt
or admits in writing its 1lnability to pay 1ts debts
as they may mature, or makes an assignment for the
benefit of creditors or applies for or consents to
the appointment of a trustee or receliver for the
Lessee or for the majJor part of its property;

(h) A trustee or receiver 1is appointed for
the Lessee or for the major part of its property
and 1s not discharged within sixty (60) days after
such appolintment; or

(1) Any proceedings shall be commenced by or
against the Lessee for any relief which includes,
or might result in, any modification of the obliga-
tions of the Lessee hereunder, under any bankruptcy .
or insolvency law or laws relating to the relief
of debtors, readjustments or indebtedness, reorgani-
zatlions, arrangements, compositions or extenslons
(other than a law which does not permit any
readJustments of the obligations of the Lessee
hereunder), and, unless such proceedings shall
have been dismissed, nullified, stayed or otherwilse
rendered ineffective (but then only so long as
such stay shall continue in force or such ineffective-
ness shall continue), all the obligations of the
Lessee under this Lease shall not have been duly
assumed in writing, pursuant to a court order or
decree, by a trustee or trustees or recelver or
recelvers appolnted for the Lessee or for the
property of the Lessee in connectlion wlth any such
proceedings in such manner that such obligations
shall have the same status as obligations incurred
by such trustee or trustees or recelver or receilvers,
within 30 days after such appointment, if any, or
60 days after such proceedings shall have been
commenced, whichever shall be earlier.

"Funded Debt" of the Lessee shall mean any indebtedness
thereof for borrowed money, whether incurred, assumed or guaranteed,
or indebtedness which has been incurred, assumed or guaranteed in
connection with installment sales contracts, conditional sale
agreements or similar agreements (including any deferred portion
of the purchase price thereof), which in any case has an unpaid
principal balance of more than $500,000 and has a stated maturity
of (or is renewable or extendible at the option of the obligor
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for a perlod or periods extending) more than 12 months from 1ts
date of origin, including the current maturities thereof, but
excluding any indebtedness of the Lessee for which it 1s not
liable 1n 1ts general corporate capacity.

"Capitalized Lease" shall mean any lease of real or
personal property by the Lessee, as lessee, which as originally
executed provides, or 1s amended to provide, for a term (including
the initial term and any period for which such lease may be renewed
or extended at the option of the Lessee) of more than three years
and which has an unexpired term of more than one year (including
any such renewal or extension periods) and which provides for the
payment by such lessee throughout the then remaining term of the
lease of perlodic rental installments aggregating more than
$500,000, whether or not such lease or the rentals thereunder are
reflected in the balance sheet of sald lessee, or any lease of
real or personal property by any other party otherwise described
above for which the Lessee has assumed or guaranteed the obligations
of the lessee thereunder.

~ 14.2. Remedies. If any Event of Default has occurred and
1s continuing, the Lessor or, 1In the event this Lease shall be
assigned to an assignee pursuant to Section 16 hereof, such assignee
to the extent permitted by Section 16 hereof, at its option, may:

(a) Proceed by appropriate court action or
actions, eilther at law or 1n equity, to enforce
performance by the Lessee of the applicable covenants
of thils Lease or to recover damages for the breach
thereof, including reasonable attorneys' fees; and/or

(b) By notice in writing to the Lessee, terminate
this Lease, whereupon all right of the Lessee to the
use of the Equipment shall absolutely cease and
termlnate as though this Lease had never been made, but
the Lessee shall remain liable as hereinafter provided;
and thereupon, the Lessor may by 1ts agents enter upon
the premises of the Lessee or other premises where any
of the Equipment may be located and take possession of
all or any of the Items of Equlipment and thenceforth
hold, possess and enJoy the same free from any right
of the Lessee, or 1ts successors or assigns, to use
such Items for any purpose whatever, but the Lessor
shall nevertheless have a right to recover from the
Lessee any and all amounts 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 whlch the numerator is such number of
days and the denominator is the total number of days
in such full rental period) and also to recover
forthwith from the Lessee (1) as damages for loss of the
bargaln and not as a penalty, whichever of the following
amounts the Lessor, 1in its sole discretion, shall specify:
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(x) a sum with respect to each Item of Equipment which
represents the excess of the present worth, at the

time of such termination, of all rentals for such Item
which would otherwlse have accrued hereunder from the date
of such termination to the end of the term of this Lease
over the then present worth of the then Fair Rental

Value of such Item for such period computed by

discounting from the end of such term to the date of

such termination rentals which the Lessor reasonably
estimates to be obtalnable for the use of such Item during
such period, such present worth to be computed 1in each

case on a basis of a 6% per annum discount, compounded
semliannually from the respective dates upon which rentals
would have been payable hereunder had this Lease not been
terminated, or (y) an amount equal to the excess if any of
the Casualty Value of such Item of Equipment as of the rent
payment date on or immedlately preceding the date of
termination over the amount the Lessor reasonably estimates
to be the Fair Market Value thereof at such time; provided,
however, that in the event the Lessor shall have sold any
Item of Equipment, 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 (i) with respect
thereto may, 1f 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 liquidated damages for loss of a
bargain and not as a penalty, an amount equal to the excess,
if any, of the Casualty Value of such Item of Equipment as
of the rent payment date on or immediately preceding the
date of termination over the net proceeds of such sale, and
(11) any damages and expenses, other than for a failure to
pay rental, in addition thereto, including reasonable
attorneys' fees, which the Lessor shall have sustained by
reason of the breach of any covenant or covenants of this
Lease other than for the payment of rental.

For purposes of Section 14.2 above, the Fair Rental Value and
Fair Market Value for any Item of Equipment shall be determined
in the manner provided for appraisal arrangements specified in
Section 18.2(b) hereof; provided that any sale in a commercially
" reasonable manner of any Item of Equlpment prior to any such
determination shall concluslvely establish the Fair Market Value
of such Item and any rental in a commerclally reasonable manner
of any Item of Equipment prior to any such determlination shall
conclusively establlish the Fair Rental Value of such Item.

14.3. Cumulative Remedles. The remedles in this Lease
provided in favor of the Lessor shall not be deemed exclusive, but
shall be cumulative and shall be in addition to all other remedies
in its favor existing at law or in equity. The Lessee hereby
walves any mandatory requlirements of law, now or hereafter in
effect, which might l1imit or modify any of the remedies hereln
provided, to the extent that such walver is permitted by law.

The Lessee hereby walves any and all existing or future claims of
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any right to assert any offset against the rent payments due
hereunder, and agrees to make the rent payments regardless of
any offset or claim which may be asserted by the Lessee on 1its
behalf 1n connection with the lease of the Equlpment.

14.4. Lessor's Fallure to Exercise Rights. The fallure
of the Lessor to exercise the rights granted it hereunder upon any
occurrence of any of the contingencles set forth herein shall not
constitute a waiver of any such right upon the continuation or
recurrence of any such contingencies or similar contingencies.

14.5. Notice of Event of Default. The Lessee also
agrees to furnish to the Lessor, each Trustor, the Security
Trustee and the Note Purchasers, promptly upon any responsible
officer becomling aware of any condition which constituted or
constitutes an Event of Default under thils Lease or which, after
notice or lapse of time, or both, would constitute such an Event
of Default, written notice specifying such condition and the nature
and status thereof. For the purposes of this Section 14.5 a
"responsible officer" shall mean, with respect to the subject
matter of any covenant, agreement or obligation of the
Lessee 1n thilis Lease contalned, any corporate officer of the
Lessee who, in the normal performance of his operational
responsibilities, would have knowledge of such matter and the
requirements of thlis Lease wlth respect thereto.

SECTION 15. RETURN OF EQUIPMENT UPON DEFAULT.

15.1. Lessee's Duty to Return. If the Lessor or any
assignee of the Lessor pursuant to Section 16 hereof shall
terminate this Lease pursuant to Section 14 hereof, the Lessee
shall forthwith deliver possession of the Equipment to the
Lessor. For the purpose of delilvering possesslion of any Item
of Equipment to the Lessor as above required, the Lessee shall
at its own cost, expense and risk (except as hereilnafter stated):

(a) TForthwith place such Equipment in such
reasonable storage place as the Lessor may designate
or, in the absence of such designation, as the Lessee
may select;

(b) Permlt the Lessor to store such Equipment
in such reasonable storage place without charge for
insurance, rent or storage until such Equipment has
been so0ld, leased or otherwlse disposed of by the Lessor
and during such period of storage the Lessee shall
continue to maintain all insurance, 1if any, requlired
by Sectlon 11.1 hereof; anad

(e¢) Transport the Equipment 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.
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All rental, per diem or other similar charge earned in
respect of the use, lease or rental of the Equipment after the
date of termination of this Lease, shall belong to the Lessor or
in the event this Lease has been assigned pursuant to Section 16
hereof, to such assignee, and, 1if received by the Lessee, shall
be promptly turned over to the Lessor, or in the case of such
assignment, to such assignee. In the event any Item of Equipment
is not assembled, delivered and stored as herelnabove provided
within 60 days after the termination of this Lease, the Lessee
shall pay to the Lessor or, in the case of such assignment, to
such assignee an amount equal to the higher of (1) the Casualty
Value of such Item, or (i1i) the Fair Market Value (determined in
the manner provided in Section 18 hereof) for such Item (in each
case determined as of the date of termination of this Lease).

The Equipment and its accessories when delivered to
the Lessor shall be in the condition required by Sections 7 and
8 hereof; and the Lessee shall pay for any repalirs necessary to
restore the Equipment to such condition.

15.2. Specific Performance. The assembling, delivery,
storage and transporting of the Equipment 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 specifilc performance of the covenants of the Lessee
so to assemble, deliver, store and transport the Equipment.

15.3. Lessor Appointed Lessee's Agent. Without 1n
any way limiting the obligation of the Lessee under the
foregoing provisions of this Section 15, 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 1s obligated to deliver possession of any Items of
Equipment to the Lessor, to demand and take possession of
such Item in the name and on behalf of the Lessee from
whomsoever shall be at the time 1n possession of such Item.

SECTION 16. ASSIGNMENTS BY LESSOR.

This Lease and all rent and all other sums due or to
become due hereunder may be assigned in whole or in part by the
Lessor without the consent of the Lessee, but the Lessee shall be
under no obligation to any assignee of the Lessor except upon
written notice of such assignment from the Lessor. Upon notlce to
the Lessee of any such assignment, the rent and other sums
payable by the Lessee which are the subject matter of the
assignment shall be paid to or upon the written order of the
assignee. Without limiting the foregoing, the Lessee further
acknowledges and agrees that (1) the rights of any such assignee
in and to the sums payable by the Lessee under any provision of
this Lease shall not be subject to any abatement whatsoever
and shall not be subject to any defense, setoff, counterclaim
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or recoupment whatsoever whether by reason of failure of or
defect in the Lessor's title, or any interruption from whatsoever
cause in the use, operation or possession of the Equlpment or
any part thereof, or any damage to or loss or destruction of

the Equipment or any part thereof, or by reason of any other
indebtedness or liability, howsoever and whenever arising,

of the Lessor to 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, (i1) sald assignee

shall, 1if an Event of Default, or any event which with the lapse
of time or the giving of notice, or both, would constitute such
an Event of Default, shall have occurred and be continuing, have
the sole right to exerclse all rights, privlileges and remedles
(either in its own name or in the name of the Lessor for the use
and benefit of sald assignee) which by the terms of this Lease
are permitted or provided to be exercised by the Lessor (except
those rights, privileges and remedies relating to amounts payable
to the Lessor or a Trustor pursuant to Sections 6, 10.2, 11l.1
[with respect to public 1liability insurance] and 20.3 hereof
which shall remain enforceable solely by the Lessor and/or such
Trustor, as the case may be), but if no Event of Default or
event which with the lapse of time or giving of notlce, or both,
would constitute an Event of Default, shall have occurred and be
continuing, said assignee, the Lessor and the Trustors may each
exercise their respective rights, privileges and remedles stated
in this Lease to be provided for thelr respective beneflts, and
(1i11) all obligations of the Lessor to the Lessee under this
Lease shall be and remain enforceable by the Lessee against, and
only agalnst, the Lessor.

It is understood and agreed that the right, title and
interest of any such assignee in, to and under this Lease and
the rents and other sums due and to become due hereunder shall
by the express terms granting and conveylng the same be subject
to the interest of the Lessee 1n and to the Equipment.

SECTION 17. ASSIGNMENTS BY LESSEE; USE AND POSSESSION.

17.1. Lessee's Rights to the Equipment. So long as
no Event of Default, or any event which with the lapse of time
or the giving of notice, or both, would constitute such an
Event of Default, shall have occurred and be continulng, the
Lessee shall be entitled to the possession and use of the
Equipment in accordance wlth the terms of thls Lease, but,
without the prior written consent of the Lessor, the Lessee
shall not assign, transfer or encumber 1its leasehold interest
under this Lease 1in any of the Equipment. The Lessee shall not,
wlthout the prior written consent of the Lessor, part wlth the
possession or control of, or suffer or allow to pass out of
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its possession or control, any of the Equipment, except to
the extent permitted by the provisions of Section 17.2 hereof.

17.2. Use and Possession in Lessee's Operations;
Permitted Subleases. So long as the Lessee shall not be in
default under thils Lease, the Lessee shall be entitled to
the possession of the Equlpment and to the use thereof upon 1its
private tracks owned or leased and on the lines of rallroads
located in the continental United States, but only upon and
subjJect to all the terms and conditions of this Lease. The
Lessee shall at no time throughout the term of this Lease assign
or permit the assignment of any Item of Equipment to service
(including, without limitation, the regular operation or maintenance
thereof) outside the continental United States. The Lessee may
from time to time sublease Items of Equipment to other electric
utilities; provided, however (i) for any Item of Equipment to be
subleased longer than 120 days, the Lessee shall obtaln the prior
written consent of the Lessor and the Security Trustee, and (ii)
no sublease shall exceed the then remaining term of thils Lease.
No assignment or sublease entered into by the Lessee hereunder
shall relieve the Lessee of any llabllity or obligation hereunder
which shall be and remain those of a principal and not a surety.

17.3. Merger, Consolidation or Acquisition of Lessee.
Nothing in this Section 17 shall be deemed to restrict the right
of the Lessee to assign or transfer 1ts leasehold interest under
this Lease in the Equipment or possession of the Equipment to
any corporation into or with which the Lessee shall have become
merged or consolidated or which shall have acquired or leased
all or substantlally all of the lines of railroad of the
Lessee, provided that such assignees, successors or transferees
shall have duly assumed the obllgations of the Lessee hereunder
and that they will not, upon the effectlveness of such merger
or consolidation or acquisition of propertlies and the assumption
of such obllgations, be 1in default under any provision of this
Lease and that such merger or consolidation or acquisition of
Properties shall not alter in any way the Lessee's obligations
to the Lessor hereunder which shall be and remaln those of a
principal and not a guarantor.

SECTION 18. RIGHT OF FIRST REFUSAL; RENEWAL OPTIONS.

18.1. Right of First Refusal. The Lessor and the
Trustors intend to retain the Equipment at the expiration of the
term of this Lease. Unless an Event of Default, or any event
which with the lapse of time or giving of notice, or both, would
constitute an Event of Default, shall have occurred and be continulng,
the Lessor shall not, for a period of 90 days after the end of
the original term of this Lease (or, if the Lessee has renewed
this Lease for a renewal term pursuant to Section 18.2 hereof,
for a period of 90 days after the end of such renewal term)
sell, transfer or otherwlse dlspose of any Item of Equipment
unless:
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(a) the Lessor shall have received from a
ready, willing and able purchaser or purchasers
a bona filde offer or offers iIn writing to purchase
such Item of Equipment;

(b) the Lessor shall have given the Lessee
notice (1) setting forth in detail the Item or
Items of Equipment to be purchased, the proposed

- purchase price or prices and the proposed date

of purchase, and (ii) offering to sell such Item
of Equipment to the Lessee for cash upon the same
terms and conditions as those set forth in such
notice; provided that in the event such proposal
is in respect of more than one Item of Equipment,
the Lessee must purchase all such Items of Equilp-
ment as a group; and

(¢) the Lessee shall not have notified the Lessor,
within 30 days following recelpt of such notlce, of
its election to purchase such Item or Items of Equip-~
ment for cash on such date upon such terms and conditions.

If the Lessee shall not have so elected to purchase such Item or
Items of Equipment, the Lessor may sell such Item or Items of
Equipment during said 90 day period at a price no less favorable
to the Lessor than those specified in such notice. Notwlthstanding
the foregolng provisions of this Section 18.1, the Lessor may,
if the Lessee has not renewed this Lease pursuant to Section
18.2 hereof, lease any or all Items of Equipment at any time
after the end of the original term of this Lease (or, if the
Lessee has renewed thils Lease for a renewal term pursuant to
Section 18.2 hereof, at the end of such renewal term) without
first offering to lease the Equipment to the Lessee.

18.2. Renewal Options. Provided that no Event
of Default, or any event which with the lapse of time or the
giving of notice, or both, would constitute such an Event of
Default, shall have occurred and be contlnuing, the Lessee shall
have the following renewal optlons:

(a) The Lessee shall have the option to renew
and extend this Lease either as to all or as to 120
of the Items of Equipment then leased hereunder for
one additional renewal term of five years or two
additional renewal terms of three years each as the
Lessee shall speclfy upon and subject to the terms
and conditions herein contained for the original
term of this Lease; provided that the Fixed Rental
payable for and during any such renewal term shall
be an amount equal to the Fair Rental Value (as
hereinafter defined) of such Items of Equipment,
that the Casualty Value payable for and during any
such renewal term in respect of any Item of Equipment
suffering a Casualty Occurrence during such ternm
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shall be an amount equal to the higher of (i) the

Fair Market Value (as hereinafter defined) of such

Item of Equipment as of the beginning of such renewal
term, or (ii) an amount equal to 20% of the Purchase
Price of such Item of Equipment, and that there shall

be no right of termination as provided in Section 11.9
hereof. Each renewal term shall commence immediately
upon the expiration of the preceding term. The Lessee
shall give the Lessor written notice of any such election
not more than 360 and at least 180 days prior to the
commencement of any renewal term provlded for in this
Section 18.2. The Lessee and the Lessor agree to
negotiate in good falth the Fair Rental Value and

Falr Market Value of such Item of Equlpment. If the
Lessee elects to renew this Lease as to 120 of the Items
of Equipment, the Lessor shall randomly select such
Items and shall give the Lessee a written 1list of their
identifying marks and numbers within 30 days after
recelipt of the notice to renew.

(b) The Fair Rental Value or Fair Market Value,
as the case may be, of the Items of Equipment shall
be determined on the basls of, and shall be equal in
amount to, the value which would obtain in an arm's-
length transactlon between an informed and willing
lessee or buyer, as the case may be (other than a
lessee or buyer, as the case may be, currently in
possession) and an informed and willing lessor or
seller, as the case may be, under no compulsion to
lease or sell, as the case may be and on the as-
sumption that such Item is in the conditlon required
upon return of such Item pursuant to Section 13
hereof. If on or before 90 days prior to the date
of commencement of the renewal term elected by the
Lessee, the Lessor and the Lessee are unable to
agree upon a determination of the Fair Rental Value
or the Fair Market Value of such Items of Equipment,
such value shall be determined in accordance with
the foregolng definition by a qualified independent
Appraiser. The term "Appralser" shall mean any
independent appraiser mutually agreed upon by the
Lessor and the Lessee or 1f no such mutual agreement
1s reached within 15 days after the beginning of
such 90-day period, two 1ndependent appraisers, one
chosen by the Lessor and one chosen by the Lessee,
or, 1f such appralsers cannot agree on the amount
of such value within 60 days prior to the date of
commencement of the renewal term elected by the
Lessee, an 1lndependent appralser to be chosen by
the American Arbitration Association promptly there-
after. The Appraliser shall be instructed to make
such determlination within a period of 30 days following
appointment, and shall promptly communicate such
determination in writing to the Lessor and the
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Lessee. The determination so made shall be conclusively
binding upon both the Lessor and the Lessee. The
expenses and fees of the Appralser shall be borne by

the Lessee.

18.3. Delivery of Equipment. Except to the extent the
Lessee has elected to purchase any Item of Equlpment then leased
hereunder or to renew this Lease 1n respect to any Item of
Equipment, in each case as provided in this Section 18, each
Item of Equlipment shall he returned to the Lessor at the end of
the original term, or the then current renewal term, as the case
may be, in accordance with Section 13 hereof.

SECTION 19. INTEREST ON OVERDUE RENTALS AND AMOUNT PAID BY
LESSOR.

Anything to the contrary herein contained notwithstanding
any nonpayment of rent or other sums due hereunder, or amounts
expended by the Lessor on behalf of the Lessee, shall result 1in
the additional obligation on the part of the Lessee to pay also an
amount equal to 12=-3/4% per annum (or the maximum lawful rate,
whichever 1s less) on the overdue rentals and sums and amounts
expended for the period of time during which they are overdue or
expended and not repaid.

SECTION 20. MISCELLANEOQOUS.

20.1. Limitations of Liability. It is expressly
understood and agreed by and between the Lessor and the Lessee
and their respective successors and assigns that this Lease
1s executed by First Security Bank of Utah, N.A., not individually
or personally but solely as Trustee under the Trust Agreement in the
exerclise of the power and authorlty conferred and vested 1in 1t as
such Trustee, that each and all of the representations, undertakings
and agreements hereln made on the part of the Lessor are each and
every one of them made and intended not as personal representations,
undertakings and agreements by First Securlty Bank of Utah, N.A.
or any Trustor, or for the purpose or with the intention of binding
First Security Bank of Utah, N.A. or any 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 1s executed
and delivered by First Security Bank of Utah, N.A. solely in the
exercise of the powers expressly conferred upon First Security Bank
of Utah, N.A. as trustee under the Trust Agreement, that actlons
to be taken by the Lessor pursuant to 1ts obligations hereunder
may, in certaln instances, be taken by the Lessor only upon specific
authority of the Trustors, that nothing herein contained shall be
construed as creating any liability on First Security Bank of Utah,
N.A. or any Trustor, individually or personally, or any lncorporator
or any past, present or future subscriber to the capital stock
of, or stockholder, officer or director of, First Securlty Bank of
Utah, N.A. or any Trustor, to perform any covenant elther express
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or implied contained hereiln, all such 1liability, 1f any, being
expressly waived by the Lessee and by each and every person now or
hereafter claiming by, through or under the Lessee, and that so

far as First Securlty Bank of Utah, N.A. or any Trustor, individually
or personally are concerned, the Lessee and any person claiming

by, through or under the Lessee shall look solely to the Trust
Estate as defined in the Trust Agreement for the performance of

any obligation under thils Lease; provided that nothing in this
Section 20.1 shall be construed to limit in scope or substance
those representations and warrantlies of First Security Bank of
Utah, N.A. in 1ts indlvidual capacity set forth in the Participation
Agreement. The term "Lessor" as used in this Lease shall include
any trustee succeeding First Security Bank of Utah, N.A. as trustee
under the Trust Agreement or the Trustors if the trust created
thereby 1s revoked. Any obligation of the Lessor hereunder

may be performed by any Trustor, and any such performance shall

not be construed as revocation of the trust created by the Trust
Agreement. Nothing contalned 1in this Lease shall restrict the
operation of the provlisions of the Trust Agreement with respect

to its revocation or the resignation or removal of the Trustee
thereunder.

It 1s expressly understood and agreed by and between
the Lessor and the Lessee and thelr respective successors and
assligns that this Lease 1s executed by the Lessee in 1ts
corporate capacity and that nothing herein contained shall
be construed as creating any liability on any incorporator or
any past, present or future subscriber to the capital stock
of, or stockholder, officer or director of the Lessee to perform
any covenant elther express or implied contained herein, all
such liabllity, if any, belng expressly wailved by the Lessor
and the Trustors and by each and every person now or hereafter
claiming by, through or under the Lessor or any Trustor.

20.2. Notices. Any notlice required or permitted
to be given by elther party hereto to the other shall be
deemed to have been given when deposited in the Unlted States
certified mails, first class, postage prepald, addressed as
follows:

If to the Lessor: First Security Bank of Utah, N.A.
79 South Main Street
Salt Lake City, Utah 84111
Attentlon: Corporate Trust Department

Payments to the Lessor hereunder
to be made as follows:

By wire transfer to the address for
notlce provided above
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If to the Trustors: Westinghouse Credit Corporation
Three Gateway Center
Pittsburgh, Pennsylvania 15222
Attention: Manager-Lease Operations

First Security Bank of Idaho, N.A.
c/o0 First Security Leasing Company
79 South Main Street

Salt Lake City, Utah 84111
Attention: Presildent

The Fifth Third Bank

Fifth Third Center

38 Fountain Square Plaza
Cincinnati, Ohio 45202

Attentlon: Mr. Charles P. Reynolds

If to the Security
Trustee: The Connecticut Bank and Trust
Company
One Constitution Plaza
Hartford, Connecticut 06115
Attention: Corporate Trust Department

If to the Lessee: Kansas City Power & Light Company
1330 Baltimore Avenue
Kansas City, Missouri 64105
Attention: L. C. Rasmussen

If to any Note

Purchaser: At the addresses provided therefor
in Schedule 2 to the Participation
Agreenent

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

20.3. Right of Lessor t~ Perform. If the Lessee shall
fall to comply wlth any of its covenants hereln contained,
elther the Lessor, any Trustor or, ln the case of an assignment
by the Lessor pursuant to Section 16 hereof, the assignee
thereunder (including, without limitation, the Security Trustee
and the Note Purchasers) may, but shall not be obligated to, make
advances to perform the same and to take all such action as
may be necessary to obtaln such performance. Any payment so
made by any such party and all cost and expense (including,
without limitation, reasonable attorneys' fees and expenses)
incurred in connection therewith shall be payable by the Lessee
to the party making the same upon demand as additional rent
hereunder, with interest at the rate of 12-3/4% per annum or
such lesser maximum rate as permitted by law.
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20.4. Execution in Counterparts. This Lease, and any
lease supplemental hereto, may be executed in several counterparts,
each of which so executed shall be deemed to be an original and
in each case such counterparts shall constitute but one and
the same 1lnstrument.

20.5. Law Governing. This Lease shall be construed
in accordance with the laws of the State of Milssourl; provided,
however, that the partlies shall be entitled to all rights
conferred by any applicable Federal statute, rule or regulation.

20.6. Headings and Table of Contents. All Section
headings and the Table of Contents are inserted for convenience
only and shall not affect any construction or interpretation of

- thls Lease.

20.7. Severability. Any provision of thils Lease
which 1s prohibited or unenforceable in any Jjurisdiction shall
be as to such Jurisdictlion lneffective to the extent of such
prohibition or unenforceability without invalidating the
remaining provislons hereof, and any such prohibition or
unenforceabllity in any Jurisdiction shall not invalidate or
render unenforceable such provisions in any other Jurisdiction.

IN WITNESS WHEREOF, the parties hereto have caused
this Lease to be executed by thelr respective officers
thereunder duly authorized and the corporate seals to be hereto
affixed as of the day and year first above written.

FIRST SECURITY BANK OF UTAH, N.A.,
not individually but solely as Trustee
under KCPL Trust No. 80-1

By
[CORPORATE SEAL] Its Authorized Officer

ATTEST:

Authorized Officer

KANSAS CITY POWER & LIGHT COMPANY

By /f/gmww
&

(T4 Qm E _PRESIDENT
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STATE OF UTAH
SS

e e

COUNTY OF SALT LAKE

On this day of January, 1980, before me personally
appeared , to me personally known,
who being by me duly sworn, says that he 1is an Authorized Officer
of FIRST SECURITY BANK OF UTAH, N.A., that one of the seals affixed
to the foregoing instrument is the seal of sald national assoclation
that sald instrument was signed and sealed on behalf of said national
association by authority of its Board of Directors, and he acknowledged
that the execution of the foregoing instrument was the free act
and deed of sald national associlation.

Notary Publilc
[NOTARIAL SEAL]

My commission expires:

STATE OF MISSOURI )
) SS
COUNTY OF JACKSON )

s MARCH -

On this R7% day of FEEPy, 1980, before me personally
appeared ... RASMUSSEN , to me personally known,
who belng by me duly sworn, says that he 1s the Vy)pE PRESIDENT

of [-([5“535@[15[ PolwER ¥ KIGHT @DMQAEQK , that one of the seals
affixed to the foregoing instrument 1s the corporate seal of said

corporation, that saild instrument was signed and sealed on behalf of

sald corporation by authority of its Board of Directors, and he

acknowledged that the execution of the foregoing instrument was
/<§th€:f§ég act and deed of sald corporation.

\;‘ v N
3R

I SR A
TR o~ A
Comeemc Y5 Nptary Public

~ O
~7,[NOTABIAL SEAL]

o~

xS
l\\\\\\\

(L TR

My Eommission expires:

SEPT. 29 1950
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DESCRIPTION OF ITEMS OF EQUIPMENT

Manufacturer of Equipment: ACF Industries, Incorporated

Description and Mark and

Number of Items of

Equipment: 240 Open Top Hoppers
Marked and Numbered KCLX 7371,
7372, 7374 through 7491, both
inclusive, and KCLX 45241 through
45360, both inclusive

Base Purchase Price of

Equipment: $46,000 per Item

Maximum Aggregate Purchase

Price of Equipment: $11,100,000

Place of Delivery: St. Charles, Missourli or Seeburger,
Missouri

Outside Delivery Date: September 30, 1980

(KCPL Trust No. 80-1)

SCHEDULE A
(to Equipment Lease)
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CERTIFICATE OF ACCEPTANCE
UNDER EQUIPMENT LEASE

TO: PFirst Security Bank of Utah, N.A., not in its individual
capacity but solely as Trustee under KCPL Trust No. 80-1
(the "Lessor")

ACF Industries, Incorporated (the "Manufacturer")

I, a duly appointed and authorized representative of
Kansas City Power & Light Company (the "Lessee") under the Equipment
Lease dated as of January 1, 1980 between the Lessor and the Lessee,
do hereby certify that I have inspected, received, approved and
accepted delivery under the Lease of the following Items of Equipment:

TYPE OF EQUIPMENT: 240 Open Top Hoppers
PLACE ACCEPTED:

DATE ACCEPTED:

NUMBER OF UNITS:

MARKED AND NUMBERED:

I do further certify that the foregoing Items of Equlp-—
ment appear to be 1in good order and condition, and appear to conform
to the specificatlons applicable thereto, that the Lessee has no
knowledge of any defect in any of the foregoing Items of Equilipment
wlth respect to design, manufacture or condition or in any other
respect, and that each Item has been labeled by means of a plate
or a stencll printed in contrasting colors upon each side of the
Item in letters not less than one inch in height as follows:

"Leased from a Bank or Trust Company,
as Owner-Trustee and Subject to a Securlty
Interest Recorded with the I.C.C."

The execution of this Certificate will 1in no way relleve
or decrease the responsibility of the Manufacturer for any
warranties 1t has made with respect to the Equlipment.

Dated: » 19
Inspector and Authorized
Representative of the Lessee
(KCPL Trust No. 80-1)
SCHEDULE B

(to Equipment Lease)
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SCHEDULE OF CASUALTY VALUE

The Casualty Value for an Item of Equipment payable on
the Term Lease Commencement Date or any Fixed Rental payment date
thereafter shall mean an amount equal to the percent of the Purchase
Price 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):

Term Lease Commencement Date

or Number of Fixed Rental Percentage of Purchase
Payment Date on which Price Payable as
Casualty Value 1s Paild Casualty Value
Term Lease Commencement Date 84.8217
1 85.8532
2 87.0971
3 88.0292
4 88.7262
5 89.1430
6 91.5041
7 89.1650
8 88.8781
9 88.3406
10 89.7156
11 86.5265
12 85.3614
13 83.9833
15 80.5850
16 78.6810
17 76.6122
18 T4.4115
19 72.0822
20 69.6296
21 67.0664
22 64.4547
23 61.7734
24 59.0172
25 56.2088
26 53.3244
27 50.3662
28 47.3103
29 44,1961
30 41.0143
31 37.7484
32 34.3730
33 30.9087
34 27.3286
35 23.6545
36 20.0000

and thereafter during
storage period

SCHEDULE C
(to Equlipment Lease)
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ANNEX 1 TO SCHEDULE C
(to Equipment Lease)

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. Consequently, the
Casualty Value of any Item of Equipment suffering a Casualty
Occurrence on or before the third, fifth or seventh anniversary
of the date of delivery and acceptance of such Item shall be
increased by the applicable percentage of the Purchase Price set
forth below (determined as of the actual date of the Casualty
Occurrence):

Anniversary of Percentage of
Delivery and Acceptance Purchase Price
3rd 19.8059
5th 13.2039

Tth 6.6020



SCHEDULE OF TERMINATION VALUE

The Termination Value for an Item of Equipment payable
on the 14th Fixed Rental payment date and on any Fixed Rental
payment date thereafter shall mean an amount equal to the percentage
of the Purchase Price of such Item set forth opposite such date in
the following schedule:

Number of Fixed Rental Percentage of Purchase

Payment Date on which Price Payable as

Termination Value 1s Paid Termination Value
14 83.3817
15 81.6211
16 TT.7751
17 7T7.6359
18 75.8938
19 73.0928
20 70.6332
21 68.0630
22 65.3947
23 62.6434
24 59.8172
25 56.9388
26 53.9844
27 50.9562
28 47.8303
29 44,6263
30 41.3190
31 37.9291
32 34.4300
33 30.8437
34 27.1418
35 23.3476

(KCPL Trust No. 80-1)

SCHEDULE D
(to Equipment Lease)
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Matter No. 32637
Execution Copy

EQUIPMENT LEASE

Dated as of March 1, 1980
Between
FIRST SECURITY BANK OF UTAH, N.A.,
as Trustee under KPCL Trust No. 80-1
LESSOR

And

KANSAS CITY POWER & LIGHT COMPANY

LESSEE

(KCPL Trust No. 80-1)
(240 Open Top Hoppers)



O

L]

e

TABLE OF CONTENTS

Section Heading

Par.ties rocoooooontootol-oo00...0'00!.00..0..0ono.o.ooto'oo.

1.

11.

Lease and Dellvery of Equipment .eecececesessccnesssocosne

1.1. Intent to Lease and HiPe ® % & & 0 5 O ¢ O S 20 0SSV O E 0L e 0
1.2, Inspection and AcceptancCe ceeeeeecssssssonesccscns
1.3. Certificate of AcceptancCe .seeceeccessessnnsssssas

Rentals and Payment Dates ® 6 0 0. 2 0.0 0600 6 06000000000 0P s e e

Rent for Equipment .....cccccevecovesccscrscosoccs
Rent Payment DAtesS seeieeessscsssosssscssoscsvcacs
Place and Manner of Rent Payment ....cceoecesaessse
Net Lease ceoeeeveossorssosecsosssssceacnssscnsonnnsce
Adjustment of Rentals ceceeeecscessnesrscccsasaces

SNSRI RAVE (b
Ul =W
L] L] L ] * 9

Ter‘m of the Lease LI I R R SR R T TR IR I K O I R I T BT Y I Y TN I BEY IR R R B I I B DK BN I B 3
Ownershlp and Marking of Equipment ...ceceeecccecncesace
L‘Ul. Retention of Title ® & 0 6 6 0 5 0 O S OSSO DO PSS L 0 e PO e N s o0
h,2. Duty to Number and Mark Equipment ...cceeecescescs
4.3, Prohlbition Agalnst Certain Designations .ceeesse
Disclaimep Of warranties ® 9 6 0 2 06 0 0 0 6 0 O 8 S P P O 0 SO NS 0O N e

Lessee's Indemnity ceeeeeeeeoecesocscessccscscsccscssnane

6.1. Scope of Indemnity ® & 8 5 0 & 8 6 0 0 5 5 PO O 0 0 N6 S e NN P e e
6.2, Continuation of Indemnities and Assumptions .....

Rules, Laws and Regulatlions ceeeeseeeesssscssoncssnsncone
Use and Maintenance of Equipment .ccceeceesvccecsnsssnons
Liens on the Equipment ...ciceeeeocessoscnssocsssscnssces
Filing; Payment of State and Local Taxes .tcieescesssccne

lo.l' Filing ® & & 0 P 6 5 P PSP B S S P PP PSS PP E D PO eSO PRSI ODN
10.2. Payment of State and Local TaX€S seeesscossscssns

Insurance; Payment for Casualty Occurrence ..ccesseeseee

11l.l., INSUPrQGnCe .. cesesescscsossossssscsoscssncssassssosonscass
11.2. Duty of Lessee t£to Notlfy LesSsSOr scceeescevesscnns
11.3. Sum Payable for Casualty LOSS ceeevcecssossssonces
11.4. Rent Termination eveeececessescecsesscsosoossossosssscss

Page

1

DR HH

(@] \O \O Co o O NN -~ -~ U= N n

'——J

',—J
'._-l



Section Heading

11.5. Disposition of Equipment .eeesceeecocoscansas
11.6. Casualty VAlUE ceesevesoasssssesscasnssssnsnce
11.7. Risk Of LOSS ceenveeceoscesscsscsssossssncnsas
11.8. Eminent Domain .eeveeeeeseoscceossscoscsansosnne
11.9. Early TerminatioNecescecscesossssesscsescsnccsns

12. Annual Reports ® & 6.0 5 0 0 % 0 PP C OSSO PO OO LN OO P e OSSO P S

12.1. Duty of Lessee to Furnish ..cieececesvocccaces
12.2. Lessor's Inspection Rights .ceevececceccenens

13. Return of Equipment Upon Expiration of Term .seeececes
1}4. Default l.'...'....l....lll.OO......;I.I...ll..'.l...

14.1. Events of DefaUlt ceveeeecsscosasssccssconcsse
14.2. Remedies ceveveeeteesesoansesasosncossscsssosesns
14.3. Cumulative RemediesS .eeeeecvoccosoccsosonseon
14,4, Lessor's Fallure to Exercise Rights ...ecvvss
14.5. Notice of Event of Default seeveevccossocanne

15. Return of Equlipment Upon Default secieeeccesccoccsnses

15.1. Lessee’s Duty to Retur’n ® & 0 & & 0 0 5 05 50O S PN e
15 . 2 L] Spec ific Per‘fopmance ® ® & @ 5 0 5 0 0 06 8 0 60 PSP SN 0 e
15.3. Lessor Appointed Lessee's Agent ceeeeeccesase

16. ASSignments DY LESSOP seeessssssessesssseccssosnscsnns
17. Assignments by Lessee; Use and PosSsSesSSion ceeeescesaes

17.1. Lessee's Rights to the Equipment ...ceeceevee
17.2. Use and Possession 1n Lessee's Operations;

‘Permitted SubleaseS.cesessseeresvososcccscns
17.3. Merger, Consolidation or Acquisition of

Lessee @ ® 06 0 0 0 6 0 0 0PSO PO L DO LSO eSS GNS BSOS

18. Right of First Refusal; Renewal Options ceeeseeeecoes

18.1. Right of Fir’st Refusal ® 0 9 9 8 5 0 0 0 8 08 0 00 0t 0 e e
18 02. Renewal options ® 0 & & 5 0 0 0 0 " 2 8B S 0 9B s O OO NP e e 0D
18.3. Delivery of Equipment .....eeecececesccnccees

19. 1Interest on Overdue Rentals and Amount Paid by

LeSSOP LI I B I AR R B I B I B I I I B I I I Y Y S B R I I B A I N Y A B R IR
200 Miscellaneous ® 8 0 ® 0 5 0 0 3 5 000 LG 00 0N PO O LN eSS E s e s LGOS
20.1. Limitations of Liability ..ccevevececcccnnnns

20.2. Notices ® 9 6 & 0 ¢ 0 0 O G T O OO P E S P SO E T SE LN NS e s
20.3. Right of Lessor to Perform eececeesessccccnces

i1

Page

15
15
15
15
16
18

18
19

19
20
20

22
23

24
24
24
24
25
25
25
26
26
27
27
27
27
28
30
30
30
30

31
32



Section

20.4.
20.5.
20.6.
20.7.

Heading Page

Execution in Counterparts .c¢ccceeceeeecsceseces 33
Law Governing ceceeeseosccccccsscsssscsscssess 33
Headings and Table of Contents seeveeecseeees 33
Severabllity ...cveeeececererccsesoscescsnssss 33

Attachments to Equipment Lease:

Schedule
Schedule
Schedule
Schedule

oQuw >

Description of Items of Equipment
Certificate of Acceptance
Schedule of Casualty Value
Schedule of Termination Value

111



©

EQUIPMENT LEASE

THIS EQUIPMENT LEASE dated as of March 1, 1980 is
between FIRST SECURITY BANK OF UTAH, N.A., a national banking
association, not individually but solely as trustee (the "Lessor")
under a Trust Agreement dated as of March 1, 1980 (the "Trust
Agreement") wilth Westinghouse Credit Corporation, First Securilty
Bank of Idaho, N.A. and The Fifth Third Bank, (the "Trustors"),
and KANSAS CITY POWER & LIGHT COMPANY, a Missourl corporation
(the "Lessee");

RECITALS:
A. Pursuant to a Purchase Order Assignment dated as
of March 1, 1980, the Lessee has assigned to the Lessor 1its right
to purchase the Equipment referred to below.

B. The Lessee and the Lessor intend to enter into a
Participation Agreement dated as of March 1, 1980 (the "Participation
Agreement") with the Trustors, THE CONNECTICUT BANK AND TRUST
COMPANY, as security trustee (the "Securlty Trustee") and the
institutional investors named in Schedule 2 thereto (the "Note
Purchasers") providing commitments of the Trustors and the Note
Purchasers which will permit the Lessor to obtain the funds
necessary to purchase the equipment (collectively the "Equipment”
and individually an "Item of Equipment") described in Schedule A
hereto and made a part hereof. The Note Purchasers will commit
to purchase the Secured Notes (the "Notes") of the Lessor in an

. amount equal to 65.832619% of each Item of Equipment, and the

Trustors will commit to advance that portion of the Purchase Price
of each Item of Equipment which 1s not financed by the issuance of
the Notes. It is contemplated that the Participation Agreement
will provide that the Notes will be secured by an assignment of
the Lessor's right, title and interest in and to this Lease and

in and to the Equipment pursuant to a Security Agreement-Trust
Deed dated as of March 1, 1980 (the "Security Agreement") from

the Lessor to the Securlity Trustee.

SECTION 1. LEASE AND DELIVERY OF EQUIPMENT.

1.1. Intent to Lease and Hire. Upon dellvery of each
Item of Equipment by the manufacturer thereof identified in
Schedule A hereto (hereinafter referred to as the "Manufacturer"),
the Lessee shall lease and let and the Lessor shall hire to the
Lessee such Item of Equipment for the rental and on and subject
to the terms and conditions herein set forth.

1.2. Inspection and Acceptance. The Lessor willl cause
each Item of Equipment to be tendered to the Lessee at the place
of delivery set forth in Schedule A. Upon such tender, the Lessee
will cause an inspector designated and authorized by the Lessee to
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inspect the same, and, if such Item of Equlpment is found to be in
good order, to accept delivery of such Item of Equipment and to
execute and deliver to the Lessor and the Manufacturer thereof a
Certificate of Acceptance (the "Certificate of Acceptance") in the
form attached hereto as Schedule B with respect to such Item of
Equipment; provided, however, that the Lessee shall not accept

and the Lessor shall have no obligation to lease any Item of
Equipment which 1s dellvered after the Outside Delivery Date set
forth in Schedule A or which is excluded by the terms of the
Purchase Order Assignment.

1.3. Certificate of Acceptance. The Lessee's execution
and delivery of a Certificate of Acceptance with respect to
each Item of Equipment pursuant to Section 1.2 hereof shall
conclusively establish that, as between the Lessor and the Lessee,
but without limiting or otherwise affecting the Lessee's or the
Lessor's rights, 1if any, against the Manufacturer thereof, such
Item of Equipment is acceptable to and accepted by the Lessee
under this Lease, notwithstanding any defect with respect to
design, manufacture, condition or in any other respect, and that
such Item of Equipment appears to be in good order and condition
and appears to conform to the specificatlions applicable thereto
and to all applicable United States Department of Transportation
and Interstate Commerce Commission requirements and specifications,
if any, and to all standards recommended by the Assoclation of
American Railroads applicable to new rallroad equipment of the
character of the Equipment as of the date of this Lease. By
execution and delivery of such Certificate of Acceptance, the
Lessee represents that 1t has no knowledge of any such defect.

SECTION 2. RENTALS AND PAYMENT DATES.

2.1. Rent for Equipment. The Lessee agrees to pay the
Lessor the following rent for each Item of Equipment:

(a) Interim Rental. Tor each Item of Equipment, an
amount per day (the "Interim Rental") equal to 0.0326388%
of the Purchase Price thereof for the period, if any, from
and including the Closing Date for such Item of Equlpment
to, but not including, September 30, 1980 (the "Term Lease
Commencement Date"); and

(b) Fixed Rental. For each Item of Equipment, 36
semlannual installments of fixed rental (the "Fixed
Rental"), payable in arrears, each in an amount equal to
4,787352% of the Purchase Price thereof.

The terms Purchase Price and Closing Date shall have the meanings
provided therefor in the Partlcipation Agreement.

2.2. Rent Payment Dates. The installment of Interim
Rental for each Item of Equipment shall be due and payable on the
Term Lease Commencement Date. The first installment of Filxed
Rental for each Item of Equipment shall be due and payable on
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March 31, 1981, and the balance of said installments shall be

payable on each September 30 and March 31 thereafter wlth the

final such installment payable 18 years following the Term Lease
Commencement Date. If any of the rent payment dates 1s not a
business day, the rent payment otherwlse payable on such date

shall be payable on the 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 States of
Missouril, Connecticut or Utah are authorized or required to close.

2.3. Place and Manner of Rent Payment. The payments
to be made by the Lessee under thls Lease shall be made as
follows:

(a) The installment of Interim Rental shall be
palid to the Lessor by wire transfer to the principal
office of the Lessor at the address thereof provided for
payments in Sectlion 20.2 hereof; provided that in the
event elther the Lessor or the Securlity Trustee shall
notify the Lessee in writing that the right to receive
payment of such installment shall have been assigned in
accordance with Section 16 hereof, the Lessee shall make
such payment by wire transfer to the place designated in
such notlce or as otherwlse designated from time to time
in writing by such assignee;

(b) The portion of any installment of Fixed Rental
resulting from an increase in the amount thereof, 1if any,
which the Lessee shall agree to pay to the Lessor pursuant
to any rental adjustment arrangements shall be paid in
full to the Lessor by wire transfer to the principal
office of the Lessor at the address provided for payments
in Section 20.2 hereof;

(e¢) Fach installment of Fixed Rental and any
payment of Termination Value shall be paid to the
Lessor by wire transfer to the principal office of
the Lessor at the address thereof provided for payments
in Section 20.2 hereof; provlided that in the event
elther the Lessor or the Security Trustee shall notify
the Lessee 1n writing that the right to receive payment
of such installment or payment of Termination Value
shall have been assigned in accordance with Sectlon
16 hereof, the Lessee shall make such payment by wire
transfer to the place designated 1n such notice or as
otherwise designated from time to time in writlng by
such asslignee; and provided further that in the event
such notice shall direct the Lessee to divide such
installment or payment of Termination Value into not
more than two portions, in addition to the portion
referred to in Section 2.3(b) hereof, and to pay each
portion by wire transfer separately to not more than two
parties, the Lessee agrees to do soj;

(d) The entire amount of any payment of Casualty
Value pursuant to Section 11 hereof shall be paid to
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the Lessor by a check drawn on a bank located in the
continental United States (identifying the same as a
payment of Casualty Value relating to KCPL Trust No.
80-1) and forwarded to the Lessor in the manner provided
for notice in Section 20.2 hereof; provided that in the
event either the Lessor or the Security Trustee shall
notify the Lessee in writing that the right to recelve
payment of such Casualty Value shall have been assigned
in accordance with Section 16 hereof, the Lessee shall
make such payment by such check in the manner designated
in such notice or as otherwise designated from time to
time in writing by such assignee;

(e) The amount of any payment owing to the Lessor
or the Trustor pursuant to Sections 6, 10.2, 11.1 (with
respect to public liability insurance) and 20.3 hereof
shall be made directly to the party to receive the same
without regard to the assignment of thls Lease pursuant
to Section 16 hereof;

(f) The amount of any interest due 1n respect of
the late payment of any rentals or other amounts pursuant
to Section 19 hereof shall be paid to the party and in
the manner herein provided to recelve sald rental or
other amount; and

(g) All payments other than those above specified
shall be made by the Lessee directly to the party to
recelve the same unless any such payment has previously
been made by the Lessor or 1ts assignee, in which case
the Lessee shall relmburse the Lessor or its assignee,
as the case may be, directly for such payment.

The Lessee agrees that it will make payments due hereunder by
wire transfer where specified above on the due date of such
payment of Federal or otherwise immedliately avallable funds to
the party to whom such payment 1s to be made, and where not so
speclified, such payment shall be made by check of the Lessee
drawn on a bank located 1n the continental United States and
malled to the party to recelve the same at the address hereln
provided or at such other address as the Lessee shall have been
previously advised in writing.

2.4, Net Lease. This Lease 1s a net lease and the
Lessee's obligation to pay all Interim Rental and Flxed Rental
and other amounts payable hereunder shall be absolute and

~unconditional under any and all circumstances and, without limiting

the generality of the foregoing, the Lessee shall not be entitled
to any abatement of rent or reduction thereof or setoff against
rent, including, but not limlted to, abatements, reductions or
setoffs due to any present or future clalms of the Lessee against
the Lessor or any Trustor under this Lease or otherwise or against
any assignee of the Lessor pursuant to Section 16 hereof; nor,
except as otherwise expressly provided herein, shall this Lease
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terminate, or the respective obligations of the Lessor or the

Lessee be otherwise affected, by reason of any defect in or

damage to or loss or destruction of all or any of the Equipment

from whatsoever cause, the takling or requisitioning of the Equlpment
by condemnation or otherwise, the prohibition of Lessee's use of

the Equipment, the interference with such use by any private

person or corporation, the invalidity or unenforceabillty or

lack of due authorization or other infirmity of thls Lease, or

lack of right, power or authority of the Lessor or any Trustor

to enter into thls Lease, or for any other cause whether simllar

or dissimilar to the foregoing, any present or future law to the
contrary notwithstanding, 1t belng the intentlon of the parties
hereto that the rents and other amounts payable by the Lessee
hereunder shall contlnue to be payable in all events unless the
obligation to pay the same shall be terminated pursuant to Section
11 hereof, or until, pursuant to Section 13 hereof, the Equlpment
has been returned to the possession of the Lessor (for all purposes
of thls Lease any Item of Equlipment shall not be deemed to have

been returned to the Lessor's possession untlill all of the Lessee's
obligations with respect to the return, transportation and storage
thereof have been performed). To the extent permitted by applicable
law, the Lessee hereby walves 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 Items of Equipment except 1n 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 or any assignee pursuant to Sectlion 16 hereof for any

reason whatsoever.

2.5. Adjustment of Rentals. (a) In determining the
amount of each installment of Fixed Rental payable pursuant to
Section 2.1(b) hereof, the Lessor and the Lessee have assumed that
(1) at least one Item of Equipment will be delivered on or before
March 28, 1980, and (ii) Items of Equipment with an aggregate
Purchase Price equal to or greater than 44.45% of the aggregate
Purchase Price of all Items of Equlipment willl be delivered and
accepted on or before August 1, 1980. In the event that an Item
of Equipment 1is not accepted on or before March 28, 1980 or Items
of Equlpment with an aggregate Purchase Price equal to or greater
than 44.45% of the aggregate Purchase Price of all Items of Equipment
are not delivered and accepted on or before August 1, 1980, then
the Lessee and the Lessor agree that the Fixed Rental shall be
Increased to an amount as shall, in the reasonable oplnion of the
Trustors, maintain the Trustors' after-tax return on and rate of
recovery of investment and annual after-tax cash flows (computed
on the same assumptions as were utilized by the Trustors in originally
evaluating this transaction, with appropriate adJustments to such
assumptions resulting from the occurrence of an event specified
in this paragraph (a)), each to equal the after-tax return on and
rate of recovery of investment and annual after-tax cash flows that
would have been realized by the Trustors if the events referred to
in (1) and (11) above had occurred as contemplated by the Trustors,
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and the Casualty and Termination Values shall be similarly adjusted
in amounts reasonably determined by the Trustors.

(b) In determining the amount of each installment of
Fixed Rental payable pursuant to Section 2.1(b) hereof, the Lessor
and the Lessee have assumed that on each Closing Date, the Note
Purchasers wlll purchase the principal amount of the Notes
contemplated to be purchased thereby in the Participation Agreement
so that, pursuant to Section 2.4 of the Participatlon Agreement
the Lessor will not be required to issue Notes at a rate higher
than 11-3/4% per annum, nor will the Lessor be required to pay
more than 34.167381% of the Purchase Price of the Items of Equipment
which were to have been settled for on such Closling Date. 1In
the event that pursuant to Section 2.4 of the Participation
Agreement, any Note Purchaser shall fall to purchase the Notes
to be issued to it on any Closing Date and the Lessor shall
either be required to 1ssue Notes at a rate in excess of 11-3/4%
per annum or the Lessor shall thereby be required to pay more
than 34.167381% of the Purchase Price of the Items of Equipment in
the manner provided in sailid Section 2.4, then the Lessee and the
Lessor agree that the Fixed Rental shall be increased to an
amount as shall, in the reasonable opinion of the Trustors,
maintain the Trustors' after-tax return on and rate of recovery of
investment and annual after-tax cash flows (computed on the same
assumptions as were utilized by the Trustors 1n originally evaluating
this transaction, with appropriate adjustments to such assumptions
resulting from the occurrence of an event specified in this
paragraph (b)) each to equal the after-tax return on and rate of
recovery of investment and annual after-tax cash flows that
would have been realized by the Trustors 1f the Note Purchasers
had purchased the Notes on the Closing Date as so contemplated,
and the Casualty and Termination Values shall similarly be adjusted
in amounts reasonably determined by the Trustors. In the event
that the Trustors shall make any adjustment pursuant to this
Section 2.5, the Lessee may, at its expense, request that Matrix
Leasing International, Inc. verify within 90 days after receipt
by the Lessee from the Trustors of notice of the amount of such
adjustment the computations made by the Trustors in determining
the amounts as required above the Trustors' after-tax return on
and rate of recovery of investment and annual after-tax cash
flows, and the Lessor agrees to provide Matrlx Leasing
International, Inc. with the information reasonably necessary to
make such verification.

Anything in this Section 2.5 to the contrary notwith-
standing, the amounts payable as 1lnstallments of Fixed Rental,
Casualty Value and Termination Value hereunder with respect to
any Item of Equipment (1) shall in no event be reduced below
amounts necessary to discharge that portlion of the principal of
and/or interest on the Notes due and payable on each rent payment
date under this Lease, and (ii) shall comply with the guidelines
for Internal Revenue Service rulings on leveraged leases set
forth in Revenue Procedures 75-21 and 75-28. Nothing in this
paragraph guarantees the payment of the Notes or any lnterest
accrued thereon.
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SECTION 3. TERM OF THE LEASE.

The term of this Lease as to each Item of Equipment
shall begin on the date of the delivery to and acceptance by the
the Lessee of such Item of Equipment and, subject to the provisions
of Sections 11, 14 and 18 hereof, shall terminate 18 years following
the Term Lease Commencement Date provided for in Section 2.1(a)
hereof.

SECTION 4. OWNERSHIP AND MARKING OF EQUIPMENT.

4.1. Retention of Title. The Lessor, as between the
Lessor and the Lessee, shall and hereby does retain full legal
title to the Equipment notwithstanding the delivery thereof to
and possession and use thereof by the Lessee.

4.,2. Duty to Number and Mark Equipment. The Lessee
will cause each Item of Equipment to be kept numbered with its
road number as set forth in Schedule A hereto and will keep and
maintain, plainly, distinctly, permanently and conspicuously
marked by a plate or stencil printed in contrasting color upon
each slde of each Item of Equipment in letters not less than
one inch in height as follows:

"Leased from a Bank or Trust Company,
as Owner-Trustee and Subject to a
Security Interest recorded with the I.C.C."

with appropriate changes thereof and additions thereto as from
time to time may be required by law in order to protect the title
of the Lessor to such Item of Equipment, i1ts rights under this
Lease and the rights of any assignee under Section 16 hereof.

The Lessee will not place any such Item of Equipment in operation
or exerclse any control or dominlon over the same until the
required legend shall have been so marked on both sides thereof
and will replace promptly any such names and word or words which
nmay be removed, defaced or destroyed. The Lessee will not change
the road number of any Item of Equipment except with the consent
of the Lessor and in accordance with a statement of new road
numbers to be substituted therefor, which consent and statement
previously shall have been delivered to the Lessor by the Lessee and
filed, recorded or deposited in all public offices where this
Lease shall have been filed, recorded or deposited.

4.3. Prohibition Against Certaln Designations. Except
as above provided, the Lessee will not allow the name of any
person, assoclation or corporation to be placed on the Equipment
as a designation that might be interpreted as a claim of ownership;
provided, however, that the Lessee may cause the Equipment to be
lettered with the names or initials or other 1nsignla customarily
used by the Lessee or 1ts affiliates on railroad equipment used
by 1t of the same or a similar type for convenlence of identification
of the right of the Lessee to use the Equipment under this Lease.
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SECTION 5. DISCLAIMER OF WARRANTIES.

THE LESSOR LEASES THE EQUIPMENT, AS-IS, IN WHATEVER
CONDITION IT MAY BE, WITHOUT ANY AGREEMENT, WARRANTY OR
REPRESENTATION, EITHER EXPRESS OR IMPLIED, BY EITHER THE
LESSOR OR ANY TRUSTOR, EACH EXPRESSLY DISCLAIMING ANY WARRANTY
OR REPRESENTATION, EITHER EXPRESS OR IMPLIED, AS TO (A) THE
FITNESS FOR ANY PARTICULAR PURPOSE OR MERCHANTABILITY OF ANY
ITEM OR ITEMS OF EQUIPMENT, (B) THE LESSOR'S TITLE THERETO,
(C) THE LESSEE'S RIGHT TO THE QUIET ENJOYMENT THEREOF, (D)
THE DESIGN OR CONDITION OF, OR AS TO THE QUALITY OF THE MATERIAL,
EQUIPMENT OR WORKMANSHIP IN, THE EQUIPMENT, OR (E) ANY OTHER
MATTER WHATSOEVER, IT BEING AGREED THAT ALL SUCH RISKS, AS
BETWEEN THE LESSOR AND THE LESSEE, ARE TO BE BORNE BY THE LESSEE.
The Lessor hereby appoints and constitutes the Lessee 1ts agent
and attorney-in-fact during the term of this Lease to assert and
enforce, from time to time, in the name and for the account of
the Lessor and the Lessee, as thelr interests may appear, but
in all cases at the sole cost and expense of the Lessee, whatever
claims and rights the Lessor may have as owner of the Equipment
against the Manufacturer, 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 liability 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 Item of Equipment or by any inadequacy thereof or deficiency
or defect therein or by any other circumstances in connection
therewith; (1ii) the use, operation or performance of any Item
of Equipment or any risks relating thereto; (iii) any interruption
of service, loss of buslness or anticipated profits or consequential
damages; or (iv) the dellvery, operation, servicing, malntenance,
repalr, lmprovement or replacement of any Item of Equipment. The
Lessee's delivery of a Certificate of Acceptance shall be
conclusive evlidence as between the Lessee and the Lessor that
all Items of Equlpment described therein are in all the foregoing
respects satlsfactory to the Lessee, and the Lessee will not assert
any claim of any nature whatsoever against the Lessor based on
any of the foregolng matters.

SECTION 6. LESSEE'S INDEMNITY.

6.1. Scope of Indemnity. The Lessee shall defend,
Indemnify and save harmless the Lessor, in both its individual
and fiduclary capaclities, each Trustor and any assignee of the
Lessor pursuant to Section 16 hereof (including, without limitation,
the Security Trustee and the Note Purchasers) and their respective
successors and assigns from and against:

(a) any and all loss or damage to the Equipment,
usual wear and tear excepted; and



(b) any claim, cause of action, damages, liability,
cost or expense (including, without limitation, counsel
fees and costs in connectlon therewith) which may
be incurred in any manner by or for the account of
any of them (1) relating to any Item of Equipment
or any part thereof, including, without limitation,
the constructlion, purchase, delivery, acceptance,
rejJection, ownershlp, sale, leasing, return or storage
of any Item of Equipment or as a result of the use,
malntenance, repair, replacement, operation or the
condition thereof (whether defects are latent or
discoverable by the Lessee or any indemnified party),
(11) by reason or as the result of any act or omission
(whether negligent or otherwise) of the Lessee for
itself or as agent or attorney-in-fact for the Lessor
hereunder, (iii) as a result of claims for patent,
trademark or copyright infringements, or (iv) as a
result of claims for negligence or strict liability
in tort.

The indemnlitles and assumptions of liabilitles set forth 1in this
Section 6.1 do not guarantee to any party at any time a residual
value in the Equipment nor do they guarantee the payment of

the Notes or any interest accrued thereon.

6.2. Continuation of Indemnities and Assumptions.
The indemnities and assumptions of liability in this Section 6
contained shall continue in full force and effect notwithstanding
the termination of this Lease, or the termlnation of the term
hereof in respect of any one or nore Items of Equipment, whether
by expiration of time, by operation of law or otherwise; provided,
however, that such indemnities and assumptions of 1liability shall
not apply 1in respect of any matters referred to in subsection (a)
or clause (1), (i1) or (1v) of subsection (b) of Section 6.1
hereof, based upon facts or clrcumstances occurring after the
termination of thls Lease, except for any such facts or circumstances
arising in connection with the Lessee's assembling, delivering,
storing or transporting of the Equipment as provided 1n Section
13 or 15, as the case may be. The Lessee shall be entitled to
control, and shall assume full responsibility for, the defense
of such claim or liability.

SECTION 7. RULES, LAWS AND REGULATIONS.

The Lessee agrees to comply with all governmental laws,
regulations, requirements and rules (including, without limitation,
the rules of the United States Department of Transportation, the
Interstate Commerce Commlssion and the current Interchange Rules
or supplements thereto of the Mechanical Division, Association
of American Railroads as the same may be in effect from time to
time) (the "Interchange Rules") with respect to the use and
maintenance of each Item of Equipment subject to this Lease. In
case any equipment or appliance is required to be altered, added,
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replaced or modified on any Item of Equipment in order to comply
with such laws, regulations, requirements and rules, the Lessee
agrees to make such alterations, additions, replacements and/or
modificatlions at its own expense and title thereto shall be
Immediately vested in the Lessor; provided, however, that no
adjustment 1n rentals shall result therefrom; provided, further,
however, that Lessee may, 1n good faith, contest the validity or
application of any such law, regulation, requirement or rule in
any reasonable manner which does not, in the opinion of the
Lessor or the Security Trustee, adversely affect the property

or rights of the Lessor or the Securlty Trustee under this Lease
or under the Securlty Agreement or create any danger that the
Lessor, the Securlty Trustee or the agents or servants of either
of them will incur criminal or other liability for which no
indemnification 1s provlided hereunder.

SECTION 8. USE AND MAINTENANCE OF EQUIPMENT.

The Lessee shall use the Equlpment only in the manner
for which 1t was designed and intended and so as to subject it
only to ordinary wear and tear. The Lessee shall, at its own
cost and expense, maintain and keep the Equipment and its
accessories 1n good order, condition and repalr, ordinary wear
and tear excepted usable 1n the manner for which it was designed
and intended and suitable for use in interchange in accordance
with the Interchange Rules and in any event at the same level of
maintenance at which the Lessee keeps equipment which it owns or
leases 1in similar nature to the Equipment. Except as required
by the provisions of Section 7 hereof, the Lessee shall not
modify or make additions or improvements to any Item of Equilpment
unless (1) such modifications, additions or improvements shall
comply with all of the requirements set forth in Rev. Proc.
79-48 for advance ruling purposes (and Lessee agrees to provide
upon Lessor's request reasonable evidence of such compliance),
and (11i) the Lessee shall have obtained the prior written authority
and approval of the Lessor and any assignee pursuant to Section
16 hereof. Any parts installed or replacements made by the
Lessee upon any Item of Equipment pursuant to Section 7 hereof
or pursuant to its obligatlion to maintain and keep the Egquipment
in good order, condition and repair under this Section 8 or
which meet the requirements of clause (1) of the preceding
sentence shall 1n each case be considered accessions to such
Item of Equipment and title thereto shall be immedlately vested
In the Lessor without cost or expense to the Lessor. The Lessee
shall make no other additions or improvements to any Item of
Equipment unless the same are readily removable without causing
material damage to such Item of Equipment. Title to any such
readlly removable additions or improvements shall remain with
the Lessee. If the Lessee shall at its cost cause such readily
removable additilons or improvements to be made to any Item of
Equipment, the Lessee agrees that it will, prior to the return
of such Item of Equipment to the Lessor hereunder, remove the
same at 1ts own expense without causing material damage to such
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Item of Equipment and repair all damage, if any, resulting from
such removal.

SECTION 9. LIENS ON THE EQUIPMENT.

The Lessee shall pay or satisfy and discharge any and
all claims against, through or under the Lessee and 1ts successors
or assigns which, if unpald, might constitute or become a lien or
a charge upon any Item of Equipment, and any liens or charges which
may be levied agalnst or imposed upon any Item of Equlipment as a
result of the fallure of the Lessee to perform or observe any of
its covenants or agreements under this Lease and any other liens
or charges which arise by virtue of claims against, through or
under any other party other than the Lessor or any Trustor, but
the Lessee shall not be required to pay or discharge any such
claims so long as 1t shall, in good falth and by appropriate legal
proceedings contest the validity thereof 1n any reasonable manner
which will not, in the reasonable opinion of Lessor, affect or
endanger the title and interest of the Lessor or the securilty
interest or other rights of any assignee under Section 16 hereof
in and to the Equipment or diminlsh the value thereof. The
Lessee's obligations under this Section 9 shall survive the
termination of this Lease.

SECTION 10. FILING; PAYMENT OF STATE AND LOCAL TAXES.

10.1. Filing. Prior to the delivery and acceptance
of the first Item of Equlpment hereunder, the Lessee will
cause this Lease and the Security Agreement to be duly filled,
reglistered or recorded with the Interstate Commerce Commission
in accordance with 49 U.S.C. §11303 and in such other places within
or without the United States as the Lessor or the Security Trustee
may reasonably request and will furnish the Lessor and the Security
Trustee 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, rereglster or rerecord
whenever required) any and all further instruments required by
law or reasonably requested by the Lessor or the Security Trustee,
for the purpose of protecting the Lessor's title to, or the
Security Trustee's securlty 1lnterest in, any Item of Equipment
to the satisfaction of the Lessor's or the Security Trustee's
counsel or for the purpose of carrylng out the Intention of this
Lease, and in connectlon with any such actlon, will deliver to
the Lessor and the Securlty Trustee proof of such filings and an
opinion of the Lessee's counsel reasonably satisfactory to the
Lessor and the Securlty Trustee that such action has been properly
taken. The Lessee will pay all costs, charges and expenses
incident to any such filing, refiling, recording and rerecording
or depositing and redepositing of any such 1instruments or incident
to the taking of such action.
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10.2. Payment of State and Local Taxes. All payments
to be made by the Lessee hereunder will be free of expense to
the Lessor, in both 1ts individual and fiducilary capacities,
each Trustor and any assignee of the Lessor pursuant to Section 16
hereof (including, without limitation, the Security Trustee and
the Note Purchasers) and their respective successors and assigns
(the "Indemnitees") for collection or other charges and will be
free of expense to the Indemnitees with respect to any Impositions
as hereinafter defined. As used 1in this Section 10.2 "Impositions"
shall mean the amount of any local, state, Federal or foreign
taxes, assessments or license fees and any charges, fines or
penalties 1n connection therewith which are imposed on or measured
by this Lease or the receipt of sums pursuant hereto or any sale,
rental, use, payment, shipment, delivery, ownership or transfer
of title 1in respect of the Equipment under the terms hereof or the
Security Agreement; provided that Impositions shall not include as
to each respective Indemnitee: (1) United States Federal income
tax liability and, to the extent that any respective Indemnitee
recelves credit therefor against 1ts United States Federal income
tax llability, any foreign income tax of such Indemnitee, payable
by any respective Indemnitee in consequence of the receipt of
payments provided herein, and (i11) the aggregate of all other net
income and franchise taxes measured by net income based on such
receipts, but only, in the case of such other net income and franchilse
taxes, up to the amount in the aggregate of any such net income
and franchise taxes which would be payable to the state and city
in which such Indemnitee has its principal place of business without
apportionment to any other state; except any such tax which is in
substitution for or relieves the Lessee from the payment of taxes
which it would otherwise be obligated to pay or reimburse as herein
provided shall constitute an Imposition hereunder. The Lessee
agrees to pay, on demand, any and all Impositions. The Lessee
will also pay promptly all Impositions which may be imposed upon
any Item of Equipment or for the use or operation thereof or upon
the earnings arising therefrom or upon any Indemnitee solely by
reason of its interest with respect thereto and will keep at all
times all and every part of such Item of Equipment free and clear
of all Impositions which might in any way affect the interest of
any Indemnitee therein or result in a lien upon any such Item of
Equipment; provided, however, that the Lessee shall be under
no obligation to pay any Impositions so long as it is contesting
in good faith and by appropriate legal proceedings such Impositions
and the nonpayment thereof does not, 1n the reasonable opinion
of the Indemnitee, adversely affect the interest of any Indemnitee
hereunder or under the Security Agreement. If any Impositions
shall have been charged or levied against any Indemnitee directly
and paid by such Indemnitee after such Indemnitee shall have
given written notice thereof to the Lessee and the same shall
have remained unpaid for a period of ten business days thereafter,
the Lessee shall reilmburse such Indemnitee on presentation of
invoice therefor. Prior to making such payment, such Indemnitee
shall promptly notify the Lessee of the Impositlons charged
or levlied, and the Lessee shall have the opportunity to contest
in good faith and by approprlate legal proceedings such Impositions,
at its sole expense.
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In the event any reports with respect to Impositions
are required to be made on the basls of individual Items of
Equipment, the Lessee will either prepare and file such reports
in such manner as to show as required the Interests of each
Indemnitee in such Items of Equipment or, if it shall not be
permitted to file the same, 1t will notify each Indemnitee
of such reporting requirements, prepare such reports in such
manner as shall be satisfactory to each Indemnitee and deliver
the same to each Indemnltee within a reasonable period prilor
to the date the same 1s to be filed.

The Lessee shall, whenever reasonably requested by
the Lessor or any Trustor, submit to the Lessor or such Trustor
coples of returns, statements, reports, billings and remittances
or furnish other evidence satisfactory to the Lessor or such
Trustor of the Lessee's performance of its duties under this
Section 10.2. The Lessee shall also furnish promptly upon
request such data as the Lessor or any Trustor reasonably may
require to permit the Lessor's or such Trustor's compliance
with the requirements of taxing jurisdictions.

In the event that, during the contlnuance of this
Lease, any Imposlition accrues or becomes payable or 1s levied
or assessed (or 1s attributable to the period of time during
which this Lease 1s in existence) which the Lessee 1s or will be
obligated to pay or reimburse, pursuant to this Section 10.2,
such liability shall continue, notwithstanding the expiration
of thls Lease, until all such Impositions are paid or reimbursed
by the Lessee.

SECTION 1l1. INSURANCE; PAYMENT FOR CASUALTY OCCURRENCE.

11.1. Insurance. The Lessee covenants and agrees that
it will at all times while thls Lease 1s in effect, at its own
expense, cause to be carried and maintained for each Item of
Equipment from time to time subject to this Lease, property and
public 1liability 1nsurance in such amounts and against such
risks as shall be satlsfactory to the Lessor and any assignee under
Section 16 hereof, all such insurance to be carried with reputable
insurance companies; provided that, in the case of property insurance,
the Lessee will be permlitted to self-insure the Equlpment to the
extent 1t self-insures equipment similar in nature to the Equipment
which it owns or leases so long as (1) the Lessee maintains a
credit rating of "A" or its equlvalent, by Standard and Poors
Corporation or Moody's Investors Services, Inc., respectively,
or thelr successors, and (ii) no Item of Equipment shall have
been subleased pursuant to Section 17.2 hereof for a period
exceedlng 120 days. Such 1lnsurance, if any, may provide that
losses shall be adjusted with the Lessee and shall provide that
the Lessor, each Trustor, the Security Trustee and each Note
holder are additional assureds and that the proceeds thereof
shall be payable to the Lessor, each Trustor, any asslgnee thereof
pursuant to Section 16 hereof and the Lessee as their interests
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shall appear; provided that 1n the event any casualty insurance
shall be in effect wlth respect to the Equipment prior to the
payment in full of all principal and interest on the Notes, all
payments thereunder shall be made to the Security Trustee under

a standard mortgage loss payable clause. All proceeds of casualty
insurance received by any party other than the Lessee with respect
to any Items of Equipment not suffering a Casualty Occurrence

(as hereinafter defined) shall be paid thereby to the Lessee

upon reasonable proof that any damage to any Item with respect

to which such proceeds were paid has been fully repaired. Any
such proceeds of insurance recelved by any party with respect to

a Casualty Occurrence shall be credited thereby toward the payment
required by this Section 11 with respect to such Casualty Occurrence.

A1l policies of insurance, 1f any, to be carried pursuant
to thils Section 1l.1 shall provide that the same shall not be
cancelled, allowed to lapse, terminated or materially changed
without at least 30 days' prior written notice to each insured
named therein. The Lessee will use 1ts best efforts to assure that
each policy shall provide that the coverage thereunder for the
benefit of the Lessor, the Trustors, or any assignee under Section
16 hereof shall not be restricted, impaired or invalidated by
any breach or violation by the Lessee of warranties, declarations
or conditions contained in such policies. The Lessee covenants
and agrees that 1t will throughout the term hereof furnish to
the Lessor and such asslgnee certificates of insurers or other
satisfactory evidence of the malntenance of the insurance required
by this Section 11.1.

11.2. Duty of Lessee to Notify Lessor. In the event
that any Item of Equipment shall be or become lost, stolen,
destroyed, or, in the reasonable opinion of the Lessee, irreparably
damaged during the term of this Lease or thereafter while such
Item of Equipment is in the possession of the Lessee pursuant to
Section 13 or 15 hereof, or shall be requisitioned or taken over
by any governmental authority under the power of eminent domain
or otherwise during the term of this Lease for a stated perilod
which exceeds the then remalning term of this Lease (any such
occurrence being hereinafter called a "Casualty Occurrence"),
the Lessee shall promptly and fully (after it has knowledge of
such Casualty Occurrence) inform the Lessor, the Trustors and
any asslgnee of the Lessor pursuant to Section 16 hereof (including,
wlthout limitation, the Security Trustee and the Note Purchasers)
in regard thereto and shall pay the Casualty Value (as defined in
Section 11.6 hereof) of such Item in accordance with the terms of
Section 11.3 hereof. Any Item of Equipment which has not or
cannot be repaired within one year from the date of damage shall
be deemed to have suffered a Casualty Occurrence.

11.3. Sum Payable for Casualty Loss. The Lessee, on the
next succeeding rent payment date following its notice of a
Casualty Occurrence with respect to any Item or Items of Equlpment,
shall pay to the Lessor the Interim or Fixed Rental installment
due on such payment date for such Item of Equipment plus any
rentals or other sums due on or prior to such date then remalning
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unpald plus a sum equal to the Casualty Value of such Item
of Equlpment as of the date of such payment.

11.4. Rent Termination. Upon (and not until) payment
of all sums required to be pald pursuant to Section 11.3 hereof
in respect of any Item or Items of Equipment, the obligation to
pay rent for such Item or Items of Equipment accrulng subsequent
to the Casualty Value payment date shall terminate, but the
Lessee shall continue to pay rent for all other Items of Equipment.

11.5. Disposition of Equipment. The Lessee shall, as
agent for the Lessor, dispose of such Item or Items of Equlpment
having suffered a Casualty Occurrence as soon as it is able to do
so for the falr market value thereof. Any such disposition shall
be on an "as-1s", "where-1s" basis without representation or
warranty, express or implied. As to each separate Item of Equip-
ment so disposed of, so long as no Event of Default, or any
event which with the lapse of time or the giving of notice, or
both, would constitute such an Event of Default shall have occurred
and be continuing, the Lessee may retain all amounts arising
from such disposition plus any insurance proceeds and damages
received by the Lessee by reason of such Casualty Occurrence up
fto the Casualty Value attributable thereto and paid by Lessee
and shall remit the excess, 1f any, to the Lessor. In disposing
of such Item of Equlpment, the Lessee shall take such action as
the Lessor shall reasonably request to terminate any contingent
liability which the Lessor might have arising after such dlsposition
from or connected with such Item of Equipment.

11.6. Casualty Value. The Casualty Value of each Item
of Equlpment shall be an amount determined as of the date the
Casualty Value is pald as provided in this Section 11 (and not
the date of the Casualty Occurrence) equal to that percentage of
the Purchase Price (as defined in the Participation Agreement) of
such Item of Equipment set forth in the Schedule of Casualty Value
attached hereto as Schedule C opposite such date of payment as the
same may be increased pursuant to Annex I to said Schedule C.

11.7. Risk of Loss. The Lessee shall bear the risk
of loss and, except as hereinabove 1n this Section 11 provided,
shall not be released from 1ts obligations hereunder in the event
of any Casualty Occurrence to any Item of Equipment from and after
the date hereof and continuing until (a) payment of the Casualty
Value and all rental installments and other sums due on and prior
to the date of payment of such Casualty Value in respect of such
Item of Equipment has been made, (b) such Item or the salvage
thereof has been disposed of by the Lessee and (c) the title to such
Item or the salvage thereof and all risk of loss and liabilities
incident to ownership have been transferred to the purchaser of such
Item or the salvage thereof.

11.8. Eminent Domain. In the event that during the
term of thils Lease the use of any Item of Equipment is requisitioned
or taken by any governmental authority under the power of
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eminent domaln or otherwlse for an indefinlte period or for a
stated period which does not exceed the term of thils Lease, the
Lessee's obligation to pay all installments of rental and other
sums shall continue for the duration of such requisitioning or
taking. So long as no Event of Default, or event which with the
lapse of time or giving of notice, or both, shall have occurred
and be continulng, the Lessee shall be entitled to recelve and
retain for 1its own account all sums payable for any such period
by such governmental authority as compensation for requlsition
or taklng of possession.

11.9. Early Termination. SubJject to the terms and
conditions herein expressed, the Lessee shall have the following
right to terminate this Lease prior to end of the term hereof:

(a) If no Event of Default (or an event which
would constitute an Event of Default but for the
lapse of time or of the giving of notice or both) shall
have occurred and be contlnuing and the Equlpment in
Lessee's reasonable judgment as expressed in a duly
adopted resolution of its Board of Directors or the
executive committee thereof become surplus or
economically obsolete to Lessee's requirements, then
Lessee may at its option, upon not less than 180 days
prior written notice to Lessor, terminate this
Agreement with respect to all of the Equipment, pro-
vided that (i) the effective date (hereinafter called
the Termination Date) of such termination is a Fixed
Rental payment date as set forth in Section 2.2 hereof,
(11) such Termination Date occurs on or after the
seventh anniversary of the Term Lease Commencement
Date, (iii) no such termination shall be effective
until the Equipment shall have been sold and all sums
payable by the Lessee pursuant to Section 11.9(b)
hereof have been paid in full, and (iv) interest rates
payable by the Lessee for its indebtedness for
borrowed money or finance charges payable by Lessee
in connection with the acquisition of 1ts equlpment
under conditional sales contracts, leases or other
arrangements for deferred payment shall be disregarded
in the determination of economic obsolescence.

(b) During the period from the giving of such
notice until the Termination Date the Lessee shall,
and the Lessor and the Trustors shall have the right
but not the duty to, use reasonable efforts to obtain
bids for the cash sale of the Equipment. Lessor,
Trustors and Lessee shall certify to each other in
writing the amount and the terms of each bilid recelved
by them and the names and addresses of the parties
submitting such bids. Subject to Lessor's right to
reject bids as set forth in Section 11.9(c) hereof,
on the Termination Date Lessor shall without recourse,
representation or warranty, sell the Equlpment to the
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highest bidder who shall have submitted such bid
prior to such date on terms and conditions acceptable
to the Trustors in thelr sole and absolute discretion;
provided that neither the Lessee nor any member of
the "Lessee Group" as defined in Revenue Procedure
75=-21 may bid on or purchase the Equipment. Upon
such sale the Lessee shall pay to the Lessor the
amount, 1if any, by which the aggregate of (A) the
Termination Value of the Equipment plus (B) the
reasonable expenses 1incurred by Lessor and the
Trustors in making the sale, including without
limitation storage, insurance, advertising, brokerage
and attorney's fees and expenses incurred in connection
wlith such sale, and expenses ilncurred 1n repairing
the Equlpment so as to put it in the condition
required by Section 13 hereof, plus (C) if not
previously pald, the Fixed Rental installment due

on such Termination Date and any other rentals or
other Lessee obligations accrued and unpaid hereunder
through and including such date, exceeds the. proceeds
of such sale. Whether or not the Lessee shall owe
any amount pursuant to the preceding sentence,

Lessor shall retain the entire proceeds of such

sale.

(¢) If, within 60 days prior to the Termination
Date, neither Lessor nor Lessee shall have received
any bid for the sale of the Equipment or there shall
not have been received any bid which shall be
acceptable to the Trustors, in thelr sole and absolute
discretion, Lessor shall so advlise Lessee. There-
upon, Lessee shall have the right (i) to notify Lessor,
within 15 days following the giving of such advice,
that Lessee will continue to lease the Equipment
with the same effect as 1f Lessee had not given
notice of termination with respect thereto or (11i)
to pay to Lessor, on the Termination Date, the
Termination Value of the Equipment, the Fixed Rental
installment due on such Termination Date and any
other rentals or other Lessee obligations accrued
and unpaid through and including such date, and
thereupon Lessee shall have no further right with
respect to the Equipment and no further obligations
wlth respect to the Equlpment except those which
survive the expiration of the term of thils Lease.

In the event of a termination pursuant to this Section
11.9(c), the Equipment shall be returned by the Lessee
to the Lessor 1n accordance with the provislons of
Sectlon 13 hereof.

(d) Notwithstanding the foregolng, 1f the
Termination Value exceeds the amount of any bid
which 1s acceptable to Lessor, Lessee may at 1its
optlon upon written notice given to Lessor not less
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than 45 days prior to the Termination Date, elect to
rescind Lessee's notice of termination, whereupon this
Lease shall not terminate but shall, provided that no
Event of Default (or other event which would constitute
an Event of Default but for the lapse of time or the
giving of notice or both) has occurred and is
continuing hereunder and Lessor has not by reason
thereof declared this Lease to be in default,

continue in full force and effect as though no

such notice of termination had been given by Lessee.
In the event Lessee shall elect to rescind 1its

notice of termination in accordance with the pro-
visions of this Section 11.9(d), Lessee shall
reimburse Lessor and the Trustors for all expenses
which have been incurred in rellance upon any

notice of termination by Lessee.

(e) Except as Lessee shall, in a timely fashion,
have elther exercised its right to continue to lease
the Equipment pursuant to Section 11.9(c) hereof, or
elected to rescind Lessee's notlce of termination
pursuant to Section 11.9(d) hereof, Lessee shall pay
to Lessor all sums due pursuant to Section 11.9(b)
hereof on the Termination Date, wilthout asserting
any setoff, counterclaim or other defense for any
reason whatsoever.

(f) The Termination Value of the Equipment
shall be an amount determined as of the Termination
Date equal to that percentage of the Purchase Price
of the Equipment set forth 1n the Schedule of
Termination Value attached hereto as Schedule D
opposlte such date.

SECTION 12. ANNUAL REPORTS.

12.1. Duty of Lessee to Furnish. On or before March 31,
1981 and on or before each March 31 thereafter, the Lessee will
furnish to the Lessor, the Trustors and any assignee of the
Lessor pursuant to Sectlion 16 hereof (including, without limitation,
the Security Trustee and the Note Purchasers) an accurate statement,
as of the preceding December 31 (a) showlng the amount, description
and numbers of the Items of Equipment then leased hereunder, the
amount, description and numbers of all Items of Equipment that
may have suffered a Casualty Occurrence during the 12 months
ending on such December 31 (or since the date of this Lease, 1in
the case of the first such statement), and such other information
regarding the condition or repair of the Equipment as the Lessor
may reasonably request, and (b) stating that, in the case of all
Equlpment repainted during the period covered by such statement,
the markings required by Section 4.2 hereof shall have been
preserved or replaced.
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12.2. Lessor's Inspection Rights. The Lessor, the
Trustors and any assignee of the Lessor pursuant to Section 16 hereof
(including, without limitation, the Security Trustee and the Note
Purchasers) each shall have the right but not the duty, at theilr
respective sole cost and expense, by thelr respective authorized
representative, to inspect the Equipment and the Lessee's records
with respect thereto, at such time as shall be reasonably necessary
to confirm thereto the existence and proper maintenance of the
Equipment during the continuance of this Lease.

SECTION 13. RETURN OF EQUIPMENT UPON EXPIRATION OF TERM.

Upon the expiration of the term of this Lease with respect
to any Item of Equipment, the Lessee will, at its own cost and
expense, deliver possession of such Item of Equipment to the Lessor
upon such storage tracks as the Lessee shall then own or lease as
the Lessor may designate, or if Lessee shall not then lease or own
any storage tracks or cannot reasonably make avallable to the
Lessor such designated tracks without undue burden to i1ts business
operations, upon such other storage slte as the Lessor shall reason-
ably designate, or in the absence of such designation, as the
Lessee may select, and permit the Lessor to store such Item of
Equipment on such tracks for a period not exceeding 60 days and
transport the same at any time within such 60-day period to any
reasonable place or to any connecting carrier for shipment, all
as directed by the Lessor upon not less than 20 days' written
notice to the Lessee. All movement and storage of each such
Item is to be at the risk and expense of the Lessee. During any
such storage period the Lessee will permlt the Lessor or any
person designated by 1t, including the authorlzed representative
or representatives of any prospective purchaser or lessee of any
such Item, to inspect the same; provided, however, that the
Lessee shall not be liable, except in the case of negligence
of the Lessee or of its employees or agents, for any injury to,
or the death of, any person exercising, either on behalf of the
Lessor or any prospective purchaser or lessee, the rights of
inspection granted under this sentence. The Equipment and 1its
accessorles when delivered to the Lessor shall be in the condition
required by Sections 7 and 8 hereof; and the Lessee shall pay
for any repairs necessary to restore the Equipment to such condition.
All rental, per diem or other similar charge earned in respect
of the use, lease or rental of the Equipment after the date of
expiration 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 Item of Equipment is not assembled,
delivered and stored as hereinabove provided within 30 days
after the expilration of this Lease, the Lessee shall pay to the
Lessor an amount equal to the higher of (1) the Casualty Value
of such Item, or (11) the Fair Market Value (determined in the
manner provided in Section 18 hereof) of such Item (in each case
determined as of the last day of the term of this Lease). The
assembling, delivery, storage and transporting of the Equipment
as hereinbefore provided are of the essence of this Lease, and
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upon application to any court of equity having jurisdiction in

the premises the Lessor shall be entitled to a decree agailnst

the Lessee requiring specific performance of the covenants of

the Lessee to so assemble, deliver, store and transport the
Equipment. In any event, the Lessor shall have no right hereunder
to abandon any Item of Equipment to the Lessee.

SECTION 14. DEFAULT.

14.1. Events of Default. Any of the following events
shall constitute an Event of Default hereunder:

(a) Default shall be made in the payment of any
part of the rental, Casualty Value or Termlnation
Value provided in Section 2 or 11 hereof and such default
shall continue for five days;

(b) Default shall be made in the payment of any
other sum due hereunder and such default shall continue
for fifteen days after written notice from the Lessor
to the Lessee specifylng the default and demanding
the same be remediled;

(¢c) The Lessee shall make or permit any
assignment or transfer of thilis Lease, or of possession
of the Equipment, or any portion thereof not
permitted by thils Lease;

(d) 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 written notice from the Lessor to the Lessee,
specifying the default and demanding the same be
remedied;

(e) Any representation or warranty made by the
Lessee herein or in the Participation Agreement (other
than in Sectlon 9(c) thereof) or the Purchase Order
Assignment or in any statement or certificate furnished
to the Lessor, any Trustor, the Security Trustee or
the Note Purchasers pursuant to or in connection with
this Lease, the Participation Agreement or the Purchase
Order Assignment 1s untrue in any respect material to
this transaction or the abillty of the Lessee to meet
its obligations under the Operative Agreements as
of the date of 1issuance or makling thereof;

(f) Any holder of PFunded Debt (as defined below)
of the Lessee or a trustee for such holder shall cause
to be accelerated the payment thereof prior to its
stated maturity or its regularly scheduled dates of
payment, or any lessor or asslgnee thereof shall
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terminate or shall initiate appropriate proceedings
to enforce any Capitalized Lease (as defined below),
in each such case upon the happening of a default or
event, and following such giving of notice and/or the
contlnuance of such period of time, if any, as shall
permit such acceleration or termination or the
initiation of such proceedings;

(g) The Lessee becomes insolvent or bankrupt
or admits in writing its 1nability to pay its debts
as they may mature, or makes an assignment for the
beneflt of creditors or applies for or consents to
the appolntment of a trustee or receiver for the
Lessee or for the majJor part of its property;

(h) A trustee or receiver is appointed for
the Lessee or for the major part of its property
and 1s not discharged within sixty (60) days after
such appointment; or

(1) Any proceedings shall be commenced by or
against the Lessee for any relief which includes,
or might result in, any modification of the obliga-
tions of the Lessee hereunder, under any bankruptcy '
or 1insolvency law or laws relating to the relief
of debtors, readjustments or indebtedness, reorgani-
zatlons, arrangements, compositions or extensions
(other than a law which does not permit any
readjJustments of the obligations of the Lessee
hereunder), and, unless such proceedings shall
have been dismissed, nullified, stayed or otherwise
rendered ineffective (but then only so long as
such stay shall continue in force or such ineffective-
ness shall continue), all the obligations of the
Lessee under this Lease shall not have been duly
assumed in writing, pursuant to a court order or
decree, by a trustee or trustees or recelver or
recelvers appolnted for the Lessee or for the
property of the Lessee in connection with any such
proceedings in such manner that such obligations
shall have the same status as obligations incurred
by such trustee or trustees or receiver or recelvers,
within 30 days after such appointment, if any, or
60 days after such proceedings shall have been
commenced, whichever shall be earlier.

"Funded Debt" of the Lessee shall mean any indebtedness
thereof for borrowed money, whether ilncurred, assumed or guaranteed,
or lndebtedness which has been 1ncurred, assumed or guaranteed in
connection wlth installment sales contracts, conditional sale
agreements or similar agreements (including any deferred portion
of the purchase price thereof), which in any case has an unpaid
principal balance of more than $500,000 and has a stated maturity
of (or is renewable or extendible at the option of the obligor
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for a period or periods extending) more than 12 months from its
date of origin, including the current maturities thereof, but
excluding any indebtedness of the Lessee for which it is not
liable in its general corporate capacity.

"Capltalized Lease" shall mean any lease of real or
personal property by the Lessee, as lessee, which as originally
executed provides, or 1s amended to provide, for a term (including
the 1nitlal term and any period for which such lease may be renewed
or extended at the option of the Lessee) of more than three years
and which has an unexpired term of more than one year (including
any such renewal or extenslion periods) and which provides for the
payment by such lessee throughout the then remaining term of the
lease of perlodic rental installments aggregating more than
$500,000, whether or not such lease or the rentals thereunder are
reflected in the balance sheet of sald lessee, or any lease of
real or personal property by any other party otherwlse described
above for which the Lessee has assumed or guaranteed the obligations
of the lessee thereunder.

14.2. Remedies. If any Event of Default has occurred and
is continulng, the Lessor or, in the event thls Lease shall be
asslgned to an assignee pursuant to Section 16 hereof, such assignee
to the extent permitted by Section 16 hereof, at its option, may:

(a) Proceed by appropriate court action or
actlons, 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 reasonable attorneys' fees; and/or

(b) By notice in writing to the Lessee, terminate
thls Lease, whereupon all right of the Lessee to the
use of the Equipment shall absolutely cease and
terminate as though this Lease had never been made, but
the Lessee shall remain liable as hereinafter provided;
and thereupon, the Lessor may by 1ts agents enter upon
the premises of the Lessee or other premises where any
of the Equipment may be located and take possession of
all or any of the Items of Equipment and thenceforth
hold, possess and enjoy the same free from any right
of the Lessee, or its successors or assigns, to use
such Items for any purpose whatever, but the Lessor
shall nevertheless have a right to recover from the
Lessee any and all amounts 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 whlch the numerator 1s such number of
days and the denominator 1s the total number of days
in such full rental period) and also to recover
forthwith from the Lessee (1) as damages for loss of the
bargain and not as a penalty, whichever of the followiling
amounts the Lessor, in 1ts sole discretion, shall specify:

-22-



(x) a sum with respect to each Item of Equipment which
represents the excess of the present worth, at the

time of such termlination, of all rentals for such Item
which would otherwlse have accrued hereunder from the date
of such termination to the end of the term of this Lease
over the then present worth of the then Fair Rental

Value of such Item for such period computed by

discounting from the end of such term to the date of

such termination rentals which the Lessor reasonably
estimates to be obtainable for the use of such Item during
such period, such present worth to be computed in each

case on a basis of a 6% per annum discount, compounded
semiannually from the respective dates upon which rentals
would have been payable hereunder had this Lease not been
terminated, or (y) an amount equal to the excess if any of
the Casualty Value of such Item of Equipment as of the rent
payment date on or lmmedlately preceding the date of
termination over the amount the Lessor reasonably estimates
to be the Fair Market Value thereof at such time; provided,
however, that in the event the Lessor shall have sold any
Item of Equipment, 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 (i) with respect
thereto may, 1f 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 liquidated damages for loss of a
bargain and not as a penalty, an amount equal to the excess,
if any, of the Casualty Value of such Item of Equipment as
of the rent payment date on or immediately preceding the
date of termination over the net proceeds of such sale, and
(11) any damages and expenses, other than for a failure to
pay rental, 1in additlon thereto, including reasonable
attorneys' fees, which the Lessor shall have sustained by
reason of the breach of any covenant or covenants of thls
Lease other than for the payment of rental.

For purposes of Section 14.2 above, the Fair Rental Value and
Fair Market Value for any Item of Equipment shall be determined
in the manner provided for appraisal arrangements specified 1n
Section 18.2(b) hereof; provided that any sale in a commercially
reasonable manner of any Item of Equlpment prior to any such
determination shall concluslvely establish the Failr Market Value
of such Item and any rental in a commercially reasonable manner
of any Item of Equipment prior to any such determination shall
conclusively establish the Fair Rental Value of such Item.

_ 14.3. Cumulative Remedies. The remedles in this Lease
provided in favor of the Lessor shall not be deemed exclusive, but
shall be cumulative and shall be 1n addition to all other remedies
in its favor existing at law or in equity. The Lessee hereby
walves any mandatory requirements of law, now or hereafter in
effect, which might limit or modify any of the remedies herein
provided, to the extent that such waiver 1is permitted by law.

The Lessee hereby walves any and all existing or future claims of
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any right to assert any offset agalinst the rent payments due
hereunder, and agrees to make the rent payments regardless of
any offset or claim which may be asserted by the Lessee on 1ts
behalf 1n connectlion with the lease of the Equipment.

14.4. Lessor's Fallure to Exercise Rights. The failure
of the Lessor to exerclse the rights granted 1t hereunder upon any
occurrence of any of the contingencles set forth herein shall not
constitute a waiver of any such right upon the continuation or
recurrence of any such contingencies or similar contingencies.

14.5. Notice of Event of Default. The Lessee also
agrees to furnish to the Lessor, each Trustor, the Securlty
Trustee and the Note Purchasers, promptly upon any responsible
officer becomlng aware of any condition which constltuted or
constitutes an Event of Default under this Lease or whilch, after
notice or lapse of time, or both, would constitute such an Event
of Default, written notice specifying such condition and the nature
and status thereof. For the purposes of this Section 14.5 a
"responsible officer" shall mean, with respect to the subject
matter of any covenant, agreement or obligation of the
Lessee 1n thls Lease contained, any corporate officer of the
Lessee who, in the normal performance of his operational
responsibilities, would have knowledge of such matter and the
requlrements of thls Lease with respect thereto.

SECTION 15. RETURN OF EQUIPMENT UPON DEFAULT.

15.1. Lessee's Duty to Return. If the Lessor or any
assignee of the Lessor pursuant to Section 16 hereof shall
terminate this Lease pursuant to Section 14 hereof, the Lessee
shall forthwith delilver possession of the Equlpment to the
Lessor. For the purpose of dellvering possession of any Item
of Equipment to the Lessor as above required, the Lessee shall
at its own cost, expense and risk (except as hereinafter stated):

(a) Forthwith place such Equipment in such
reasonable storage place as the Lessor may designate
or, in the absence of such deslgnation, as the Lessee
may select;

(b) Permit the Lessor to store such Equipment
in such reasonable storage place without charge for
insurance, rent or storage until such Equlpment has
been sold, leased or otherwise disposed of by the Lessor
and during such period of storage the Lessee shall
continue to maintain all insurance, 1if any, required
by Section 11.1 hereof; and

(e¢) Transport the Equipment to any place on
the lines of rallroad operated by the Lessee or to
any connectlng carrier for shipment, all as the
Lessor may direct in writing.
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All rental, per diem or other similar charge earned in
respect of the use, lease or rental of the Equipment after the
date of termlination of this Lease, shall belong to the Lessor or
in the event this Lease has been assigned pursuant to Section 16
hereof, to such assignee, and, i1f recelved by the Lessee, shall
be promptly turned over to the Lessor, or in the case of such
assignment, to such assignee. In the event any Item of Equipment
is not assembled, delivered and stored as hereinabove provided
within 60 days after the termination of this Lease, the Lessee
shall pay to the Lessor or, 1n the case of such assignment, to
such assignee an amount equal to the higher of (i) the Casualty
Value of such Item, or (ii) the Fair Market Value (determined in
the manner provided in Section 18 hereof) for such Item (in each
case determined as of the date of termination of this Lease).

The Equipment and its accessories when delivered to
the Lessor shall be in the condition required by Sections 7 and
8 hereof; and the Lessee shall pay for any repairs necessary to
restore the Equipment to such condition.

15.2. Specific Performance. The assembling, delivery,
storage and transporting of the Equipment 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
requliring speciflc performance of the covenants of the Lessee
so to assemble, deliver, store and transport the Equipment.

15.3. Lessor Appointed Lessee's Agent. Without in
any way limitling the obligation of the Lessee under the
foregolng provisions of this Section 15, 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 1s obligated to deliver possession of any Items of
Equipment to the Lessor, to demand and take possession of
such Item in the name and on behalf of the Lessee from
whomsoever shall be at the time in possession of such Item.

SECTION 16. ASSIGNMENTS BY LESSOR.

This Lease and all rent and all other sums due or to
become due hereunder may be assigned in whole or in part by the
Lessor without the consent of the Lessee, but the Lessee shall be
under no obligatlon to any assignee of the Lessor except upon
written notice of such assignment from the Lessor. Upon notice to
the Lessee of any such assignment, the rent and other sums
payable by the Lessee which are the subject matter of the
assignment shall be paid to or upon the written order of the
asslgnee. Without limiting the foregoing, the Lessee further
acknowledges and agrees that (i) the rights of any such assignee
in and to the sums payable by the Lessee under any provision of
thls Lease shall not be subject to any abatement whatsoever
and shall not be subject to any defense, setoff, counterclaim
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or recoupment whatsoever whether by reason of fallure of or
defect in the Lessor's title, or any lnterruption from whatsoever
cause 1n the use, operation or possession of the Equipment or
any part thereof, or any damage to or loss or destruction of

the Equipment or any part thereof, or by reason of any other
indebtedness or liability, howsoever and whenever arising,

of the Lessor to the Lessee or to any other person, firm or
corporation or to any governmental authority or for any cause
whatsoever, 1t belng 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, (11) sald assignee

shall, if an Event of Default, or any event which with the lapse
of time or the giving of notice, or both, would constitute such
an Event of Default, shall have occurred and be continulng, have
the sole right to exerclse all rights, privileges and remediles
(either in 1its own name or in the name of the Lessor for the use
and benefit of said assignee) which by the terms of thils Lease
are permitted or provided to be exerclsed by the Lessor (except
those rights, privileges and remedies relating to amounts payable
to the Lessor or a Trustor pursuant to Sections 6, 10.2, 11l.1
[with respect to public liability insurance] and 20.3 hereof
which shall remain enforceable solely by the Lessor and/or such
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 occurred and be
continuing, said assignee, the Lessor and the Trustors may each
exerclise thelr respective rights, privileges and remedies stated
in this Lease to be provided for thelr respective benefits, and
(11i) all obligations of the Lessor to the Lessee under this
Lease shall be and remain enforceable by the Lessee against, and
only agalinst, the Lessor.

It is understood and agreed that the right, title and
interest of any such assignee 1in, to and under this Lease and
the rents and other sums due and to become due hereunder shall
by the express terms granting and conveying the same be subject
to the interest of the Lessee 1n and to the Equipment.

SECTION 17. ASSIGNMENTS BY LESSEE; USE AND POSSESSION.

17.1. Lessee's Rights to the Equipment. So long as
no Event of Default, or any event which with the lapse of time
or the giving of notice, or both, would constitute such an
Event of Default, shall have occurred and be continuing, the
Lessee shall be entitled to the possession and use of the
Equipment in accordance with the terms of this Lease, but,
without the prior written consent of the Lessor, the Lessee
shall not assign, transfer or encumber its leasehold interest
under this Lease in any of the Equipment. The Lessee shall not,
without the prior written consent of the Lessor, part with the
possession or control of, or suffer or allow to pass out of
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its possession or control, any of the Equipment, except to
the extent permitted by the provislons of Section 17.2 hereof.

17.2. Use and Possession in Lessee's Operations;
Permitted Subleases. So long as the Lessee shall not be in
default under this Lease, the Lessee shall be entitled to
the possession of the Equipment and to the use thereof upon 1its
private tracks owned or leased and on the lines of rallroads
located in the continental United States, but only upon and
subject to all the terms and conditions of thls Lease. The
Lessee shall at no time throughout the term of this Lease assign
or permlt the assignment of any Item of Equipment to service
(including, without limitation, the regular operation or maintenance
thereof) outside the continental United States. The Lessee may
from time to time sublease Items of Equipment to other electric
utilities; provided, however (1) for any Item of Equipment to be
subleased longer than 120 days, the Lessee shall obtain the prior
written consent of the Lessor and the Security Trustee, and (1i)
no sublease shall exceed the then remaining term of thils Lease.
No assignment or sublease entered into by the Lessee hereunder
shall relieve the Lessee of any liabllity or obligation hereunder
which shall be and remain those of a principal and not a surety.

17.3. Merger, Consolidatlion or Acquisition of Lessee.
Nothing in this Section 17 shall be deemed to restrict the right
of the Lessee to assign or transfer its leasehold interest under
this Lease in the Equipment or possession of the Equipment to
any corporation into or with which the Lessee shall have become
merged or consolidated or which shall have acquired or leased
all or substantially all of the lines of railroad of the
Lessee, provided that such assignees, successors or transferees
shall have duly assumed the obligations of the Lessee hereunder
and that they will not, upon the effectiveness of such merger
or consolidatlion or acquisition of propertlies and the assumption
of such obligations, be in default under any provislon of this
Lease and that such merger or consolidation or acquilsition of
Properties shall not alter in any way the Lessee's obligations
to the Lessor hereunder which shall be and remaln those of a
principal and not a guarantor.

SECTION 18. RIGHT OF FIRST REFUSAL; RENEWAL OPTIONS.

18.1. Right of First Refusal. The Lessor and the
Trustors intend to retain the Equipment at the explration of the
term of this Lease. Unless an Event of Default, or any event
which with the lapse of time or giving of notice, or both, would
constitute an Event of Default, shall have occurred and be continulng,
the Lessor shall not, for a period of 90 days after the end of
the original term of this Lease (or, i1f the Lessee has renewed
this Lease for a renewal term pursuant to Section 18.2 hereof,
for a period of 90 days after the end of such renewal term)
sell, transfer or otherwise dlspose of any Item of Equlpment
unless:
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(a) the Lessor shall have received from a
ready, willing and able purchaser or purchasers
a bona flde offer or offers in writing to purchase
such Item of Equilipment;

(b) the Lessor shall have glven the Lessee
notice (1) setting forth in detail the Item or
Items of Equipment to be purchased, the proposed
purchase price or prices and the proposed date
of purchase, and (11i) offering to sell such Item
of Equipment to the Lessee for cash upon the sane
terms and conditions as those set forth in such
notice; provided that in the event such proposal
1s in respect of more than one Item of Equipment,
the Lessee must purchase all such Items of Equip-
ment as a group; and

(¢) the Lessee shall not have notified the Lessor,
within 30 days followling receipt of such notice, of
its electlon to purchase such Item or Items of Equip-
ment for cash on such date upon such terms and conditions.

If the Lessee shall not have so elected to purchase such Item or
Items of Equipment, the Lessor may sell such Item or Items of
Equipment during said 90 day period at a price no less favorable
to the Lessor than those specified in such notice. Notwlthstanding
the foregoing provisions of this Section 18.1, the Lessor may,
if the Lessee has not renewed this Lease pursuant to Sectlon
18.2 hereof, lease any or all Items of Equipment at any time
after the end of the original term of this Lease (or, 1if the
Lessee has renewed this Lease for a renewal term pursuant to
Section 18.2 hereof, at the end of such renewal term) without
first offering to lease the Equipment to the Lessee.

18.2. Renewal Options. Provided that no Event
of Default, or any event which with the lapse of time or the
giving of notlice, or both, would constitute such an Event of
Default, shall have occurred and be continuing, the Lessee shall
have the followlng renewal options:

(a) The Lessee shall have the option to renew
and extend this Lease either as to all or as to 120
of the Items of Equipment then leased hereunder for
one additional renewal term of five years or two
additional renewal terms of three years each as the
Lessee shall specify upon and subject to the terms
and conditions herein contained for the original
term of this Lease; provided that the Flxed Rental
payable for and during any such renewal term shall
be an amount equal to the Fair Rental Value (as
hereinafter defined) of such Items of Equipment,
that the Casualty Value payable for and during any
such renewal term in respect of any Item of Equipment
suffering a Casualty Occurrence during such term
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shall be an amount equal to the higher of (i) the

Fair Market Value (as hereinafter defined) of such

Item of Equipment as of the beginning of such renewal
term, or (i1l) an amount equal to 20% of the Purchase
Price of such Item of Equipment, and that there shall

be no right of termination as provided in Section 11.9
hereof. Each renewal term shall commence. immediately
upon the expiratlon of the preceding term. The Lessee
shall give the Lessor written notice of any such election
not more than 360 and at least 180 days prior to the
commencement of any renewal term provided for in this
Section 18.2. The Lessee and the Lessor agree to
negotiate 1n good faith the Fair Rental Value and

Falr Market Value of such Item of Equipment. If the
Lessee elects to renew this Lease as to 120 of the Items
of Equipment, the Lessor shall randomly select such
Items and shall give the Lessee a written list of their
ldentifying marks and numbers within 30 days after
recelpt of the notice to renew.

(b) The Falr Rental Value or Fair Market Value,
as the case may be, of the Items of Equipment shall
be determined on the basis of, and shall be equal in
amount to, the value which would obtain in an arm's-
length transaction between an informed and willing
lessee or buyer, as the case may be (other than a
lessee or buyer, as the case may be, currently in
possession) and an informed and willing lessor or
seller, as the case may be, under no compulsion to
lease or sell, as the case may be and on the as-
sumption that such Item is in the condition required
upon return of such Item pursuant to Section 13
hereof. If on or before 90 days prior to the date
of commencement of the renewal term elected by the
Lessee, the Lessor and the Lessee are unable to
agree upon a determination of the Fair Rental Value
or the Fair Market Value of such Items of Equipment,
such value shall be determlned in accordance with
the foregoling definition by a qualified independent
Appralser. The term "Appraiser" shall mean any
independent appralser mutually agreed upon by the
Lessor and the Lessee or 1f no such mutual agreement
1s reached within 15 days after the beginning of
such 90-day period, two 1ndependent appraisers, one
chosen by the Lessor and one chosen by the Lessee,
or, 1f such appraisers cannot agree on the amount
of such value within 60 days prior to the date of
commencement of the renewal term elected by the
Lessee, an independent appralser to be chosen by
the American Arbltration Assoclation promptly there-
after. The Appralser shall be instructed to make
such determination within a period of 30 days followlng
appointment, and shall promptly communicate such
determination in writing to the Lessor and the
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Lessee. The determination so made shall be conclusively
binding upon both the Lessor and the Lessee. The
expenses and fees of the Appralser shall be borne by

the Lessee.

18.3. Delivery of Equipment. Except to the extent the
Lessee has elected to purchase any Item of Equipment then leased
hereunder or to renew this Lease 1in respect to any Item of
Equipment, 1n each case as provided in this Section 18, each
Item of Equipment shall be returned to the Lessor at the end of
the original term, or the then current renewal term, as the case
may be, in accordance with Section 13 hereof.

SECTION 19. INTEREST ON OVERDUE RENTALS AND AMOUNT PAID BY
LESSOR.

Anything to the contrary herein contained notwithstanding
any nonpayment of rent or other sums due hereunder, or amounts
expended by the Lessor on behalf of the Lessee, shall result in
the additlonal obligation on the part of the Lessee to pay also an
amount equal to 12-3/4% per annum (or the maximum lawful rate,
whichever 1s less) on the overdue rentals and sums and amounts
expended for the period of time during which they are overdue or
expended and not repaid.

SECTION 20. MISCELLANEOQUS.

20.1. Limitations of Liability. It 1s expressly
understood and agreed by and between the Lessor and the Lessee
and thelr respective successors and assigns that this Lease
1s executed by First Security Bank of Utah, N.A., not individually
or personally but solely as Trustee under the Trust Agreement in the
exerclse of the power and authority conferred and vested in it as
such Trustee, that each and all of the representations, 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,
undertakings and agreements by First Security Bank of Utah, N.A.
or any Trustor, or for the purpose or with the intention of binding
First Securlity Bank of Utah, N.A. or any Trustor personally, but
are made and intended for the purpose of binding only the Trust
Estate as defined in the Trust Agreement, that thils Lease 1s executed
and delivered by First Security Bank of Utah, N.A. solely in the
exercise of the powers expressly conferred upon First Securlty Bank
of Utah, N.A. as trustee under the Trust Agreement, that actions
to be taken by the Lessor pursuant to 1ts obligations hereunder
may, 1ln certaln instances, be taken by the Lessor only upon specific
authorlty of the Trustors, that nothing herein contained shall be
construed as creating any lilability on Flrst Security Bank of Utah,
N.A. or any Trustor, individually or personally, or any incorporator
or any past, present or future subscrilber to the capiltal stock
of, or stockholder, officer or director of, First Securlty Bank of
Utah, N.A. or any Trustor, to perform any covenant elther express

-30-



or implied contained herelin, all such liability, if any, being
expressly walved by the Lessee and by each and every person now or
hereafter claiming by, through or under the Lessee, and that so

far as First Security Bank of Utah, N.A. or any Trustor, individually
or personally are concerned, the Lessee and any person clalming

by, through or under the Lessee shall look solely to the Trust
Estate as defined in the Trust Agreement for the performance of

any obllgation under thls Lease; provided that nothing in this
Section 20.1 shall be construed to limit in scope or substance
those representations and warranties of First Security Bank of
Utah, N.A. in its individual capacity set forth in the Participation
Agreement. The term "Lessor" as used 1n this Lease shall include
any trustee succeeding First Securlty Bank of Utah, N.A. as trustee
under the Trust Agreement or the Trustors if the trust created
thereby 1s revoked. Any obligation of the Lessor hereunder

may be performed by any Trustor, and any such performance shall

not be construed as revocation of the trust created by the Trust
Agreement. Nothing contained 1n this Lease shall restrict the
operation of the provisions of the Trust Agreement with respect

to its revocatlion or the resignation or removal of the Trustee
thereunder.

It 1s expressly understood and agreed by and between
the Lessor and the Lessee and thelr respective successors and
assigns that this Lease 1s executed by the Lessee 1n its
corporate capacity and that nothing hereln contained shall
be construed as creating any liability on any incorporator or
any past, present or future subscriber to the caplital stock
of, or stockholder, officer or director of the Lessee to perform
any covenant either express or implied contalned herein, all
such liability, if any, being expressly waived by the Lessor
and the Trustors and by each and every person now or hereafter
claiming by, through or under the Lessor or any Trustor.

20.2. Notlces. Any notice required or permitted
to be glven by either party hereto to the other shall be
deemed to have been glilven when deposited 1n the Unlted States
certified mails, first class, postage prepald, addressed as
follows:

If to the Lessor: First Securlty Bank of Utah, N.A.
79 South Main Street
Salt Lake City, Utah 84111
Attention: Corporate Trust Department

Payments to the Lessor hereunder
to be made as follows:

By wire transfer to the address for
notlce provided above
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If to the Trustors: Westinghouse Credit Corporation
Three Gateway Center
Pittsburgh, Pennsylvania 15222
Attention: Manager-Lease Operatlions

First Security Bank of Idaho, N.A.
c/0 First Security Leasing Company
79 South Main Street

Salt Lake City, Utah 84111
Attention: President

The Fifth Third Bank

Fifth Third Center

38 Fountain Square Plaza
Cincinnati, Ohlo 45202

Attention: Mr. Charles P. Reynolds

If to the Securlty
Trustee: The Connecticut Bank and Trust
Company
One Constitution Plaza
Hartford, Connecticut 06115
Attention: Corporate Trust Department

If to the Lessee: Kansas City Power & Light Company
1330 Baltimore Avenue
Kansas City, Missouri 64105
Attentlion: L. C. Rasmussen

If to any Note :
Purchaser: At the addresses provided therefor

in Schedule 2 to the Participation
Agreement

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

20.3. Right of Lessor t~ Perform. If the Lessee shall
fall to comply with any of its covenants hereln contailned,
elther the Lessor, any Trustor or, in the case of an assignment
by the Lessor pursuant to Sectlon 16 hereof, the assignee
thereunder (including, without limitation, the Security Trustee
and the Note Purchasers) may, but shall not be obligated to, make
advances to perform the same and to take all such actilon as
may be necessary to obtain such performance. Any payment so
made by any such party and all cost and expense (including,
without limitation, reasonable attorneys' fees and expenses)
incurred in connection therewith shall be payable by the Lessee
to the party making the same upon demand as additional rent
hereunder, with interest at the rate of 12-3/4% per annum or
such lesser maxlmum rate as permitted by law.

-32-



20.4. Execution in Counterparts. This Lease, and any
lease supplemental hereto, may be executed in several counterparts,
each of which so executed shall be deemed to be an original and
in each case such counterparts shall constitute but one and
the same instrument.

20.5. Law Governing. This Lease shall be construed
in accordance with the laws of the State of Missouri; provided,
however, that the parties shall be entitled to all rights
conferred by any applicable Federal statute, rule or regulation.

20.6. Headings and Table of Contents. All Section
headings and the Table of Contents are inserted for convenience
only and shall not affect any construction or interpretation of
this Lease.

20.7. Severablility. Any provision of thils Lease
which 1s prohibited or unenforceable 1n any Jjurisdiction shall
be as to such Jurisdiction ineffective to the extent of such
prohibition or unenforceability without invalidating the
remalning provisions hereof, and any such prohibition or
unenforceabllity in any Jurisdiction shall not invalidate or
render unenforceable such provisions in any other jurisdiction.

IN WITNESS WHEREOF, the parties hereto have caused
thls Lease to be executed by thelr respective officers
thereunder duly authorized and the corporate seals to be hereto
affixed as of the day and year first above written.

FIRST SECURITY BANK OF UTAH, N.A.,
not individually but solely as Trustee
nder KCPL Trust No. 80-1

N

Va
r

[ CORPORATE~ SEAL]

ATTEST; .-

ro.

~

Authorized Officer

KANSAS CITY POWER & LIGHT COMPANY

By
Its

[CORPORATE SEAL]

ATTEST:

Secretary
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STATE OF UTAH )
) SS3
COUNTY OF SALT LAKE )
On this‘3\6 day of Easﬁﬁf§ 1980, before me personally
appeared JOochn K. Sazet , to me personally known,

who being by me duly sworm\J says that he 1s an Authorized Officer

of FIRST SECURITY BANK OF UTAH, N.A., that one of the seals affixed

to the foregoing instrument 1s the seal of sald national association
that said instrument was signed and sealed on behalf of said national
assoclation by authority of its Board of Directors, and he acknowledged
that the executlon of the foregoing instrument was the free act

and deed of sald national association.

2 omndy T W anthon]

»xg/,%% '\jNotary Public

A-ﬁy GO‘@i§§1; xpires: "~ — g ¥ o~

STATE OF MISSOURI

)
) SS
COUNTY OF JACKSON )

On this day of January, 1980, before me personally
appeared » to me personally known,
who belng by me duly sworn, says that he 1s the
of , that one of the seals

affixed to the foregoing Instrument is the corporate seal of sald
corporation, that saild instrument was signed and sealed on behalf of
sald corporation by authority of its Board of Directors, and he
acknowledged that the executlon of the foregoling instrument was

the free act and deed of said corporation.

Notary Public
[NOTARIAL SEAL]

My commlission expilres:
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DESCRIPTION OF ITEMS OF EQUIPMENT

Manufacturer of Equlpment:

Description and Mark and
Number of Items of
Equipment:

Base Purchase Price of
Equipment:

Maximum Aggregate Purchase
Price of Equilpment:
Place of Delivery:

Qutside Delivery Date:

(KCPL Trust No. 80-1)

ACF Industries, Incorporated

240 Open Top Hoppers

Marked and Numbered KCLX 7371,
7372, T3T4 through 7491, both
inclusive, and KCLX 45241 through
45360, both inclusive

$46,000 per Item

$11,100,000

St. Charles, Missourl or Seeburger,
Missouri

September 30, 1980

SCHEDULE A

(to Equipment Lease)



CERTIFICATE OF ACCEPTANCE
UNDER EQUIPMENT LEASE

TO: First Security Bank of Utah, N.A., not in its individual
capacity but solely as Trustee under KCPL Trust No. 80-1
(the "Lessor")

ACF Industries, Incorporated (the "Manufacturer")

I, a duly appointed and authorized representative of

Kansas City Power & Light Company (the "Lessee") under the Equipment
Lease dated as of January 1, 1980 between the Lessor and the Lessee,

do hereby certify that I have inspected, received, approved and

accepted delivery under the Lease of the following Items of Equipment:

TYPE OF EQUIPMENT: 240 Open Top Hoppers
PLACE ACCEPTED:

DATE ACCEPTED:

NUMBER OF UNITS:

MARKED AND NUMBERED:

I do further certify that the foregoing Items of Equip-

ment appear to be in good order and condition, and appear to conform

to the specifications applicable thereto, that the Lessee has no
knowledge of any defect 1n any of the foregoing Items of Equipment
wlith respect to design, manufacture or condition or in any other
respect, and that each Item has been labeled by means of a plate
or a stenclil printed in contrasting colors upon each side of the
Item in letters not less than one inch in height as follows:

"Leased from a Bank or Trust Company,
as Owner~Trustee and Subject to a Security
Interest Recorded with the I.C.C."

The execution of this Certificate will 1in no way relieve
or decrease the responsibility of the Manufacturer for any
warranties 1t has made with respect to the Equipment.

Dated: , 19

Inspector and Authorized

Representative of the Lessee
(KCPL Trust No. 80-1)

SCHEDULE B
(to Equipment Lease)



SCHEDULE OF CASUALTY VALUE

The Casualty Value for an Item of Equipment payable on
the Term Lease Commencement Date or any Fixed Rental payment date
thereafter shall mean an amount equal to the percent of the Purchase
Price 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):

Term Lease Commencement Date

or Number of Fixed Rental Percentage of Purchase
Payment Date on which Price Payable as '

Casualty Value is Paid Casualty Value

Term Lease Commencement Date 84.8217

1 85.8532

2 87.0971

3 88.0292

4 88.7262

5 89.1430

6 91.5041

7 89.1650

8 88.8781

9 88.3406

10 89.7156

11 86.5265

12 85.3614

13 83.9833

14 84.7883

15 80.5850

16 78.6810

17 76.6122

18 T4.4115

19 72.0822

20 69.6296

21 - 67.0664

22 64,4547

23 61.7734

24 59.0172

25 56.2088

26 53.3244

27 50.3662

28 47.3103

29 44,1961

30 41.0143

31 37.7484

32 34.3730

33 30.9087

34 27.3286

35 23.6545

36 20.0000

and thereafter during
storage period

SCHEDULE C
(to Equipment Lease)
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ANNEX 1 TO SCHEDULE C
(to Equipment Lease)

The percentages set forth 1in Table 1 to thils 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. Consequently, the
Casualty Value of any Item of Equlipment suffering a Casualty
Occurrence on or before the third, fifth or seventh anniversary
of the date of delivery and acceptance of such Item shall be
increased by the applicable percentage of the Purchase Price set
forth below (determined as of the actual date of the Casualty
Occurrence):

Annlversary of Percentage of
Delivery and Acceptance Purchase Price
3rd 19.8059
5th 13.2039

7th 6.6020



SCHEDULE OF TERMINATION VALUE

The Terminatlion Value for an Item of Equipment payable
on the li4th Fixed Rental payment date and on any Fixed Rental
payment date thereafter shall mean an amount equal to the percentage
of the Purchase Price of such Item set forth opposite such date in
the following schedule:

Number of Fixed Rental Percentage of Purchase

Payment Date on which Price Payable as

Termination Value is Paid Termination Value
14 83.3817
15 81.6211
16 TT7.7751
17 77.6359
18 75.8938
19 73.0928
20 70.6332
21 68.0630
22 65.3947
23 62.6434
24 59.8172
25 56.9388
26 53.9844
27 50.9562
28 47.8303
29 44,6263
30 41,3190
31 37.9291
32 34.4300
33 30.8437
34 27.1418
35 23.3476

(KCPL Trust No. 80-~1)

SCHEDULE D
(to Equipment Lease)



