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November 15, 1984

Dear Mr. Bayne:

On behalf of Railgon Company, I submit for filing and
recording, under 49 U.S.C. §11303(a) and the regulations
promulgated thereunder, an executed original and one certified
true copy of a secondary document entitled "Amendment No. t
the Override and Restructuring Agreement." k‘{i)

The aforesaid document, among other things, amends the
Override and Restructuring Agreement to provide for the lease of
certain gondola cars to Seaboard System Railroad, Inc.

Prior recordations relating to this document are as

follows:
1. Override and Restructuring Agreement dated as of January
1, 1984, recorded under Recordation No. 14329; and
2. Amendment No. 1 to the Override and Restructuring

Agreement dated as of October 15, 1984, recorded under
Recordation No. 14329-A,.

Please file the enclosed document under Recordation No.
14329 under the next available letter.

The parties to this transaction are as follows:

Railgon Company - Lessee
101 North Wacker Drive
Chicago, Illinois 60606
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Mercantile-Safe Deposit and Trust Company

- as Agent for Investors, and as Mortgagee=x
2 Hopkins Plaza ;
Baltimore, Maryland 21201
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General Electric Credit Corporation - Owner

1600 Summer Street
Stamford, Connecticut 06905
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Page 2
Honorable James H. Bayne

The Connecticut Bank and Trust Company,
National Association - as Trustee for
Owner, and as Lessor

One Constitution Plaza

Hartford, Connecticut 06115

Trailer Train Company
101 North Wacker Drive
Chicago, Illinois 60606

The equipment involved in the instant document is the
equipment as set forth below:

AAR Mechanical No. of Reporting Car
Car Type Designation Units Marks Numbers
52'6" 100 ton
gondola cars GB 1000 GONX 310000 -
310902
310904 -
310999

Enclosed is a check in the amount of ten dollars
($10.00) to pay the recording fee for the instant document.

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

""Amends the the Override and Restructuring
Agreement under Recordation No. 14329 to
provide for the lease of certain gondola
cars."

Once the filing has been made, please keep the executed
original for your files and return to bearer the other stamped
copies, together with the fee receipt, the letter from the ICC
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Honorable James H. Bayne

acknowledging the filing, and the four extra copies of this
letter of transmittal.

Very truly yours,

T. D. Marion

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

Enclosures
TDM/gno

BY HAND
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AMENDMENT NO. 2 TO THE MOV 16 1984 -il 20 py
OVERRIDE AND RESTRUCTURING AGREEMENTATE COMMERCE COMHISSION

THIS AGREEMENT, dated as of November 15, 1984 (the
"Second Amendment"), constitutes Amendment No. 2 to the Over-
ride and Restructuring Agreement dated as of January 1, 1984,
as amended (as so amended, the "Override Agreement"), by and
among RAILGON COMPANY, a Delaware corporation ("Lessee"),
MERCANTILE~SAFE DEPOSIT AND TRUST COMPANY, a Maryland corpo-
ration, not in its individual capacity, but solely in its -
capacities as Agents for the Investors listed on Exhibit A to
the Override Agreement (collectively, the "Agent"), GENERAL &
ELECTRIC CREDIT CORPORATION, a New York corporation ("Owner"),
THE CONNECTICUT BANK AND TRUST COMPANY, NATIONAL ASSOCIATION,
a national banking association, not in its individual capacity,
but solely in its capacities as Trustees for the Owner (col-
lectively,lthe "Trustee"), the Investors listed on Exhibit A
to the Override Agreement (individually, an "Investor" and
collectively, the "Investors"), and TRAILER TRAIN COMPANY, a
Delaware corporation ("TT") (reference being made to the Over-
ride Agreement for the definition of certain capitalized

terms used and not defined herein).

WITNESSETH:

WHEREAS, pursuant to the Override Agreement, (i)

the Agent, on behalf of the Investors, and the Investors,
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agreed to a restructuring of the Total CSA Indebtedness for

the term of the Override Agreement, including certain deferrals
of scheduled interest payments thereon, (ii) the Owner and the
Trustee agreed to an amendment 6f the First Lease, the Second
Lease and the Third Lease and the Owner agreed to make certain
advances to the Lessee and (iii) TT agreed to make éertain
advances to the Lessee and to convert the TT Loans, together
with accrued interest thereon to the Closing Date under the

Override Agreement, into a capital contribution to the Lessee.

WHEREAS, pursuant to Amendment No. 1 to the Override
and Restructuring Agreement, dated as of October 15, 1984, the
Override Agreement and certain of the Documents were amended

in connection with the Chessie Leases;

WHEREAS, pursuant to the Lease of Railroad Equip-
ment (the "Seaboard Lease") substantially in the form of
Exhibit A hereto dated as of November 15, 1984 and executed
simultaneously herewith between the Trustee (pursuant to the
Owner's authorization and direction) and Seaboard System
Railroad, Inc. (the "Seaboard Lessee"), the Seaboard Lessee
is leasing from the Trustee a total of 500 gondola cars cur-
rently leased by the Trustee to the Lessee pursuant to the
First Lease, the Second Lease and the Third Lease, respec-
tively, and constituting part of the Equipment covered by the
First CSA, the Second CSA and the Third CSA, respectively, as

amended;



o
)

WHEREAS, the Lessee has consented to the Seaboard
Lease pursuant to the terms of three Amendments to Lease (col-
lectively, the "Seaboard Amendments to Leases") each substan-
tially in the form of Exhibit B hereto ahd dated as of
November 15, 1984, and the Agent and the Investors have con-
sented to the Seaboard Amendments to Leases pursuaﬁt to a
Consent to Lease Agreements (the "Seaboard Consent to Lease
Agreements") substantially in the form of Exhibit C hereto and

dated as of November 15, 1984;

WHEREAS, (i) in connection with the Seaboard Amend=
ments to Leases, the rental and other obligations due from
the Lessee under the First Lease, the Second Lease and the
Third Lease, as amended, will be reduced, (ii) pursuant to the
terms of three Amendments to Conditional Sale Agreement (collec-
tively, the "Seaboard Amendments to Conditional Sale Agreements")
each substantially in the form of Exhibit D hereto and dated
as of November 15, 1984, the CSA Indebtedness in respect of
the First CSA, the Second CSA and the Third CSA will be re-
structured and (iii) in connection with such reduction and
restructuring the Owner will pay to the Agent on behalf of
the Investors at the Amendment No. 2 Closing (as defined
below) the sum of $1,550,781.10 (the "Seaboard Lease Advance")
which sum shall be applied to reduce the Owner Commitment by

the same amount;
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WHEREAS, the Trustee has assigned the Seaboard
Lease to the Agent as security for the Seaboard CSA Indebted-
ness (as defined in the Seaboard Amendments to Conditional
Séle Agreements) pursuant to an Assignment of Lease (the
"Assignment of Seaboard Lease") substantially in the form of
Exhibit E hereto and dated as of November 15, 1984; and the
Seaboard Lessee has consented to such Assignment of Seaboard
Lease pursuant to a Lessee's Consent (the "Seaboard Lessee's

Consent") substantially in the form of Exhibit F hereto and

dated as of November 15, 1984;

WHEREAS, in connection with the tfansactions de-
scribed above, the Investors desire as among themselves to
adjust their interests in the Equipment and in the payments
to be received from the Seaboard Lessee pursuant to the Sea-

board Lease;

WHEREAS, in connection with the transactions de-
scribed above, (i) the Lessee, the Investors, the Agent, the
Owner and the Trustee desire to amend certain provisions of
the First Participation Agreement, the Second Participation
Agreement and the Third Participation Agreement, as amended,
pursuant to three Amendments to Participation Agreement (col-
lectively, the "Seaboard Amendments to Participation Agreements")
each substantially in the form of Exhibit G hereto and dated

as of November 15, 1984 and (ii) the Agent and the Trustee



desire to amend certain provisions of the First Lease Assign-
ment, the Second Lease Assignment and the Third Lease Assign-
ment, as amended, pursuant to three Amendments to Assignments
of Lease and Agreements (collectively, the "Seaboard Amend-
ments to Assignments of Lease") each substantially in the
form of Exhibit H hereto and dated as of November 15, 1984;
and

WHEREAS, the parties to the Override Agreement

desire to modify and restate certain of their rights there-

" under as a result of and in connection with the transactions

"y

described above;

NOW, THEREFORE, in consideration of the premises,
the mutual covenants contained in this Agreement and other
good and valuable coﬁsideration, the receipt and adequacy
of which are hereby acknowledged, the parties hgreto, being

the parties to the Override Agreement, hereby agree as follows:

1. The parenthetical beginning on the seventh
line of paragraph A of the Background section of the Override
Agreement is amended in its entirety to read as follows:

"(such units, after excluding the Chessie Equipment

and the Seaboard Equipment, the "Equipment")".

2. The last sentence of Section 1.01(b) of the

Override Agreement is amended to read in its entirety as

follows:
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"Notwithstanding the foregoing, the aggregate amount
of Deferred Amounts outstanding shall not exceed
$4,344,835.28 at any time unless at such time the
Owner has advanced to or on behalf of the Lessee the

" aggregate outstanding amount of $9,000,000 pursuant
to Section 3 hereof and TT has advanced to or on behalf
of the Lessee the aggregate outstanding amount of
$12,000,000 pursuant to Section 2 hereof."

3. Section 1.01(d) of the Override Agreément
is amended to replace the reference to "$11,370,535.76" in

the fourth line thereof with "$9,542,847.18."

4. Section 2.06 of the Override Agreement is

amended in its entirety to read as follows:

"2.06 Effect of Chessie Leases Advance and Sea-
board Lease Advance. In recognition of the payment by
the Owner of the Chessie Leases Advance and the Seaboard
Lease Advance, and notwithstanding anything contained in
Sections 2 and 3 hereof to the contrary, from and after
the date on which the Owner pays to the Agent the Sea-
board Lease Advance, and until TT shall have advanced,
during the period on and after such date, to the Lessee
or its designee pursuant to Section 2 hereof (as amended
by this Section 2.06) the remaining amount of the TT
Commitment, each reference to "66-2/3%" contained in
Sections 2.03(a), (b) and (c) hereof shall be amended to
read "100%", and each reference to "33-1/3%" contained

in Sections 3.01(a)(ii) and (iii) hereof shall be amended
to read "O0%".

5. Section 4.01(b)(1) of the Override Agreement

is amended

(a) to replace the references to "$8,026,260.54"
in the fifth and sixteenth lines thereof with "$6,736,127.42";_

and
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(b) to replace the references to "$11,370,535.76"
in the seventeenth and nineteenth lines thereof with

"$9,542,847.18."

6. The following subsection is added to the end

of Section 4.01:

"(d) In recognition of the execution of the Seaboard
Lease, each Investor's CSA Indebtedness has been reduced
pursuant to the Seaboard Amendments to Conditional Sale
Agreements by such Investor's Pro Rata share of the
Total Seaboard CSA Indebtedness, and the Total CSA
Indebtedness has also been reduced by the amount of
the Total Seaboard CSA Indebtedness. Notwithstanding
the foregoing or anything to the contrary contained
herein, interest accrued in respect of the Total CSA
Indebtedness (without giving effect to the reductions
referred to in the immediately preceding sentence) from
the beginning of the Override Period to the date of
closing of the Seaboard Lease and constituting Deferred
Amounts and Additional Deferred Amounts shall continue
to constitute Deferred Amounts and Additional Deferred
Amounts hereunder and shall be payable in accordance
with the terms and provisions of this Agreement."

7. Section 4.03{c) of the Override Agreement is
amended to replace the reference to "$8,026,260.54" in the

eleventh line thereof with "$6,736,127.42."

8. The following definitions are added to Section
13 of the Override Agreement in their alphabetical order
therein:
"Amendment No. 2 shall mean the Amendment No. 2 to
the Override and Restructuring Agreement, dated as of

November 15, 1984, among each of the parties to this
Agreement.




. ing specified therefor in Amendment No. 2.

"Assignment of Seaboard Lease shall have the mean-
ing specified therefor in Amendment No. 2."

"Seaboard Amendments to Conditional Sale Agreements
shall have the meaning specified therefor in Amendment
No. 2."

"Seaboard Amendments to Leases shall have the mean-
"

"Seaboard CSA Indebtedness shall have the meaning
specified therefor in the Seaboard Amendments to Condi-
tional Sale Agreements.

"Seaboard Equipment means the railroad equipment
leased to the Seaboard Lessee by the Trustee pursuant
to the Seaboard Lease."

"Seaboard Equipment Interest shall mean, as to each
Investor as of the date of determination, a percentage .
equal to the proportion of such Investor's Seaboard CSA~
Indebtedness to the Total Seaboard CSA Indebtedness."

"Seaboard Lease shall have the meaning specified
therefor in Amendment No. 2."

"Seaboard Lease Advance shall have the meaning
specified therefor in Amendment No. 2."

"Seaboard Lessee shall have the meaning speci-
fied therefor in Amendment No. 2."

"Total Seaboard CSA Indebtedness shall mean the
aggregate Seaboard CSA Indebtedness under the First CSA,
the Second CSA and the Third CSA, as amended by the
Seaboard Amendments to Conditional Sale Agreements."

- 9. Section 18.01 of the Override Agreement is

amended in its entirety to read as follows:

"18.01. Interests in Payments. Notwithstanding
the provisions of this Agreement concerning each Inves-
tor's interest in the Equipment, Chessie Equipment or
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Seaboard Equipment, as the case may be, including, with-
out limitation, Sections 18.02, 18.03(b) and 18.04(b),
any payment of principal of or interest on the Total

CSA Indebtedness received by the Agent pursuant to this
Agreement shall be distributed by the Agent in accord-
ance with the provisions with respect to such payments
contained in this Agreement.

10. The following section is added after Section

18.03 of the Override Agreement:

18.04 Seaboard Lease Payments.

(a) All rentals and other payments (excluding,
however, payments of the type referred to in Section
18.04(b)) paid to the Agent under or pursuant to the
Seaboard Lease and the Assignment of Seaboard Lease on a
given date shall be distributed by the Agent to each N
Investor, in the manner specified in Section 4.03(b) in
connection with payments of the Total CSA Indebtedness,
in an amount equal to the product of (x) the percentage
or percentages set forth opposite the name of such Inves-
tor on Schedule 1 to Amendment No. 2 and (y) the aggre-
gate of all such rentals and other payments received on
such date and allocable on such date to the First Lease
and the Second Lease, or to the 'Third Lease, as the case
may be, as set forth on Schedule 2 or Schedule 3, respec-
tively, to Amendment No. 2.

(b) All payments paid to the Agent in respect of
(i) the sale, transfer, conveyance, lease, contract for
use or other disposition of the Seaboard Equipment in
connection with an Event of Default under the Seaboard
Lease or an event of default under any of the First CSA,
the Second CSA or the Third CSA in respect thereof, or
(ii) Casualty Occurrences (as defined in the Seaboard
Lease) shall be distributed by the Agent to each
Investor in an amount equal to the product of (x) such
Investor's Seaboard Equipment Interest and (y) all such
amounts received by the Agent in respect of such event.

11. Exhibits F and G to the Override Agreement are
amended to read in their entirety as set forth in the forms

thereof annexed hereto as Schedules 4 and S, respectively.

-9~
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12. Amendment No. 2 Closing.

'12.1 Amendment No. 2 Closing. The closing (the

"Amendment No. 2 Closing") of the transactions contemplated
hereby and by the Seaboard Lease shall take place at the
offices of Wachtell, Lipton, Rosen & Katz, 299 Park Avenue,
New York, New York at 10:00 a.m., local time, on such date on
which all conditions set forth in Sections 12.2, 12.3 and
12.4 hereof shall have been satisfied (or duly waived by the
party hereto entitled to waive such condition), as may be
specified by the Lessee to the Investors, the Agent, the Trug-
tee, the Owner and TT by telephone or telex communication
given not less than two Business Days prior to such date (the
date and time of the Amendment No. 2 Closing being referred
to herein as the "Amendment No. 2 Closing Date"); provided,
however, that the Amendment No. 2 Closing Date shall not take
place in the event that prior to the Amendment No. 2 Closing
Date any party entitled to the satisfaction of any condition
shall have delivered to the Lessee (with copies to all other
parties hereto) a certificate in writing stating that such
party believes in good faith that one or more of the condi-
tions to such party's obligations have not been fulfilled or
duly waived and setting forth in reasonable detail the basis
for its belief, unless each such certificate shall have been

withdrawn in writing. The Amendment No. 2 Closing shall be

-10-
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deemed to have occurred if (i) the Lessee shall have delivered
to each party hereto which shall be in attendance at the Amend-
ment No. 2 Closing a certificate stating that any notice of
the time and place of the Amendment No. 2 Closing required to
be given to each party hereto was given or was duly waived

and that all of the conditions set forth in Sectioﬁs 12.2,
12.3 and 12.4 hereof have been satisfied or duly waived by

the party hereto entitled to the satisfaction of such condi-
tion and (ii) the Lessee shall not have received, prior to )
the Amendment No. 2 Closing Date, any certificate as provided
in the proviso to the immediately preceding sentence, or if :

any such certificate shall have been received, it shall have

been withdrawn in writing.

12.2 Conditions of Obligations and Agreements

of Investors and the Agent. The obligations and agreements

of each of the Investors and the Agent to consummate the
Amendment No. 2 Closing shall be subject to the satisfaction
of each of the following conditions (any of which may be

waived as to any Investor by such Investor):

(a) Restructuring Agreements. The Seaboard Lease,

the Assignment of Seaboard Lease, the Seaboard Lessee's Consent,
the Seaboard Amendments to Leases, the Seaboard Amendments to
Conditional Sale Agreements, the Seaboard Consent to Lease
Agreements, the Seaboard Amendments to Participation Agree-
ments and the Seaboard Amendments to Assignments of Lease

-]l]l~-



(collectively the "Seaboard Documents") shall have been duly
executed and delivered by the respective parties thereto,
shall be in full force and effect, and shall not have beeh
terminated, and the parties thereto shall have fully performed
all of their obligations thereunder which, by the terms of
such agreements, are required to be performed on or.prior to

the Amendment No. 2 Closing Date.

(b) Seaboard Lease Advance. The Owner shall have-

made the Seaboard Lease Advance to the Agent by wire transfer
of immediately available funds to the account of the Agent &

 specified in the Lessee's Consent.

(c) No Default. No event or condition shall have

occurred and be continuing, or would result from the transac-
tions contemplated hereby and by the Seaboard Lease, that con-
stitutes an Event of Default under the Override Agreement or an
"Event of Default" under the Seaboard Lease (or event which
with the giving of notice or lapse of time or both, would

constitute such an Event of Default or "Event of Default").

(d) Compliance Certificate. The Lessee shall

have delivered to each Investor and the Agent a certificate

of its Chief Financial Officer certifying that the conditions
precedent contained in Sections 12.2(a) (to the knowledge of
the Lessee as to parties other than the Lessee), (b) (to the

knowledge of the Lessee), (c¢), (f) (to the knowledge of the

-12-



Lessee as to parties other than the Lessee), (g) and (k) have

been duly satisfied at the Amendment No. 2 Closing Date.

(e) Opinions of Counsel. The opinions of Messrs.

Kirkland & Ellis, counsel to the Lessee and TT, Messrs. Haight,
Gardner, Poor & Havens, counsel to the Owner, Messrs. Day,
Berry & Howard, counsel to the Trustee,>Messrs. Cravath,

Swaine & Moore, counsel to the Agent, and Edward C. Tannen,
Esg., counsel to the Seaboard Lessee, shall have been delivered
to each Investor, the Agent and TT, and shall be in form,

scope and substance satisfactory to each Investor.

e,

(f) Second Amendment. This Agreement shall have

been duly executed and delivered by the respective parties
hereto, shall be in full force and effect and shall not have
been terminated and the parties hereto shall have fully per-
formed all of their obligations hereunder which, by the terms
hereof, are required to be performed on or prior to the Amend-

ment No. 2 Closing Date.

(g) ICC Filings. All filings of this Agreement,

the Assignment of Seaboard Lease, the Seaboard Amendments to
Leases, the Seaboard Amendments to Conditional Sale Agree-
ments, the Seaboard Amendments to Assignments of Lease and
the Seaboard Lease shall have been made with the Interstate
Commerce Commission and no other f£filing or recordation shall

be necessary for the protection of the rights of the Agent

-13=-



therein or in the Equipment and the Seaboard Equipment in
any state of the United States of America or the District of

Columbia.

(h)  Compliance Certificate of Owner. The Owner

shall have delivered to each Investor and the Agent a certifi-
cate of an authorized officer of the Owner to the effect that
the Owner is in full compliance with its obligations under

the Documents, the Seaboard Documents to which it is a party.

and the Override Agreement.

[

(i) Compliance Certificate of Trustee. The Trus-

tee shall have delivered to each Investor and the Agent a
certificate of an authorized officer of the Trustee to the
effect that the Trustee is in full compliance with its obli-
gations under the Documents, the Seaboard Documents to which

it is a party and the Override Agreement.

(j) Compliance Certificate of TT. TT shall have

delivered to each Investor and the Agent a certificate of an
authorized officer of TT to the effect that TT is in full
compliance with its obligations under this Agreement and the

Override Agreement.

(k) Payment of Expenses. The Lessee, TT and the

Owner shall have paid in full all amounts that each shall
have been requested to pay in accordance with Section 13
hereof.

-14-
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12.3 Conditions of Obligations and Agreements

of the Owner and the Trustee. The obligations and agreements

of the Owner and the Trustee to consummate the Amendment No.
2 Closing shall be subject to the satisfaction of each of the
" following conditions (any of which may be waived by the Owner

or the Trustee, as the case may be):

(a) Restructuring Agreements. The Seaboard Lease

(with respect to the Seaboard Lessee only), the Assignment af
Seaboard Lease (with respect to the Agent only), the Seaboard
Lessee's Consent, the Seaboard Amendments to Leases (with regpect
to the Lessee only), the Seaboard Amendments to Conditional Sale
Agreements (with respect to the Agent only), the Seaboard
Consent to Lease Agreements, the Seabocard Amendments to
Participation Agreements (with respect to the Lessee, the
Investors and the Agent only) and the Seaboard Amendments

to Assignments of Lease (with respect to the Agent only)

shall have been duly executed and delivered by the respective
parties thereto, shall be in full force and effect and shall

not have been terminated, and the parties thereto shall have
fully performed all of their obligations thereunder which,

by the terms of such agreements, are required to be performed

on or prior to the Amendment No. 2 Closing Date.

(b) No Default. No event or condition shall have

occurred and be continuing, or would result from the trans-
actions contemplated hereby and by the Seaboard Lease, which

=15~
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constitutes an Event of Default under the Override Agreement
or an "Event of Default" under the Seaboard Lease (or event
which with the giving of notice or lapse of time or both,
would constitute such an Event of Default or "Event of

Default").

(c) Compliance Certificate. The Lessee shall

have delivered to the Owner a certificate of its Chief Finan-
cial Officer certifying that the conditions precedent con- i
tained in Sections 12.3(a) (to the knowledge of the Lessee as
to parties other than the Lessee), (b), (e) (to the knowledg$
of the Lessee as to parties other than the Lessee), (g) and ~

(h) have been duly satisfied at the Amendment No. 2 Closing

Date.

(d) Opinions of Counsel. The opinions of Messrs.

Kirkland and Ellis, counsel to the Lessee and TT, Messrs.
Cravath, Swaine & Moore, counsel to the Agent, and Edward C.
Tannen, Esg., counsel to the Seaboard Lessee, shall have

been delivered to the Owner and the Trustee, and shall be in

form, scope and substance satisfactory to the Owner.

(e) Second Amendment. This Agreement shall have

been duly executed and delivered by the respective parties
hereto, shall be in full force and effect and shall not have
been terminated, and the parties hereto shall have fully per-

formed all of their obligations hereunder which, by the terms

-16-
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hereof, are required to be performed on or prior to the Amend-

ment No. 2 Closing Date.

(£f) Compliance Certificate of TT. TT shall have

delivered to the Owner a certificate of an authorized officer
of TT to the effect that TT is in full compliance with its

obligations under this Agreement and the Override Agreement.

(g) ICC Filings. All filings of this Agreement,

the Assignment of Seaboard Lease, the Seaboard Amendments to°
Leases, the Seaboard Amendments to Conditional Sale Agree-
ments, the Seaboard Amendments of Assignments of Lease and :
the Seaboard Lease shall have been made with the Interstate
Commerce Commission and no other filing or recordation shall
be necessary for the protection of the rights of the Trustee
or Agent therein or in the Equipment and the Seaboard Equip-
ment in any state of the United States of America or the

District of Columbia.

(h) Payment of Expenses. The Lessee and TT shall

have paid in full all amounts that each shall have been re-

quested to pay in accordance with Section 13 hereof.

12.4 Conditions of Obligations and Agreements
of TT. The obligations and agreements of TT to consummate
the Amendment No. 2 Closing shall be subject to the satis-

faction of each of the conditions (any of which may be waived

-17-
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by TT)'set forth in clauses (a) (as to parties other than
TT), (c), (d), (e), (f) (as to parties other than TT), (g),
(h), (i) and (k) (as to parties other than TT) of Section
12.2 hereof (including the delivery to TT of each certificate

required pursuant to any of the foregoing clauses).

13. Expenses. Whether or not the transactions con-
templated hereby and by the Seaboard Lease are consummated,
the Lessee and TT will pay or cause to be paid, with respect
to this Agreement, the Seaboard Documents and any documents
executed in connection herewith or therewith, (i) the reasonw
able fees, costs and disbursements of the Agent, including
the reasonable fees and disbursements of special counsel for
the Agent, (ii) without limiting the provisions of the First
Trust Agreement, the Second Trust Agreement and the Third
Trust Agreement, the reasonable fees, costs and disbursements
of the Trustee, including the reasonable fees and disburse-
ments of special counsel for the Trustee, (iii) the reason-
able cost of preparation, execution and delivery and duplica=-
tion hereof and thereof, including the reasonable fees and
disbursements of Messrs. Wachtell, Lipton, Rosen & Katz as
special counsel for the Investors, and (iv) any other reason-
able costs or expenses of the Agent and the Investors, includ-
ing reasonable counsel fees and disbursements, incurred after

the Amendment No. 2 Closing Date in connection with the en-

-18-
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forcement of, the preservation of rights under, or any litiga-
tion or preparation for litigation involving or arising out
of, any of this Agreement, the Seaboard Documents or such
documents. The Lessee and TT also will pay or cause to be
paid any costs of filing this Agreement, the Assignment of
Seaboard Lease, the Seaboard Amendments to Leases,.the Sea-
board Amendments to Conditional Sale Agreements, the Seaboard
Lease, the Seaboard Amendments to Assignments of Lease and

the Seaboard Lessee's Consent. The Investors and the Agent‘

shall have no liability to the Lessee for any of the afore-

e

said fees, costs, disbursements and expenses or for any
other expenses in connection with the transactions contem-
plated hereby. The Owner shall be responsible for the payment

of all fees and disbursements of special counsel for the Owner.

14. Lessee's Further Assurances. The Lessee agrees

to execute and deliver, at no cost to it, any document reason-
ably requested of it in connection with any further amendment
to this Agreement or any of the Seaboard Documents in respect
of the Seaboard Equipment, the Seaboard Lease or the Seaboard

Lessee.

15. Authorizations.

15.1 Authorization by the Investors. Each of

the Investors hereby authorizes and directs the Agent to exe-

-19-



cute, deliver and perform this Agreement and each of the Sea-
board Documents to which the Agent is a party and indemnifies
the Agent for any expenses and liabilities it may incur in

connectibn therewith.

15.2 Authorization by the Owner. The Owner hereby

authorizes and directs the Trustee to execute, deliver and
perform this Agreement and each of the Seaboard Documents to

which the Trustee is a party. -

16. Miscellaneous. Except as expressly modified

¢
or amended hereby, the Override Agreement and the other Docu-

ments shall remain in full force and effect in accordance
with their terms. This Agreement may be executed in two or
more counterparts, all of which when taken together shall

constitute but one and the same instrument.

IN WITNESS WHEREOF, the parties hereto have caused
this Agreement to be executed by duly authorized officers or

other persons as of the date first above written.

RAILGON COMPANY

Titl rﬁﬁ@eﬂ—

-20-



MERCANTILE-SAFE DEPOSIT AND
TRUST COMPANY, as Agent

By z /&Aa/\

Titl e(v;\gfn/zﬂnm'r

[ SEAL]

Attest:

By ‘12@(%%& A (aﬂJLL,

Title ASSISTANT _onpeRATE TRUST OFFICER

THE CONNECTICUT BANK AND TRUST
COMPANY, NATIONAL ASSOCIATION,
as Trustee as aforesaid

By
Title

GENERAL ELECTRIC CREDIT
CORPORATION

By
Title

METROPOLITAN LIFE INSURANCE
COMPANY

By
Title

By
Title

-2]1-
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[ SEAL]

Attest:

By

\‘\.

MERCANTILE-SAFE DEPOSIT AND
TRUST COMPANY, as Agent

By

Title

Title

THE CONNECTICUT BANK AND TRUST ©
COMPANY, NATIONAL ASSOCIATION,
as Trustee as aforesaid

ByW

TETLe ) cTANT VICE PRESIDENT

GENERAL ELECTRIC CREDIT
CORPORATION '

By

Title

METROPOLITAN LIFE INSURANCE
COMPANY

By

Title

By

Title

-2]-



[SEAL]

Attest:

By

MERCANTILE~SAFE DEPOSIT AND
TRUST COMPANY, as Agent

By

Title

Title

THE CONNECTICUT BANK AND TRUST
COMPANY, NATIONAL ASSOCIATION,
as Trustee as aforesaid

By

Title

GENERAL ELECTRIC CREDIT
CORPORATION

By e 9'7/]{“7(&4—
Title DENIS J, NAYDEN
Manager . Operations

METROPOLITAN LIFE INSURANCE
COMPANY

By

Title

By

Title

-21-
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[ SEAL]

Attest:

By

MERCANTILE-SAFE DEPOSIT AND
TRUST COMPANY, as Agent

By
Title

Title

THE CONNECTICUT BANK AND TRUST
COMPANY, NATIONAL ASSOCIATION,
as Trustee as aforesaid

By
Title

GENERAL ELECTRIC CREDIT
CORPORATION

By

Title

METROPOLITAN LIFE INSURANCE
COMPANY

By .
itle FonTor V

By

Title AssiSTAxT GEHERAL COUNSEL

-21-
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MORGAN GUARANTY TRUST COMPANY
OF NEW YORK, as agent for an
Institutional Investor, Schmidt
& Co., Account No. 288

By égf:;g% ;aZL<ﬁ;ow———s

Title /ssr. SecpeTARY

JOHN HANCOCK MUTUAL LIFE
INSURANCE COMPANY

By

Title

PHOENIX MUTUAL LIFE INSURANCE
COMPANY

By

Title

TEACHERS INSURANCE AND ANNUITY
ASSOCIATION OF AMERICA

By

Title

AETNA LIFE INSURANCE COMPANY

By

Title

-22-



MORGAN GUARANTY TRUST COMPANY
OF NEW YORK, as agent for an

Institutional Investor, Schmidt

& Co., Account No. 288

By

Title

JOHN HANCOCK MUTUAL LIFE

PHOENIX MUTUAL LIFE INSURANCE
COMPANY

By

Title

TEACHERS INSURANCE AND ANNUITY
ASSOCIATION OF AMERICA

By

Title

AETNA LIFE INSURANCE COMPANY

By

Title

-22-



MORGAN GUARANTY TRUST COMPANY
OF NEW YORK, as agent for an
Institutional Investor, Schmidt
& Co., Account No. 288

By

Title

JOHN HANCOCK MUTUAL LIFE
INSURANCE COMPANY

By

Title

PHOENIX MUTUAL LIFE INSURANCE
COMPANY

Tftle  RoSEMARY T. STREKEL
VICE PRESIDENT.

TEACHERS INSURANCE AND ANNUITY
ASSOCIATION OF AMERICA

By

Title

AETNA LIFE INSURANCE COMPANY

By

Title

-22-
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MORGAN GUARANTY TRUST COMPANY
OF NEW YORK, as agent for an
Institutional Investor, Schmidt
& Co., Account No. 288

Title

JOHN HANCOCK MUTUAL LIFE
INSURANCE COMPANY

By

Title

PHOENIX MUTUAL LIFE INSURANCE
COMPANY

By

Title

TEACHERS INSURANCE AND ANNUITY
ASSOCIATION OF AMERICA

e

By
T THERY ¢ ruGENDORE
Assistant Vice Pesident

AETNA LIFE INSURANCE COMPANY

By

Title

-22-
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MORGAN GUARANTY TRUST COMPANY
OF NEW YORK, as agent for an
Institutional Investor, Schmidt
& Co., Account No. 288

By

Title

JOHN HANCOCK MUTUAL LIFE
INSURANCE COMPANY

By

Title

PHOENIX MUTUAL LIFE INSURANCE
COMPANY

By

Title

TEACHERS INSURANCE AND ANNUITY
ASSOCIATION OF AMERICA

By

Title

AETNA LIFE INSURANCE COMPANY

By {&‘“‘Qg%w /(“Mf

. — { ,
Title luucsﬁwfw?l Mte 7

~22-
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AETNA INSURANCE COMPANY

By CIGNA CAPITAL ADVISERS, INC.

By M'B\/KM
Title RICHARD B. McGAULEY

VICE PRESIDENT

TRANSAMERICA LIFE INSURANCE
AND ANNUITY COMPANY

By

Title

EXECUTIVE LIFE INSURANCE COMPANY

By

Title

THE UNION LABOR LIFE INSURANCE
COMPANY

By

Title

TRAILER TRAIN COMPANY

By

Title

-23-



AETNA INSURANCE COMPANY

By CIGNA CAPITAL ADVISERS, INC.

By

Title

TRANSAMERICA LIFE INSURANCE
AND ANNUITY COMPANY

W 594 pod

Title

Investment Officgp

EXECUTIVE LIFE INSURANCE COMPANY

By

Title

THE UNION LABOR LIFE INSURANCE
COMPANY

By

Title

TRAILER TRAIN COMPANY

By

Title

-23=



AETNA INSURANCE COMPANY

By CIGNA CAPITAL ADVISERS, INC.

By

Title

TRANSAMERICA LIFE INSURANCE
AND ANNUITY COMPANY

By

Title

EXECUTIVE LIFE INSURANCE COMPANY

By ﬁMM /@é/l/é

Title Qh‘ar‘/)eﬂ ~/7 ‘7%&7‘

THE UNION LABOR LIFE INSURANCE
COMPANY

By

Title

TRAILER TRAIN COMPANY

By

Title

-23-



AETNA INSURANCE COMPANY

By CIGNA CAPITAL ADVISERS, INC.

By

Title

TRANSAMERICA LIFE INSURANCE
AND ANNUITY COMPANY

By

Title

EXECUTIVE LIFE INSURANCE COMPANY

By

Title

THE UNION LABOR LIFE INSURANCE
COMPANY

By Wm’
Title utfv V Z

TRAILER TRAIN COMPANY

By

Title
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AETNA INSURANCE COMPANY

By CIGNA CAPITAL ADVISERS, INC.

By

Title

TRANSAMERICA LIFE INSURANCE
AND ANNUITY COMPANY

By

Title

EXECUTIVE LIFE INSURANCE COMPANY

By

Title

THE UNION LABOR LIFE INSURANCE
COMPANY

By

Title

TRAILER TRAIN COMPANY

{
Bny
Title Q@ﬂL

-23=




STATE OF NEw Yeuk )
)

COUNTY OF P& Yo&LKR )

S8.:

On this /4% day of November, 1984, before me

personally appeared K./, Zimmernmizyy , to me personally
known, who, being by me duly sworn, says that he is the
fmagurer of ﬂc\dsfﬂ}‘ (_o_m,/\/)qu\)/ an& ﬁ‘n‘u/fﬂ‘ 77'&./1 (o'.’ﬂ{"}ﬂY

ore of the corporations described in and which executed the
foregoing instrument, that said instrument was signed on
behalf of said corporation by authority of its Board of
Directors, and he acknowledged that the execution of the

foregoing instrument was the free act and deed of said
corporation.

Notary Public

[Notarial Seal] My Commission Expires:

STEWART E. TABIN
ic, State of New York
Notary Public, Stats O3

No. 31-47
Qe N S



STATE OF /77%%’”{
") ss.:
COUNTY OF /éﬂ,ﬁmu)

o

On this day of November, 1984, before me
personally appeared R. E. Schreiber , to me per-
sonally known, who, being by me duly sworn, says that he
is the qicE pRESIDENT of

MERGANTILE-SAFE DEPOSIT AND TRUST company one of the corporations described in
and which executed the foregoing instrument, that said
instrument was signed on behalf of said corporation by
authority of its Board of Directors, and he acknowledged
that the execution of the foregoing instrument was the free
act and deed of said corporation.

Notary Public

{Notarial Seal] My Commission Expires: 7Z/C1Jt;



STATE OF Ceontn— )

C/) SS.:
COUNTY OF )‘/&Affﬂ )

On this day of November, 1984, before me
personally appeared V. Kreusche; , to me per-~
sonally known, who, being by me duly sworn, says that he
1S the  cqISTANT VICE PRESIDENT of

THE CONNECTICUT BANK ano TRUST CO
, one of the corporations described in

and which executed the foregoing instrument, that said

instrument was signed on behalf of said corporation by

authority of its Board of Directors, and he acknowledged

that the execution of the foregoing instrument was the free

act and deed of said corporation.

R R EmERsSN

NOTARY PUBLIC
MY COMMISSION EXPIRES MARCH 31, 1989

{Notarial Seal] My Commission Expires:



STATE OF (banecticst)
) ss.:
COUNTY OF Fo.cf.cld)

On this /4 day of November, 1984, before me

personally appeared D¢>is J. Nayden _ , to me per-
sonally known, who, being by me duly sworn, says that he
is the MaNauger-— O(PQ(OCMO»’\; of Ge~erald

Slec M Caed 4 Corporetio~

, one of the corporations described in
and which executed the foregoing instrument, that said
instrument was signed on behalf of said corporation by
authority of its Board of Directors, and he acknowledged
that the execution of the foregoing instrument was the free
act and deed of said corporation. -

//)'m/\a M DS Moo

Notary Public

[Notarial Seal)] My Commission Expires:

ANNA MARIE DEBLLA!::UNT
NOTARY PU
MY COMMISSION EXPIRES MARCH 31, 1985



=

STATE OF A ol )
) ss.:
)

COUNTY OF Miw 70

On this /37 day of November, 1984, before me
personally appeared &but €. Chappel], Tz 8. Kichard G Clevky to me per-
sonally known, who, being by me duly sworn, sayg thatthey 4-¢
A& the iy Vi -Pres. g fssisturt Garagik Graad  of Mejvqac—ﬂ‘fuh L/fe

Sravranes Lomp o , one of the corporations described in
and which executed the foregoing instrument, that said
instrument was signed on behalf of said corporation by
authority of its Board of Directors, andtheyacknowledged
that the execution of the foregoing instrument was the free

act and deed of said corporation.

-

Bruan P Kedoe i

Notary Public

Ncumygﬁfuvnrmnoz
. . . . LIC, State of New Yor
My Commission Expires: . No. 41-4802871
Qualified in Queens County
Certificate filed ir. Quoens County
Commission Expires March 30, 199

[Notarial Seal)]



STATE OF Aew Z{z,( )

) ss.:
COUNTY OF Aew X« )

™
Oon this /4 day of November, 1984, before me

personally appeared £A4RL WNéE&son , to me per-
sonally known, who, being by me duly sworn, says that he
is the  #ss/srour Secesriny of foressnv Evararrd

Tvsr Comaswy ©F New YoRK

, one of the corporations described in
and which executed the foregoing instrument, that said
instrument was signed on behalf of said corporation by
authority of its Board of Directors, and he acknowledged
that the execution of the foregoing instrument was the free
act and deed of said corporation. -

[Notarial Seal)] My Commission Expires:

JOSEPH 1. FADDE R
Notary Public, State of New York
No. 41-46153%4 "
ualified in Kings County
Cert%icate vizd in New York County
Commission Expires Mar. 30,1985



STATE OF }7445441.«.;547;)
, ) ss.:
COUNTY OF Shrmeek )

A
On this /Z day of November, 1984, before me

personally appeared Sv.pv¢ A h#ﬂuﬁj , to me per-
sonally known, who, being by me duly sworn, says that he
is the ZBvs7retn7 g5 H Of “Searn fprccck /Zr'ﬁ;/;‘(,

Pt £ ;an44n§ 4;um% one of the corporations described in
and which executed the foregoing instrument, that said
instrument was signed on behalf of said corporation by
authority of its Board of Directors, and he acknowledged
that the execution of the foregoing instrument was the free
act and deed of said corporation. -

WW@

[Notarial Seal] My Commission Expires:

ETHEL M. LOBERG, Notary Public
MY COMMISSION EXPIRES MAY 19, 1939



STATE OF Coppectcot )
) ss.:
COUNTY OF [factfsrd )

On this (3?"{4 day of November, 1984, before me

personally appeared /Qu:sen/mry 7. 5foeeke/ , to me per-
sonally known, who, being by me duly sworn, says that he
is the AKecend Vice Presdent of Phsenx (dofuc(

L Tnsorance (ompeny

, one of the corporations described in
and which executed the foregoing instrument, that said
instrument was signed on behalf of said corporation by
authority of its Board of Directors, and he acknowledged
that the execution of the foregoing instrument was the free
act and deed of said corporation.

Q. Gl

NoLary ;Publigly e

NOTAKY FPUBLIC
STATL OF CORNRTIZT

[Notarial Seal] My Commission Expires:VWMw*ghpqg%



STATE OF Mew Vorf )
)
county oF Mkw York)

SS.:

On this Kgd day of November, 1984, before me

personally appeared Gary C. quenAorql , to me per-
sonally known, who, being by me duly sworn, says that he
is the ASSb#un+ Viee Presidency of "Tenchers I nswvance,

oad (\f\r\u\'\—\—i Acsse croeck Lo oK [\“\C\"\(‘.Ov

, one of the corporations described in
and which executed the foregoing instrument, that said
instrument was signed on behalf of said corporation by
authority of its Board of Directors, and he acknowledged
that the execution of the foregoing instrument was the free
act and deed of said corporation.

QZNM\/ % dgr/
= Not/avs' ﬂ%}?ﬂ |

[Notarial Seal] My Commission Expires:
ANNA M. jgrr
. ER
Notary Public, State of ﬁ?:’ York
51

0. 47-390!
Oua]!ﬂed in Bronx Co,
mission Expireg ‘%

Com \
March 30, 1985



STATE OF (CluntcTiCuT)
) ss.:
COUNTY OF HARTFety )

7
On this /5 day of November, 1984, before me

personally appeared Dav.d E. Rushou , to me per-
sonally known, who, being by me duly sworn, says that he
is the I»]ucsﬁmewf 0fficer of Heto Life

Tusuravce Covu )00‘"7

, one of the corporations described in
and which executed the foregoing instrument, that said
instrument was signed on behalf of said corporation by
authority of its Board of Directors, and he acknowledged
that the execution of the foregoing instrument was the free
act and deed of said corporation.

Bt K W

Notary Public

[Notarial Seal] My Commission Expires:

BASIL K. WAITH .
NOTARY PUBLIC \\‘
MY COMMISSION EXPIRES MARCH 31, 1988



sTATE oF Chww - )

) ss.: MWM
COUNTY OF k:lo%d )

On this l‘lt—bday of No:/g'nber, 1984, before me
personally appeared Richad D.WM¢ , to me per-
sonally known, who, being by me duly sworn, says that he

is the Uke Cuadiut of CIGMNA Ca.,a..:éal.

G,&»um, D’u. , one of the corporations described in
and which executed the foregoing instrument, that said
instrument was signed on behalf of said corporation by
authority of its Board of Directors, and he acknowledged

that the execution of the foregoing instrument was the free _

act and deed of said corporation.

QOM&&M A

14y

I@tary Public |

[Notarial Seal] My Commission Expires: 3/3[}8 7



STATE OF (aliforace )
) ss.:

COUNTY OF wslnides )

On this /377 day of November, 1984, before me

personally appeared Charles R Drafke , to me per-
sonally known, who, being by me duly sworn, says that he
is the Investment Officep of Transamerica Life Insurance and Annuity Company

, one of the corporations described in
and which executed the foregoing instrument, that said
instrument was signed on behalf of said corporation by
authority of its Board of Directors, and he acknowledged
that the execution of the foregoing instrument was the free
act and deed of said corporation. -

Gl(;hmm-A ANNA U'AL . WJ/L /( ) MVQ i

P NOTARY v, CALIFORNiA | i
. Notary Publi
- LOE AMGELFS COUNTY Y ¢

My eamm. expires MAY 4 1986
s TR eyl
1150 S. Ofive St. #2723, 10s Angeles, CA ©nnt5

[Notarial Seal] - My Commission Expires:% %/9&@




STATE OF@ e

) ss.:
COUNTY OF/,os..&aelh )

On this |2, day of November, 1984, before me

personally appeared Gudbwg. frbact , to me per-

sonally known, who, being by me duly sworn, says that She

is the ﬂﬁhmui-vh Aot of Jwre lowe 4%
Hravasrer

A

ATZZ;e of the corporations described in
and which executed the foregoing instrument, that said
instrument was signed on behalf of said corporation by
authority of its Board of Directors, and he acknowledged
that the execution of the foregoing instrument was the free
act and deed of said corporation.

/{ sl '&LZZZW,J
/ I)thary Public 7

s

[Notarial Seal] My Commission Expires: 5“/9/’0‘27

OFFICIAL SEAL

MARY ANN HARTWIGER
NOTARY PUBLIC CALIFORNIA
PRINCIPAL OFFICE IN
LOS ANGELES COUNTY

My Commission Exp. Aug. 14, 1987




~STATE OF DrarssaT ot )

arrs I A ) ss.:
-COUNZ‘LOE.——C'_,.H) O,ﬂ
[U/}‘:;/}II(@’DA/

On this Fﬁ'v/day of November, 1984, before me
personally appearedf% 207 & Cpigpan , to me personally
know o, being by me duly sworn, says that he is the
V;Lg’_r%n}_‘a-s?‘buf# yof [ e YUNIOA/ 4 otz\yU' s NS ORANTE ICJWM/‘!)
one of the corporations described in and which executed the
foregoing instrument, that said instrument was signed on
behalf of said corporation by authority of its Board of
Directors, and he acknowledged that the execution of the

foregoing instrument was the free act and deed of said
corporation.

Notary Publ;g

MY COMMISSION EXPIRES OCTOBER 14, 1983 ’

[Notarial Seal] My Commission Expires:



Schedule 1

Investors' Percentages of Payments fram
Seaboard Lessee

Pro Rata Share of
Each Payment of
Seaboard CSA Indebt-
edness for Investors

Under Railgon
Investor Indebtedness Leases 1 & 2
Lease No. 1
John Hancock 482,681.04 6.1022935%
Metropolitan Life 2,243,399.12 28.3621665%
Morgan-Schmidt 965,362.07 12,2045870%
Phoenix Mutual 168,359.14 2.1284800%
Total $3,859,801.37
Lease No. 2
Teachers 2,050,647.34 25.9253028%
Aetna Life 512,661.83 6.4813257%
Cigna 512,661.83 6.4813256%
Transamerica Life 410,129.47 5.1850606%
Executive Life 205,064.74 2.5925303%
Phoenix Mutual 205,064.74 2.5925303%
Union Labor Life 153,798.55 1.9443977%
Total $4,050,028,50
Total Leases 1 & 2 $7,909,829.87 100%
Pro Rata Share of
Each Payment of
Seaboard CSA Indebt-
Seaboard CsSa edness for Investors
Investors Indebtedness Under Railgon Lease 3
Lease No. 3
Metropolitan Life 4,090,170.13 : 100%
Grand Total

leases 1, 2 & 3: $12,000,000.00




Schedule 2

Seabanif?agmaﬁs Allocable to

First Lease and Second Lease

FAYMENT

YONOCN DR -

[
(e ]

[N
3]

A

Feb b ph b b
g~

20
21

~
22

Y

24
29
26
27
28
29
=0

AMORTIZATION SCHEDULE -

——— ——— o — S — o T — i — T — T — S — — — o t— — Bl . - S i — i ——— f—— - ——— —— —t—

INTEREST

T46035.06
349128.10
392339.4=
I55&95. 26
I59202.11
362866.77
3666946.34
I70&698.24
z74880,.22
364119.50
3I52874.54
341122.96
32884%.79
T16011.47
J02601.61
2885E88. 35
273944.49
258641, 66
242650.20
225939.13
208476£.05
190227.14
171157.03
151228.76
1Z0403,.72
10B641.56
85900.10
62135.27
3I7301.02

11342.27

768%71%9.68

FRINCIFAL

-70240.94
-73401.78
-76704.86
-B0156.57
=BI763F.62
-87522.99
~Q1471.97
-955e8. 21
245959. 39
257027.56
2685973.80
2804680, 52
293FI11.15
TO6510.15
S20T03.11
IIA716.75
249779 .00
65519, 06
I81967.42
Z99155.99
417117.96
4I5888. 27
435503.25
476000.89
497420.94
519804.88
94I7196.10
567639.92
593182.72
25%9411.01

7%90982%.87

%¥7,909,829.87 @ 8.75%

TOTAL
FAYMENT

2735814.12
275726.32
2756T4.57
2735538, 69
27354738.49
27SITI.79
273224.37
275110.03
6208B79.41
6£21147.06
621468.3S
621804.,.09
622154.94
622521.58
L22904.72
62TI05.10
E2T723.50
£24160.72
&24617.62
625095, 07
&25594.02
626115.42
626660.28
L27229. 646
&27824.66
62B446. 44
6290946.19
62%77S5. 18
&70484.74
270760.2

15359954%9.54

FAYMENT
FACTOR

0.034870
0. 034859
0.0T4847
0. 0348735
0.034822
0.0Z4B09
Q.034795
0.0324781
0.0784%C
0.078328
0.078569
0.078612
0.0786546
0078702
0.078751
0.078801
Q. 078854
0.078909
Q.QO78967
0. 079028
0.0790%91
0.079157
0.079226
Q.079297
Q0.079373
0.079451
0.079533
0.079419
Q.07970%9
0.034271

FRIMCZIFAL
BALANCE

70982%9.87
7980070.81
BOSZ472.58
B8130177.44
82103324, 02
BRPALPT .68
8IB1&Z0. 62
8477102.59
8548490, 20
8I22731.41
8Lea70I. 80
7797110Q.02
751&429,.52
722T11E8.327
ER1&608,. 22
65R6T05.11
ARL1ISER. 36
9911809, 36
SE4E290. 20
S164722.88
476£T165.973
4748048.97
IQ121460.7C
I45L6ET7 .45
29B0L54. 56
2483T2TS. 62
1963470.74
1420234, 6%
BS2594.73

259411.01

.00



Schedule 3

Seaboard Payments Allocable to Third lease

AMORTIZATION SCHEDULE - £4,090,170.1% @ ©.4ET445L27TY

———— —— — ——— ot o —
D e — — — —— ——— —— —— = — T —————— — —— — ———— — — —— —— ——— S

VONETA D)

157°944.94
195447, 21
197445, 99
195747.75
201313.15
203TTLE. 99
205513.29
207756, 10
210099,.87
204049, 08
1977464, 8%
191181.11
1B429E. 97
177160713
16959164
161737.9°
153S30.91
144954.,.51
135992.17
1264626.57
116879.47
106611.92
95924, 16
BA755. 44
73084.16
60BE7. 65
48142.31
34827.42
20905, 18

6T60. 62

4309647.54

-Z26T21.5&
=-3795&. 03
=39&454 . 0T
-41448.94
-47714.14
-45267.27
-473T0G.12
-4G428., &7
127185.851
122808, 8&
12888%.74
1451729.80
1514671.09
15BA4%6. 29
16562B.62
1732081.91
180B70. 60
189009, 77
197515.2

206407, 739
215&91.55
225TG7. 47
23I5840.56
2461379.89
257216.18
2¢6B790, 91
280886.5C
293526, 39
TO673I5.08
134141, 34

4090170.13

1578623, 3
157711. 18
157802.94
1S7e9e. 82
157999.41
15810Z, 72
158213.1Z
158I27.47

I3I72BS. 3

ITER77.93
ITEEDE. 6T
ITET20. 91
IISST0.04
ITBENT.A2
IIN220.28
IIAB19.°C
3IT4401.51
ITT944.28
IITSO7.39
ITITN2e.92
3IT25T0.98
II2009.58
331464.72
I3I0895.34
IT0T00,. 324

329£78.57¢

I29028.81
3I2B349.81
I27640,27
140501.96

8399837.67

C.019928
0,019539
G.CG19950
O, 019942
CG.01997%
0,01998L
Q. Q20002
0.020017
0.0424&41
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Schedule 4

Exhibit F

Payments of Principal to Each Investor
During Override Period

Lease No. 1

Metropolitan Life Morgan-Schmidt John Hancock Phoenix Mutual

6/15/84 $388,710.94 $167,267.07 $83,633.54 $29,171.38
12/15/84 201,108.24 86,539.33 43,269.67 15,092.47
6/15/85 214,180.28 92,164.39 46,082.20 16,073.47
12/15/85 228,101.99 98,155.08 49,077.54 17,118.25
6/15/86 242,928.62 104,535.16 52,267.58 18,230.94
12/15/86 258,718.98 111,329.94 55,664.97 19,415.95
6/15/87 275,535.72 118,566.39 59,283.19 20,677.99
12/15/87 293,445.53 126,273.20 63,136.60 22,022.05

Note: Source is new TSO Investor Amortization System.

Dollar amounts will

not match exactly to official records of the Agent due to rounding

errors.



6/15/84
12/15/84
6/15/85
12/15/85
6/15/86
12/15/86
6/15/87
12/15/87

Note:

Source is new TSO Investor Amortization System.

of the Agent due to rounding errors.

Lease No. 2
Aetna (as
Assignee of
. Connecticut
Teachers Aetna Life General) TransAmerica - Executive Life Phoenix Mutual Union Labor Life
$345,345.85 $86,336.47 $86,336.47 $69,069.17 $34,534.59 $34,534.59 $25,900.95
178,672.35 '44,668.09 44,668.09 35,734.47 17,867.24 17,867.24 13,400.42
190,286.05 47,571.51 47,571.51 38,057.21 19,028.61 19,028.61 14,271.45
202,654.65 50,663.67 50,663.67 40,530.93 20,265.46 20,265.46 15,199.10
215,827.20 53,956.80 53,956.80 43,165.44 21,582.72 21,582,.72 16,187.04
229,855.96 57,463.99 57,463.99 45,971.19 22,985.60 22,985.60 17,239.22".
244,796.60 61,199.15 61,199.15 48,959.32 24,479.66 24,479.66 18,359.74
260,708.38 65,177.10 65,177.10 52,141.68 26,070.84 26,070.84 19,553.14

Dollar amounts will not match exactly to official records



Lease No. 3

Metropolitan Life

6/15/84 $564,775.89
12/15/84 294,943.01
6/15/85 317,063.73
12/15/85 340,843.52
6/15/86 366,406.78
12/15/86 393,887.29
6/15/87 423,428.84
12/15/87 455,185.99

Note: Source is new TSO Investor Amortization
System. Dollar amounts will not match
exactly to official records of the Agent
due to rounding errors.



Schedule 5

Exhibit G

Payments to the Owner
puring Override Period

Lease 1l: Owner receives $29.27 on each Lease Payment Date
: during the Override Period.

Lease 2: Owner receives $14,199.94 on each Lease Payment Date
during the Override Period.

Lease 3: Owner receives $.0l1 on each Lease Payment Date during
the Override Period.



EXHIBIT A

LEASE OF RAILROAD EQUIPMENT

Dated as of November 15, 1984

Between
SEABOARD SYSTEM RAILROAD, INC., Lessee
and

THE CONNECTICUT BANK AND TRUST COMPANY,
NATIONAL ASSOCIATION, Trustee

Covering

500 52' 6" 100-ton Capacity
Fixed End Gondola Cars




LEASE OF RAILROAD EQUIPMENT, dated as of

November 15, 1984 (this "Lease"), between SEABOARD SYSTEM
RAILROAD, INC., a Virginia corporation (hereinafter called
the Lessee), and THE CONNECTICUT BANK AND TRUST COMPANY, NA-
TIONAL ASSOCIATION, a national banking association, acting
not in its individual capacity but solely as Trustee (here-
inafter, together with its successors and assigns, called
the Owner-Trustee) acting under certain Trust Agreements,
dated as of July 1, 1980, October 1, 1980, and February 1,
1981, as amended (hereinafter called the Trust Agreement),
with GENERAL ELECTRIC CREDIT CORPORATION (hereinafter called
the Owner). :

WHEREAS, the Owner-Trustee entered into three con-
ditional sale agreements, one of which is dated as of
July 1, 1980, one of which is dated as of October 1, 1980,
and one of which is dated as of February 1, 1981, as amended
(as such agreements relate to the Units (as defined below)
covered hereby to be hereinafter individually and collec-
tively referred to as the Security Document) with the manu-
facturers specified in Item 1 of Annex A to such Security
Document (hereinafter individually called a Builder and
collectively the Builders) wherein the Builders agreed to
manufacture, sell and deliver to the Owner-Trustee the units
of railroad equipment described in Annex B thereto; and

WHEREAS, each Builder assigned certain of its
interests in its Security Document to Mercantile-Safe
Deposit and Trust Company, as agent (hereinafter, together
with its successors and assigns, called the Vendor) for the
investors (the "Investors") described in such Security Docu-'
ment, pursuant to, in each case, an Agreement and Assignment
({hereinafter individually called an Assignment and collec-
tively the Assignments); and

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

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



‘e

WHEREAS, the Lessee desires to lease from the
Owner-Trustee 500 units of equipment subject to the Original
Lease as are further described in Schedule A hereto at the
rentals and further terms and upon the conditions herein-
after provided (such units of equipment being hereinafter
called "Units"); and

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

WHEREAS, the Owner-Trustee will assign this Lease
for security to the Vendor pursuant to an Assignment of
Lease (hereinafter called the Lease Assignment) and the
Lessee will consent to the Lease Assignment pursuant to a
Lessee's Consent (hereinafter called the Consent);

NOW, THEREFORE, in consideration of the rentals to
be paid and the covenants hereinafter mentioned to be kept
and performed by the Lessee, the Owner-Trustee hereby leases
the Units to the Lessee, consisting of 500 Units of the
equipment which were still subject to the Original Lease as
of the date hereof, as shown on Schedule A hereto, upon the
following terms and conditions:

§1. Abatements, Reductions and Set-Offs. This
Lease is a net lease. Lessee's obligation to pay all rent-
als and other amounts hereunder is absolute and uncondition-
al and, except as herein provided, the Lessee shall not be
entitled to any abatement of rent, reduction thereof or set-
off against rent, including, but not limited to, abatements,
reductions or setoffs due or alleged to be due by reason of
any past, present or future claims of the Lessee against
Railgon, the Owner or the Owner-Trustee whether under this
Lease, under the Security Document or otherwise, including
the Lessee's rights by subrogation thereunder against the
Vendor or otherwise; nor, except as otherwise expressly pro-
vided herein, shall this Lease terminate, or the respective
obligations of the Owner-Trustee or the Lessee be otherwise
affected, by reason of any defect in or damage to or loss of
possession or loss of use or destruction of all or any of
the Units from whatsoever cause, including, but not limited
to, any liens, encumbrances or rights of others with respect
to any of the Units, the prohibition of or other restriction
against the Lessee's use of all or any of the Units, the
interference with such use by any person or entity, the
invalidity or unenforceability or lack of due authorization




of this Lease, any insolvency of or bankruptcy, reorganiza-
tion or similar proceeding against the Lessee, or for any
other cause whether similar or dissimilar to the foregoing,
any present or future 'law to the contrary notwithstanding,
it being the intention of the parties hereto that the rents’
and other amounts payable by the Lessee hereunder shall con-
tinue to be payable in all events in the manner and at the
times herein provided unless the obligation to pay the same
shall be terminated pursuant to the express provisions of
this Lease; provided, however, that notwithstanding anything
to the contrary in this Section 1, Lessee's obligation to
pay all rentals and other amounts hereunder shall be subject
to abatement or reduction if, and to the extent that, the
Lessee shall lose its right to the possession, enjoyment,
and use of any of the Units as a result of any insolvency,
bankruptcy, reorganization or similar proceeding against
Railgon or against the Owner or the Owner-Trustee. To the
extent permitted by applicable law, the Lessee hereby waives
any and all rights which it may now have or which at any
time hereafter may be conferred upon it, by statute or
otherwise, to terminate, cancel, quit or surrender the lease
of any of the Units except in accordance with the express
terms hereof. Each rental or other payment made by the
Lessee hereunder shall be final and the Lessee shall not
seek to recover all or any part of such payment from the
Owner-Trustee, the Owner or the Vendor for any reason what-
soever,

§2. Delivery and Acceptance of Units. The Owner-
Trustee will cause the Units to be delivered to the Lessee
on the lines of the Lessee in the United States of America,
freight charges, if any, to be paid, in accordance with the
terms and conditions of Railgon's Form G Contract with the
Lessee but not, in any event, by the Lessee. Upon such
delivery, the Lessee will cause an inspector of the Lessee
to inspect each Unit, and if such Unit is found to be
acceptable, to accept delivery of such Unit and execute and
deliver to the Owner-Trustee a certificate of acceptance and
delivery (hereinafter called the "Certificate of Accep-
tance") stating that such Unit has been inspected and ac-
cepted on behalf of the Lessee on the date of such Certifi-~
cate of Acceptance and is marked in accordance with §5
hereof, whereupon such Unit shall be deemed to have been
delivered to and accepted by the Lessee and shall be subject
thereafter to all the terms and conditions of this Lease,




§3. Rentals. The Lessee agrees to pay to the
Owner-Trustee, as rental for each Unit subject to this
Lease, 32 consecutive semiannual payments, payable in
arrears. Each of the first 8 semiannual payments shall be
in the amount of $866.875 per Unit and each of the remaining
24 semiannual payments shall be in the amount of $1,916.25
per Unit. Semiannual rent shall be due and payable and
shall be paid on May 15, 1985 and thereafter on each May 15
and November 15 through and including November 15, 2000;
provided, however, that if such semiannual payment date is
not a business day such rent shall be due and payable and
shall be paid on the business day next succeeding such semi-
annual payment date. The term "business day" as used herein
means any calendar day, excluding Saturdays, Sundays, and on
any other day in which banking institutions in Jacksonville,
Florida, New York, New York or Hartford, Connecticut are
authorized or obligated to remain closed.

For so long as the Security Document shall remain
in effect, the Owner-Trustee irrevocably instructs the
Lessee to make all the payments due the Owner-Trustee pro-
vided for in this Lease (other than payments which by the
express terms of §§6, 9, and 17 of this Lease are payable
directly to the Owner-Trustee or the Owner) to the Vendor,
for the account of the Owner-Trustee in its capacity as
trustee, in care of the Vendor, with instructions to the
Vendor (a) first to apply such payments to satisfy the obli-
gations of the Owner-Trustee under the Security Document and
the Participation Agreement known to the Vendor to be due
and payable thereunder on the date such payments are due and
payable hereunder and (b) second, so long as no event of
default under the Security Document shall have occurred and
be continuing, to pay any balance promptly to the Owner-
Trustee or to the order of the Owner-Trustee in immediately
available funds at such place as the Owner-Trustee shall
specify in writing.

The Lessee agrees to make each payment provided
for herein as contemplated by this §3 in immediately avail-
able funds at or prior to 11:00 a.m. in the city where such
payment is to be ‘made.

§4. Term of Lease. The term of this Lease as to
each Unit shall commence as of the date hereof and, subject
to the provisions of §§7, 10 and 13 hereof, shall terminate
on the date on which the final payment of rent in respect




thereof is due pursuant to §3 hereof. The obligations of
the Lessee hereunder (including, but not limited to, the
obligations under §§3, 6, 7, 9, 11, 13, 14 and 18 hereof)
shall survive the expiration of the term of this Lease.

Notwithstanding anything to the contrary contained
herein, all rights and obligations of the Lessee under this
Lease and in and to the Units are subject to the rights of
the Vendor under the Security Document and the Lease Assign-
ment; provided, however, that, so long as no Event of
Default hereunder, or an event that with the passage of
time, or the giving of notice, or both, would constitute an
Event of Default, shall have occurred and be continuing, the
Vendor shall not interfere with the Lessee's possession,
enjoyment and use of the Units.

§5. Identification Marks. The Lessee will cause
each Unit to be renumbered with its identifying number as
set forth in Schedule A hereto, or in the case of any Unit
not there listed such identifying number as shall be set
forth in any amendment or supplement hereto extending this
Lease to cover such Unit, and will keep and maintain,
plainly, distinctly, permanently and conspicuously marked on
each side of each Unit, in letters not less than one inch in
height, the words, "Ownership Subject to a Security Agree-
ment Filed with the Interstate Commerce Commission", or
other appropriate words designated by the Owner-Trustee,
with appropriate changes thereof and additions thereto as
from time to time may be required by law or reasonably re-
quested in order to protect the Owner-Trustee's title to and
the Vendor's security interest in such Unit and the rights
of the Owner-Trustee under this Lease and of the Vendor
under the Security Document. The Lessee will not place or
permit any such Unit to be placed in operation or exercise
any control or dominion over the same until such name and
words shall have been so marked on both sides thereof and
will replace or cause to be replaced promptly any such name
and words which may be removed, defaced, obliterated or
destroyed. The Lessee will not change or permit to be
changed the identifying number of any Unit unless and until
(i) a statement of new number or numbers to be substituted
therefor shall have been filed with the Vendor and the
Owner-Trustee and filed, recorded and deposited by the
Lessee in all public offices where this Lease and the Secu-
rity Document shall have been filed, recorded and deposited
and (ii) the Lessee shall have furnished the Vendor and the




Owner-Trustee an opinion of counsel to the effect that such
statement has been so filed, recorded and deposited, such
filing, recordation and deposit will protect the Vendor's
and the Owner-Trustee's interests in such Units and no
filing, recording, deposit or giving of notice with or to
-any other federal, state or local government or agency
thereof is necessary to protect the interests of the Vendor
and the Owner-Trustee in such Units.

The Units may be lettered with the names or ini-
tials or other insignia customarily used by the Lessee or
its affiliates on railroad equipment used by it of the same
or similar type for convenience of identification of its
right to use the Units under this Lease, and the Units may
be lettered in an appropriate manner for convenience of
identification of the interest of the Lessee therein.
Except as above provided, the Lessee will not allow the name
of any person, association or corporation to be placed on
any Unit as a designation that might be interpreted as a
claim of ownership.

§6. Taxes. The Lessee agrees to pay, and to
indemnify and hold the Owner-Trustee (in both its individual
and fiduciary capacities), the Owner, the Vendor, the Inves-
tors and the trust estate held by the Owner-Trustee under
the Trust Agreement and by the Vendor under the Security
Document (each such entity ¢o be indemnified to be referred
to as an "Indemnitee" and collectively as the "Indemnitees")
harmless from, all taxes, assessments, fees and charges of
any nature whatsoever, together with any penalties, fines,
additions to tax or interest thereon, howsoever imposed,
whether levied or imposed upon any of the Indemnitees, or
otherwise, by any federal, state or local government or gov-
ernmental subdivision in the United States or by any foreign
country or subdivision thereof, upon or with respect to:
‘any Unit or any part thereof; the ownership, delivery, leas-
'ing, possession, use, operation, transfer of title, return
or other disposition thereof; the rentals, receipts or earn-
ings arising therefrom; this Lease, the Lease Assignment,
the Consent, the Trust Agreement, the Participation
Ageement, the Security Document or the assignment of the Se-
curity Document (all of such documents to be referred to
collectively as the "Financing Documents"™) and any payment
made pursuant to any such agreement, or the property, the
income or other proceeds received with respect to property
held in such trust estate or by the Vendor under the



Security Document, (all such taxes, assessments, fees,
charges, penalties, fines, additions to tax and interest
imposed as aforesaid being hereinafter called "Taxes");
excluding, however: (i) any Taxes of the United States or
of any state or political subdivision thereof and (if and to
the extent that any Indemnitee is indemnified by Railgon
pursuant to Paragraph 9 of the Participation Agreement) of
any foreign country or of any subdivision thereof, imposed
on or measured solely by the gross or net income or excess
profits or based on capital employed if the tax is in lieu
of a tax imposed on or measured by such gross or net income
or excess profits of the Owner-Trustee (in its individual
capacity), or the Owner, the Investors or the Vendor (in its
individual capacity) other than Taxes arising out of or
imposed in respect of the receipt of indemnification pay-
ments pursuant to this Lease; (ii) any Taxes imposed as a
direct result of a voluntary transfer or other voluntary
disposition by the Owner or any transfer or disposition by
the Owner resulting from bankruptcy or other proceedings for
the relief of debtors in which the Owner is the debtor,
whether voluntary or involuntary, of any interest in any
Unit or interest in rentals under this Lease, unless, in
each case, such.transfer or disposition is in connection
with a Casualty Occurrence or an Event of Default hereunder
shall have occurred and be continuing; (iii) any Taxes
imposed on or measured by any trustee or agency fees or com-
pensation received by the Owner-Trustee or the Vendor; and
(iv) any Taxes which are imposed on or measured solely by
the gross or net income or based on capital employed if the
tax is in lieu of a tax imposed on or measured by such gross
or net income or excess profits of the Owner-Trustee, the
Investors or the Vendor, if and to the extent that such .
Taxes are in substitution for or reduce the Taxes payable by
any other person which the Lessee has not agreed to pay or
indemnify against pursuant to this §6; provided, however,
that the Lessee shall not be required to pay any Taxes
during the period it may be contesting the same in the
manner provided in the next succeeding paragraph. The
Lessee further agrees to pay on or before the time or times
prescribed by law any tax imposed on or measured solely by
the gross or net income of the Lessee (or the affiliated
group, within the meaning of Section 1504 of the Internal
Revenue Code of 1954, as amended, of which the Lessee is a
member), under the laws of the United States or of any
state or political subdivision thereof, or of any foreign
country or subdivision thereof which, if unpaid, might




result in a lien or other encumbrance upon any Unit; provid-
ed, however, that the Lessee shall not be required to pay
any such tax during the period it may be contesting the same
in good faith by appropriate proceedings.

If claim is made against any Indemnitee for any
Taxes indemnified against under this §6, such Indemnitee
shall promptly notify the Lessee. 1If reasonably requested
by the Lessee in writing, such Indemnitee shall, upon re-
ceipt of any indemnity satisfactory to it for all costs, ex-
penses, losses, legal and accountants' fees and dis-
bursements, penalties, fines, additions to tax and interest,
and at the expense of the Lessee, contest in good faith the
validity, applicability or amount of such Taxes by
(a) resisting payment thereof if possible, (b) not paying
"the same except under protest, if protest is necessary and
proper, and (c¢) if payment is made, using reasonable efforts
to obtain a refund thereof in appropriate administrative or
judicial proceedings, or both. The Lessee may also contest,
at its own expense, the validity, applicability or amount of
such Taxes in the name of such Indemnitee; provided that, no
proceeding or actions relating to such contest shall be com-
menced (nor shall any pleading, motion, brief or other paper
be submitted or filed in the name of such Indemnitee, in any
such proceeding or action) without the prior written consent
of such Indemnitee, as the case may be. If such Indemnitee
shall obtain a refund of all or any part of such Taxes pre-
viously reimbursed by the Lessee in connection with any such
contest or an amount representing interest thereon appli-
cable to the amount paid by the Lessee and the period of
such payment, such Indemnitee shall pay the Lessee the
amount of such refund or interest net of expenses; provided,.
however, that no Event of Default and no event which with
notice or lapse of time or both would constitute an Event of
Default shall have occurred and be continuing.

In case any report or return is required to be
made with respect to any obligation of the Lessee under this
§6 or arising out of this §6, except obligations resulting
from the second sentence of the first paragraph of this §6,
the Lessee shall either make such report or return in such
manner as will show the interests of the Owner-Trustee in
the Units, or shall promptly notify the Owner-Trustee, the
Owner and the Vendor of such requirement and shall make such
report or return in such manner as shall be satisfactory to
the Owner-Trustee, the Owner and the Vendor. All costs and




expenses (including legal and accountants' fees) of
preparing any such return or report shall be borne by the
Lessee.

All the obligations of the Lessee under this §6
shall survive and continue, but only with respect to periods
included in the term of this Lease, notwithstanding payment
in full of all amounts due under the Security Document or
the termination of this Lease. All amounts payable by the
Lessee pursuant to this §6 shall be payable directly to the
indemnified party entitled to indemnification, except to the
extent paid directly to a governmental agency or taxing
authority as part of Lessee's report of railroad rolling
stock for state and local ad valorem taxes and as to state
and local sales and use taxes, pursuant to direct pay per-
mits now held or hereafter obtained by the Lessee or other-
wise, and except to the extent that the Lessee now holds or
hereafter obtains exemptions from state and local sales and
use taxes which may otherwise be applicable. The foregoing
indemnities by the Lessee shall not constitute a guarantee
by the Lessee of the payment of any installment of principal
or interest payable under the Security Document or a guaran-
tee of the residual value of the Units.

The Lessee shall maintain such records in accor-
dance with its recordkeeping practices in respect of the
Units as it would be required to maintain if the Lessee were
the owner of the Equipment for Federal income tax purposes,
and shall furnish promptly, upon request, such records and
other information and data as are normally available to the
Lessee and which the Owner-Trustee, the Vendor or the Owner
reasonably may require to permit compliance with the re-
quirements of any taxing authorities. WNeither the Lessee
nor any affiliate will at any time take any action or file
any returns or other documents inconsistent with the treat-
ment of the Lease as a lease for Federal income tax purpos-
es.

The amount of rentals payable hereunder are based
on the assumption that the Owner, as the owner of the Units,
will continue to be entitled to such deductions, credits and
other benefits as are provided by the Internal Revenue Code
and state and local taxing statutes to an owner of property,
including, without limitation:



(A) a credit under Section 38 of the code equal
to 10 percent of the Onwer's original cost of the Units
(the "Investment Credit"): '

(B) with respect to Units originally leased under
a Lease of Railroad Equipment, dated as of July 1,
1980, and a Lease of Railroad Equipment dated as of
October 1, 1980, a depreciation allowance for each Unit
beginning in 1980 and computed on the basis of the
double declining balance method, changing to the sum of
the years-digits method and then to the straight-line
method in the years determined by the Owner as provided
by Section 167(b) of the Internal Revenue Code and Reg.
§1.67(a)~-(11)(c)(1)(iii), and an asset depreciation
period within the asset depreciation range specified
for railroad equipment in Asset Guideline Class
No. 00.25 of Revenue Procedure 77-10, pursuant to Reg.
§1.167(a)-11(b)(4); and will be entitled to make the
election to reduce gross salvage under
Section 167(£)(1) of the Code (the "Depreciation Deduc-
tions"); and

(C) with respect to Units originally leased under
a Lease of Railroad Equipment dated as of February 1,
1981, deductions under Section 168 of the Code with re-
spect to the Owner's original cost, beginning in 1981
and calculated using the percentages set forth in
Section 168(b)(1l) of the Code for "S-year property"”
(the "Cost Recovery Deductions").

If by reason of any act of commission or omission
(whether permitted or required by this Lease), any misrepre-
sentation, breach of any agreement, covenant, or warranty
contained herein or any exhibit thereto, on the part of the
Lessee, or any sublessee or assignee of the Lessee, the
Owner shall lose the right to claim, shall not claim (as the
result of a good faith determination of tax counsel of the
Owner (hereinafter referred to as "Tax Counsel") that such
claim is not properly allowable), shall be delayed in
claiming, shall suffer a disallowance of, or shall be re-
quired to recapture, all or any portion of the Investment
Credit, the Depreciation Deductions or the Cost Recovery
Deductions, or shall be required to treat any item of
income, deduction or credit relating to the Units as derived
from, or allocable to, sources outside the United States
(any such event hereinafter referred to as a "Loss"), the
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Owner shall give to the Lessee notice of such Loss
accompanied by a written statement describing in reasonable
detail the Loss and the computation of such amount as shall,
in the reasonable opinion of the Owner, if paid on the next
succeeding rental payment date subsequent to the Loss, cause
the Owner's after-tax economic yields and cash flows (com-
puted on the same assumptions, including tax rates, as were
utilized by the Owner in originally evaluating this transac-
tion) to equal the after-tax economic yields and cash flows
that would have been realized by the Owner if such Loss had
not occurred, and the Lessee shall pay such amount to the
Owner on that date. The amounts payable pursuant to this
paragraph shall be calculated based on the assumption that
the Owner has sufficient income such that it is fully tax-
able at the tax rates set forth in the applicable schedule,
regardless of the actual taxes paid by the Owner in any par-
ticular tax year. The Lessee shall not be required to
indemnify the Owner for any Loss resulting from any event
with respect to which Casualty Value has been fully paid to
the extent that such Loss is reflected in such Casualty
Value.

The Owner shall give the Lessee notice thereof if
the Internal Revenue Service proposes an adjustment in the
Pederal income taxes of the Owner for which the Lessee would
be required to indemnify the Owner, and if the amount of the
indemnity which the Lessee would be required to pay exceeds
$100,000, then, if requested by the Lessee in a timely writ-
ten request, the Owner shall request an opinion of indepen-
dent tax counsel selected by the Owner, the cost of which
'shall be borne by the Lessee, as to whether the basis in law
and in fact in favor of allowance of the item proposed to be
adjusted outweighs the basis in law and in fact to the con-
trary. If the opinion is to that effect and if the Lessee
promptly requests the Owner to do so, the Owner shall in
good faith contest the proposed adjustment; provided,
however, that Tax Counsel shall determine in its sole dis-
cretion the nature of all action to be taken to contest any
such proposed adjustment including (A) whether any such
action shall initially be by way of judicial or administra-
tive proceedings, or both, (B) whether any such proposed
adjustment shall be contested by resisting payment thereof
or by paying the same and seeking a refund thereof, and
(C) if the Owner shall undertake judicial action with re-
spect to such proposed adjustment, the court or other judi-
cial body before which such action shall be commenced. The
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Owner shall have full control over any contest pursuant to
this paragraph, and shall not be required to appeal an ad-
verse determination by any court. At any time, whether
before or after commencing to take any action pursuant to
this paragraph, the Owner may, with respect to the proposed
adjustment or any portion thereof, decline to take such
action by notifying the Lessee in writing that the Lessee is
relieved of its obligation to indemnify the Owner with re-
spect to the portion thereof as to which it declined to take
such action as may be specified in such notice, and shall
repay the amounts advanced by the Lessee, if any, with re-
spect to such adjustment, together with interest thereon at
the Prime Rate.

The Owner shall not be required to take any action
pursuant to the preceding paragraph unless and until the
Lessee shall have agreed to indemnify the Owner in a manner
reasonably satisfactory to the Owner for any liability or
loss which the Owner may incur as a result of contesting the
proposed adjustment and shall have agreed to pay the Owner
on demand all costs and expenses which the Owner may incur
in connection with contesting the proposed adjustment
(including reasonable fees and disbursements of counsel se-
lected by the Owner). 1If the Tax Counsel determines to con-
test any adjustment by paying the additional tax and suing
for a refund, the Lessee shall advance on an interest-free
basis to the Owner an amount equal on an after-tax basis to
the sum of any tax, interest, penalties and additions to tax
which are required to be paid, at the time such amounts are
paid by the Owner. Upon receipt by the Owner of a refund of
any amounts paid by it in respect of which it shall have
been paid an amount by the Lessee pursuant to the foregoing
sentence, the Owner shall repay to the Lessee the amount of
such refund together with any interest received by it on
such amount.

For purposes of this Section, the term "the Owner"
shall include any affiliated group of which the Owner is, or
may become, a member if consolidated, joint or combined re-
turns are filed for such affiliated group for Federal, state
or local income tax purposes.

§7. Payment for Casualty Occurrences; Insurance.
In the event that any Unit shall be or become worn out,
lost, stolen, destroyed, irreparably damaged, or permanently
rendered unfit for use from any cause whatsoever, or taken
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or requisitioned by condemnation or otherwise resulting in
loss of possession by the Lessee for a period of 90 consecu-
tive days, except requisition for use by the United States
Government for a period not in excess of the then remaining
term of this Lease (such occurrences being hereinafter
called Casualty Occurrences) during the term of this Lease,
or until such Unit shall have been returned in the manner
provided in §11 or §14 hereof, the Lessee shall promptly and
fully notify the Owner-Trustee and the Vendor with respect
thereto. On the semiannual payment date next succeeding the
delivery of such notice (or, in the event such rental pay-
ment date will occur within 15 days after delivery of
notice, on the following rental payment date, or, in the
event the term of this Lease has already expired or will
expire within 15 days after delivery of such notice, on a
date within 15 days of such delivery ("Casualty Payment
Date")), the Lessee shall pay to the Owner-Trustee an amount
equal to the rental payment or payments in respect of such
Unit due and payable on such Casualty Payment Date plus a
sum equal to the Casualty Value (as hereinafter defined) of
such unit as of the rental payment date which first follows
the actual date of the Casualty Occurrence (regardless of
the date on which the determination that such Unit suffered
the Casualty Occurrence is made such rental payment date
being hereinafter called "Calculation Date"). Upon the
making of such payment by the Lessee in respect of any Unit,
the rental for such Unit shall cease to accrue as of the
Casualty Payment Date, the term of this Lease as to such
Unit shall terminate and (except in the case of the loss,
theft or complete destruction of such Unit) the Owner-
Trustee shall be entitled to recover possession of such
Unit.

If the Casualty Payment Date shall be after the
term of this Lease in respect of such Unit has expired, no
rental for such Unit shall accrue after the end of such term
but the Lessee, in addition to paying the Casualty Value for
such Unit, shall pay interest thereon from the end of such
term to the Casualty Payment Date at a rate equal to the
rate (the "Prime Rate"™) publicly announced from time to time
by Morgan Guaranty Trust Company as its base lending rate
for its most credit-worthy corporate customers.

The Owner-Trustee hereby appoints the Lessee its

agent to dispose of any Unit suffering a Casualty Occurrence
or any component thereof before and after the expiration of
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this Lease, at the best price obtainable on an "as is, where
is" basis. Provided that the Lessee has previously paid the
Casualty Value to the Owner-Trustee and is not in default
hereunder or there exists no event which after notice or
lapse of time or both would become a default hereunder, the
Lessee shall be entitled to the proceeds of such sale to the
extent they do not exceed the Casualty Value of such Unit,
and shall pay any excess, less reasonable expenses 1ncurred
in connection therewith, to the Owner-Trustee.

The Casualty Value of each Unit as of the Calcula-
tion Date shall be that percentage of the Purchase Price (as
such term is defined in Schedule B hereto) of such Unit as
such percentage is set forth in Schedule B hereto opposite
such date.

In the event of the requisition for use by the
United States Government of any Unit during the term of this
Lease or any renewal thereof, unless such requisition shall
constitute a Casualty Occurrence, all of the Lessee's obli-
gations under this Lease with respect to such Unit shall
continue to the same extent as if such requisition ha? not

‘occurred, except that if such Unit is returned by the

Government at any time after the end of the term of this
Lease or any renewal thereof, the Lessee shall be obligated
to return such Unit to the Owner-Trustee pursuant to §11 or
§14, as the case may be, promptly upon such return by the
Government rather than at the end of the term of this Lease
or any renewal thereof, but Lessee shall in all other re-~
spects comply with the provisions of said §11 or §14, as the
case may be, with respect to such Unit. All payments re-
ceived by the Owner-Trustee or the Lessee from the Govern-
ment for the use of such Unit during the term of this Lease
or any renewal thereof shall be paid over to, or retained
by, the Lessee provided no Event of Default (or other event
which after notice or lapse of time or both would become an
Event of Default) shall have occurred and be continuing; and
all payments received by the Owner-Trustee or the Lessee
from the Government for the use of such Unit after the term

~of this Lease or any renewal thereof, shall be paid over to,

or retained by, the Owner-Trustee.

Except as hereinabove in this §7 provided, the
Lessee shall not be released from its obligations hereunder
in the event of, and shall bear the risk of, any Casualty
Occurrence to any Unit from and after delivery and
acceptance thereof by the Lessee hereunder.
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The Lessee shall at all times while this Lease is
in effect maintain or cause to be maintained at its own
expense, property, and casualty insurance in respect of the
Units at the time subject hereto, at least in amounts and
against risks customarily insured against by railroad com-
panies on similar equipment owned by them and in amounts and
against risks customarily insured against by Lessee on simi-
lar equipment owned by it.

The Lessee will, at all times prior to the return
of the Units to the Owner-Trustee in accordance with the
terms of this Lease, at its own expense, cause to be carried
and maintained public liability insurance in amounts and
against risks customarily insured against by railroad com-
panies on similar equipment owned by them and in amounts and
against risks customarily insured against by the Lessee in
respect of similar equipment owned by it.

§8. Reports; Financial Disclosure. On or before
April 1 in each year, commencing with the calendar year
1985, the Lessee will furnish to the Owner-Trustee, the
Owner and the Vendor an accurate statement (a) setting forth
as at the preceding December 31 the amount, description and
numbers of all Units then leased hereunder and covered by
the Security Document, the amount, description and numbers
of all Units that have suffered a Casualty Occurrence during
the preceding calendar year or, in the case of the first
such statement, since the date hereof (specifying the dateas
of such Casualty Occurrences) or to the knowledge of the
Lessee are then undergoing repairs (other than running re-
pairs) or are then withdrawn from use pending repairs {other
than running repairs) and such other information regarding
the condition and state of repair of the Units as the Owner-
Trustee or the Vendor may reasonably request and (b) stating
that, in the case of all Units repainted or repaired during
the period covered by such statement, the numbers and the
markings required by §5 hereof and the Security Document
have been preserved or replaced. The Owner-Trustee shall
have the right (but not any obligation) by its agents, to
inspect the Units and the Lessee's records with respect
thereto at such reasonable times as the Owner-Trustee may
request during the continuance of this Lease.

Provided that the Lessee is aware of or should be
aware of any reports (other than income tax returns except
as provided in §6 hereof) to be filed by the Owner-Trustee
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with any Federal, state or other regulatory authority by
reason of the ownership by the Owner-Trustee or the Vendor
of the Units or the leasing thereof to the Lessee, the
Lessee agrees at its expense to prepare and deliver to the
Owner-Trustee within a reasonable time prior to the required
date of filing (or, to the extent permissible, file on
behalf of the Owner-Trustee) any and all such reports.

The Lessee shall also furnish to the Owner-Trustee
and the Vendor, promptly upon transmission thereof, copies
of all material, reqgular and periodic reports of the Lessee,
if any, furnished to the Securities and Exchange Commission
pursuant to the Securities Exchange Act of 1934, and :
Lessee's published reports, if any, to its stockholders. 1If
the Lessee shall at any time not be subject to the reporting
requirements of said Securities Exchange Act, it shall
deliver to the Owner-Trustee and the Vendor as soon as
available, and in any event within 60 days after the end of
the first, second and third quarterly accounting periods in
each fiscal year of the Lessee, copies of the balance sheet
of the Lessee, as of the end of such accounting period and
copies of the related statements of income, retained income
and changes in financial position of the Lessee, for the
portion of its fiscal year ended with the last day of such
quarterly accounting period, all in reasonable detail and
stating in comparative form the figures for the corre-
sponding date and period in the previous fiscal year. Updn
request from the Vendor or the Owner-Trustee, the Lessee
will furnish such information concerning this transaction
and the Lessee as such party may reasonably request from
time to time.

§9. Disclaimer of Warranties; Compliance with
Laws and Rules; Maintenance; Indemnification. NONE OF THE
OWNER-TRUSTEE, THE OWNER, OR THE VENDOR MAKRES, HAS MADE OR
SHALL BE DEEMED TO MAKE OR BAVE MADE ANY WARRANTY OR REPRE-
SENTATION, EITHER EXPRESS OR IMPLIED, AS TO THE DESIGN, COM-
PLIANCE WITH SPECIFICATIONS, OPERATION, OR CONDITION OF, OR
AS TO THE QUALITY OF THE MATERIAL, EQUIPMENT OR WORKMANSHIP
IN, THE UNITS OR ANY COMPONENT THEREOF DELIVERED TO THE
LESSEE HEREUNDER, AND NONE OF THE OWNER-TRUSTEE, THE OWNER,
OR THE VENDOR MAKES ANY WARRANTY OF MERCHANTABILITY OR FIT-
NESS OF THE UNITS OR ANY COMPONENT THEREOF FOR ANY PARTICU-
LAR PURPOSE NOR AS TO TITLE TO THE UNITS OR ANY COMPONENT
THEREOF NOR ANY OTHER REPRESENTATION OR WARRANTY, EXPRESS OR
IMPLIED, WITH RESPECT TO ANY UNIT OR ANY COMPONENT THEREOF
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(EITHER UPON DELIVERY THEREOF TO THE LESSEE OR OTHERWISE),
IT BEING AGREED THAT ALL SUCH RISKS, AS BETWEEN THE OWNER-
TRUSTEE AND THE LESSEE, AND BETWEEN THE VENDOR AND THE
LESSEE, ARE TO BE BORNE BY THE LESSEE; but the Owner-Trustee
hereby irrevocably appoints and constitutes the Lessee its
agent and attorney-in-fact during the term of this Lease, so
long as no Event of Default hereunder shall have occurred
and be continuing, to assert and enforce from time to time,
in the name of and for the account of the Owner-Trustee
and/or the Lessee, as their interests may appear, at the
Lessee's sole cost and expense, whatever claims and rights
the Owner-Trustee may have against any Builder. The Owner-
Trustee and the Owner shall have no responsibility or lia-
bility to the Lessee or any other person with respect to any
of the following: (i) any liability, loss or damage caused
or alleged to be caused directly or indirectly by any Units
or by any inadequacy thereof or deficiency or defect therein
or by any other circumstance in connection therewith,
including strict liability in tort; (ii) the use, operation
or performance of any Units or any risks relating thereto;
(iii) any interruption of service, loss of business or
anticipated profits or consequential damages; or (iv) the
delivery, operation, servicing, maintenance, repair, im-
provement or replacement of any Units. The Lessee's
delivery of a Certificate of Acceptance shall be conclusive
evidence as between the Lessee and the Owner-Trustee that
the Units are in all the foregoing respects satisfactory to
the Lessee, and the Lessee will not assert any claim of any
nature whatsoever against the Owner-Trustee, the Owner or
the Vendor based on any of the foregoing matters.

The Lessee agrees, for the benefit of the Owner-
Trustee, the Vendor, and the Owner, to comply in all re-
spects (including, without limitation, with respect to the
use, maintenance and operation of each Unit) with all laws
of the jurisdictions in which its operations involving the
Units may extend, with the interchange rules of the Associa-
tion of American Railroads and with all lawful rules of the
United States Department of Transportation, the Interstate
Commerce Commission and any other legislative, executive,
administrative or judicial body exercising any power or
jurisdiction over the Units, to the extent that such laws
and rules affect the title, operation or use of the Units
and in the event that such laws or rules require any altera-
tion, replacement, modification or addition of or to any
part on any Unit, the Lessee will fully conform therewith at
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its own expense; provided, however, that the Lessee may,
upon written notice to the Owner-Trustee and the Vendor, in
good faith, contest the validity or application of any such
law or rule in any reasonable manner which does not, in the
opinion of the Owner-Trustee or the Vendor, adversely affect
the property or rights of the Owner-Trustee or the Vendor,
respectively, under this Lease or under the Security Docu-
ment,

The Lessee agrees that, at its own cost and
expense, it will maintain and keep each Unit (including any
parts installed on or replacements made to any Unit and con-
sidered an accession thereto as hereinbelow provided) which
is subject to this Lease in good operating order, repair and
condition, ordinary wear and tear excepted.

The Lessee and its affiliates, at their own cost
and expense, may from time to time make such other altera-
tions, modifications and additions at any time attached or
affixed to any Unit, the cost of which is not included in
the Purchase Price of such Unit and which are not required
for the operation or use of such Unit by the Interstate Com-
merce Commission, the United States Department of Transpor-
tation or any other legislative, executive, administrative
or judicial body exercising any power or jurisdiction over
such Unit (hereinafter collectively called "Additions") to
the Units as the Lessee may deem desirable in the proper
conduct of its business so long as such Additions shall not
be inconsistent with the continuing operation of the Units
and shall not diminish the value, utility or condition of
the Units below the value, utility and condition thereof A
immediately prior to the making of such Additions, assuming
the Units were then in the condition required to be main-
tained by the terms of this Lease; provided, however, that
no such Addition shall be made if it is not readily remov-
able from the Unit to which it relates without material dam-
age thereto and without diminishing or impairing the value
or utility which the Unit would have had immediately prior
to such time had such Addition not been made.

Title to all Parts (as hereinbelow defined) incor-
porated in or installed as part of a Unit shall without
further act vest in the Owner-Trustee and be subject to a
valid first lien and prior perfected security interest under
the Security Document in the following cases: (i) such Part
is in replacement of or in substitution for, and not in
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addition to, any Part originally incorporated in or
installed as part of such Unit at the time of the acceptance
thereof hereunder or any Part in replacement of, or in sub-
stitution for any such original Part, (ii) such Part is re-
quired to be incorporated in or installed as part of such
Unit pursuant to the terms of the second or third paragraph
of this §9, or (iii) notwithstanding the provisions of the
fourth paragraph of this §9, such Part cannot be readily re-
moved from such Unit to which it relates without material
damage thereto and without diminishing or impairing the
value or utility which such Unit shall have had at such time
had such alteration or addition not occurred. 1In all other
cases, if no Event of Default, or event which with notice or
lapse of time or both would constitute an Event of Default
shall have occurred and be continuing, title to Parts incor-
porated in or installed as parts of the Units as a result of
such alterations or additions shall vest in the Lessee. The
term Part for the purposes of this paragraph and §14 hereof
shall be defined to include any appliance, part, instrument,
accessory, furnishing or other equipment of any nature which
may from time to time be incorporated in or installed as
part of any Unit. .

The Lessee shall pay and shall protect, indemnify
and hold the Owner-Trustee (in both its individual and fidu-
ciary capacities), the Owner, the Investors and the Vendor
and their respective successors, assigns, agents and ser-
vants (hereinafter collectively referred to as the "Indem-
nified Persons") as third party beneficiaries hereof, harm-
‘less from and against any and all causes of action, suits,
penalties, claims, demands or judgments, of any nature what-
soever which may be imposed on, incurred by or asserted )
against any Indemnified Person (including any or all liabil-
ities, obligations, damages, costs, disbursements, expenses
(including without limitation attorneys' fees and expenses
of any Indemnified Person) relating thereto) in any way
relating to or arising or alleged to arise out of this Lease
or the Units, including without limitation those in any way
relating to or arising or alleged to arise out of (i) the
acceptance, rejection, ownership, delivery, nondelivery,
lease, possession, use, operation, condition, sale, return
or other disposition of any Unit or portion thereof;

(ii) any claims based on strict liability in tort or by
statute imposed; (iii) any injury to or the death of any
person or any damage to or loss of property on or near the
Units or in any manner growing out of or concerned with, or
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alleged to grow out of or be connected with, the ownership,
use, replacement, adaptation or maintenance of the Units or
of any other equipment in connection with the Units (whether
owned or under the control of the Owner-Trustee, the Lessee
or any other person) or resulting or alleged to result from
the condition of any thereof; (iv) any violation, or alleged
violation, of any provision of this Lease (except by the
Owner-Trustee) or of any agreement, law, rule; regulation,
ordinance or restriction, affecting or applicable to the
Units or the leasing, ownership, use, replacement, adapta-
tion or maintenance thereof; or (v) any claim arising out of
any of the Owner-Trustee's obligations under the Lease
Assignment or the Security Document as a result of any act
or omission on the part of the Lessee except to the extent
such claim arises from an act or omission of the party
claiming indemnification (all of which matters hereinabove
set forth in this paragraph being hereinafter called "Indem-
nified Matters"). All payments hereunder shall be made di-
rectly to the Indemnified Person. The Lessee shall be obli-
gated under this §9, irrespective of whether any Indemnified
Person shall also be indemnified with respect to the same
matter under any other agreement by any other person, and
the Indemnified Person seeking to enforce the indemnifica-
tion may proceed directly against the Lessee under this §9
without first resorting to any such other rights of indemni-
fication. 1In case any action, suit or proceeding is brought
against any Indemnified Person in connection with any Indem-
nified Matter, the Lessee may and, upon such Indemnified
Person's request, will at the Lessee's expense resist and
defend such action, suit or proceeding, or cause the same to
be resisted or defended by counsel selected by the Lessee
and approved by such Indemnified Person, as the case may be,
and, in the event of any failure by the Lessee to do so, the
Lessee shall pay all costs and expenses (including without
limitation attorneys' fees and expenses) incurred by such
Indemnified Person in connection with such action, suit or
proceeding. In the event the Lessee is required to make any
payment under this §9, the Lessee shall pay such Indemnified
Person an amount which, after deduction of all taxes re-
quired to be paid by such Indemnified Person in respect of
the receipt thereof under the laws of the United States or
of any political subdivision thereof (after giving credit
for any savings in respect of any such taxes by reason of
deductions, credits or allowances in respect of the payment
of the expense indemnified against, and of any other such
taxes as determined in the sole discretion of the
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Indemnified Person), shall be equal to the amount of such
payment. The Lessee and the Owner-Trustee each agrees to
give each other promptly upon obtaining knowledge thereof
written notice of any claim or liability hereby indemnified
against. Upon the payment in full of any indemnities as
contained in this §9 by the Lessee, and provided that no
Event of Default (or other event which with lapse of time or
notice or both would constitute an Event of Default) shall
have occurred and be continuing, it shall be subrogated to
any right of such Indemnified Person in respect of the
Indemnified Matter against which indemnity has been given.
Any payments received by such Indemnified Person from any
person (except the Lessee) as a result of any Indemnified
Matter with respect to which such Indemnified Person has

. been indemnified by the Lessee pursuant to this §9 shall be

paid over to the Lessee to the extent necessary to reimburse
the Lessee for indemnification payments previously made in
respect of such matter.

The indemnities contained in this §9 shall survive
the expiration or termination of this Lease with respect to
all events, facts, conditions or other circumstances occur-
ring or existing prior to such expiration or termination and

- are expressly made for the benefit of, and shall be enforce-

able by, each of the Indemnified Persons. None of the
Indemnities in this §9 shall be deemed to create any rights
or subrogation in any insurer or third party against the
Lessee .or the Owner-Trustee therefor, from or under any
Indemnified Person, whether because of any claim paid or
defense provided for the benefit thereof or otherwise.

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

A, payment of any part of the rental provided in
§3 or §13 hereof or payment in respect of any Casualty
Occurrence pursuant to §7 hereof shall not be made by
or on behalf of the Lessee, and such failure to make
payment shall continue for the lesser of two days after
the Lessee shall receive notice from the Owner-Trustee
in respect of the Lessee's failure to make such payment
or five business days after such payment is due; or
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B. default shall be made in the observance or
performance of any other of the covenants, conditions
and agreements on the part of the Lessee contained
herein or in the Consent and such default shall con-
tinue for 25 days after written notice from the Owner-
Trustee or the Vendor to the Lessee specifying the
default and demanding that the same be remedied; or

C. a petition for reorganization under Title 11
of the United States Code, as now constituted or as
said Title 11 may hereafter amended, shall be filed by
or against the Lessee and, unless such petition shall
have been dismissed, nullified, stayed or otherwise
rendered ineffective (but then only so long as such
stay shall continue in force or such ineffectiveness
shall continue), all the obligations of the Lessee
hereunder shall not have been and shall not continue to
have been duly assumed in writing, pursuant to a court
order or decree, by a trustee or trustees appointed
(whether or not subject to ratification) in such pro-
ceedings in such manner that such obligations shall
have the same status as obligations incurred by such
trustee or trustees, within 30 days after such appoint-
ment, if any, or 60 days after such petition shall have
been filed, whichever shall be earlier; .or

D.” any proceedings shall be commenced by or
against the Lessee for any relief which includes, or
might result in, any modification of the obligations of
the Lessee hereunder or under the Consent under any
bankruptcy or insolvency laws, or laws relating to the
relief of debtors, readjustments of indebtedness, reor-
ganizations, arrangements, compositions or extension
(other than a law which does not permit any readjust-
ments of such obligations), and, unless such proceed-
ings shall have been dismissed, nullified, stayed or
otherwise rendered ineffective (but then only so long
as such stay shall continue in force or such ineffec-
tiveness shall continue), all the obligations of the
Lessee under this Lease or under the Consent shall not
have been and shall not continue to have been duly
assumed in writing, pursuant to a court order or
decree, by a trustee or trustees or receiver or receiv-
ers appointed (whether or not subject to ratification)
for the Lessee or for the property of the Lessee in
connection with any such proceedings in such manner
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that such obligations shall have the same status as ex-
penses of administration and obligations incurred by
such a trustee or trustees or receiver or receivers,
within 30 days after such appointment, if any, or 60
days after such proceedings shall have been commenced,
whichever shall be earlier; or

E. an event of default set forth in Article 15 of
the Security Document shall have occurred resulting di-
rectly from any default by the Lessee in performing any
of its obligations hereunder or under the Consent;

then, in any such case, the Owner-Trustee, at its option,.
may,

(a) proceed by appropriate court action or
actions either at law or in equity, to enforce perfor-
mance by the Lessee of the applicable covenants of this
Lease or to recover damages for the breach thereof; or

(b) by notice in writing to the Lessee terminate
this Lease with respect to any or all of the Units,
whereupon all rights of the Lessee to the use of the
Units shall absolutely cease and terminate as though
this Lease had never been made, but the Lessee shall
remain liable as hereinafter provided; and thereupon
the Owner-Trustee may by its agents enter upon the
premises of the Lessee or other premises where any of
such Units may be located, without judicial process, if
such entry can be done without a breach of the peace,
and take possession of all or any of such Units and
thenceforth hold, possess, sell, operate, lease to
others and enjoy the same free from any right of the
Lessee, or its successors or assigns, to use the Units
for any purposes whatever and without a duty to account
to the Lessee for such action or inaction or for any
proceeds arising therefrom; but the Owner-Trustee
shall, nevertheless, have a right to recover from the
Lessee any and all amounts which under the terms of
this Lease may be then due or which may have accrued to
the date of such termination (computing the rental for
any number of days less than a full rental period by
multiplying the rental for such full rental period by a
fraction of which the numerator is such number of days
and the denominator is the total number of days in such
full rental period) in respect of such Units and also
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to recover forthwith from the Lessee as damages for
loss of the bargain and not as a penalty, whichever of
the following amounts the Owner-Trustee, in its sole
discretion, shall specify, (1) a sum, with respect to
each such Unit, which represents the excess of (x) the
present value, at the time of such termination, of the
entire unpaid balance of all rental for such Unit which
would otherwise have accrued hereunder from the date of
such termination to the end of the term of this Lease
as to such Unit over (y) the then present value of the
rentals which the Owner-Trustee reasonably estimates to
be obtainable for the Unit during such period, such
present value to be computed in each case on the basis
of a 8% per annum discount, compounded semiannually
from the respective dates upon which rentals would have
been payable hereunder had this Lease not been termi-
nated, together with any damages and expenses,
including reasonable attorney's fees, in addition
thereto which the Owner-Trustee shall have sustained by
reason of the breach of any covenant, representation or
warranty of this Lease other than for the payment of
rental or (2) an amount equal to the excess, if any, of
the Casualty Value of each such Unit as of the rental
payment date on or next preceding the date of termina-
tion over the amount the Owner-Trustee reasonably esti-
mates to be the sales value (after deduction of all
estimated expenses of such sale) of such Unit at such
time;

provided, however, that in the event the Owner-Trustee shall
have gsold any such Unit, the Owner-Trustee, in lieu of col-
lecting any amounts payable to the Owner-Trustee by the
Lessee pursuant to the preceding clauses (1) and (2) of this
part (b) with respect to such Unit, may, if it shall so
elect, demand that the Lessee pay to the Owner-Trustee, and
the Lessee shall pay to the Owner-Trustee 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 for such Unit, as of the rental payment
date on or next preceding the date of termination, over the
net proceeds of such sale. '

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

The remedies in this Lease provided in favor of
the Owner-Trustee shall not be deemed exclusive, but shall
be cumulative, and shall be in addition to all other reme-
dies in its favor existing at law or in equity. The Lessee
hereby waives any requirements of law, now or hereafter in
effect, which might limit or modify the remedies herein pro-
vided, to the extent that such waiver is permitted by law.
The Lessee hereby waives any and all existing or future
claims to any offset against the rental payments due
hereunder, and agrees to make rental payments regardless of
any offset or claim which may be asserted by the Lessee or
on its behalf. ‘

The failure of the Owner-Trustee to exercise the
rights granted it hereunder upon the occurrence of any of
the contingencies set forth herein shall not constitute a
waiver of any such right upon the continuation or recurrence
of any such contingencies or similar contingencies and a
waiver of any such right on one occasion shall not consti-
tute a waiver of such right as to any other occasion and
shall not be effective unless in writing signed by the
Owner-Trustee,

The Lessee also agrees to furnish the Owner-
Trustee, the Vendor and the Owner, promptly upon any respon-
sible officer‘'s acquiring actual knowledge of any condition
which constitutes an Event of Default under this Lease or
which, after notice or lapse of time or both, would consti-
tute such an Event of Default, written notice specifying
such condition and the nature and status thereof. For the
purposes of this §10, a "responsible officer" shall mean,
with respect to the subject matter of any covenant, agree-
ment or obligation of the Lessee in this Lease contained,-
any corporate officer of the Lessee who in the normal per-
formance of his operational responsibilities would have
knowledge of such matter and the requirements of this Lease
with respect thereto,

§11. Return of Units upon Default. If this Lease
shall terminate in respect of any of the Units pursuant to
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§10 hereof, the Lessee shall forthwith deliver possession of
such Units to the Owner-Trustee and shall give prompt tele-
graphic and written notice to the Association of American
Railroads and all railroads having possession of any Unit so
to return such Units. Each such Unit returned to the Owner-
Trustee pursuant to this §l1 shall (i) be in the same
operating order, repair and condition as when originally
delivered to the Lessee, reasonable wear and tear and modi-
fications, if any, permitted by this Lease excepted, and
(ii) meet the standards then in effect under the Interchange
Rules of the Association of American Railroads, if appli-
cable, or such comparable standards as may then be in
effect. For the purpose of delivering possession of any
such Unit or Units to the Owner-Trustee as above required,
the Lessee shall at its own cost, expense and risk:

(a) forthwith and in the usual manner cause such
Units to be transported to such storage tracks of the
Lessee as shall reasonably be designated by the Owner-
Trustee and there assembled,

(b) furnish and arrange for the Owner-Trustee to
store such Units on such tracks until such Units have
been sold, leased or otherwise disposed of by the
Owner-Trustee, and

(¢) cause the Units to be moved to such inter-
change point or points of the Lessee with any con-
necting carrier as shall be designated by .the Owner-
Trustee upon any sale, lease or other disposal of all
or any of such Units.

The assembling, delivery, storage and transporting of the
Units as hereinbefore provided shall be at the expense and
risk of the Lessee (and the Lessee will during this period
maintain the insurance required by §7 of this Lease to be
maintained) and are of the essence of this Lease, and upon
application to any court of equity having jurisdiction in
the premises the Owner-Trustee shall be entitled to a decree
against the Lessee requiring specific performance of the
covenants of the Lessee so to assemble, deliver, store and
transport the Units. During any storage period, the Lessee
will permit the Owner-Trustee or any person designated by
it, including the authorized representative or representa-
tives of any prospective purchaser of any such Unit, to in-
spect the same. 1In the event that any of the Units are

-26~



sold, the Lessee shall pay to the Owner-Trustee the per diem
interchange for each such Unit which shall not have been as-
sembled, delivered and stored, as hereinbefore provided, by
the date of such sale for each day from the date of such
sale to the date of delivery to the purchaser thereof.

Without in any way limiting the obligation of the
Lessee under the foregoing provisions of this §11, the
Lessee hereby irrevocably appoints the Owner~-Trustee as the
agent and attorney of the Lessee, with full power and
authority, at any time while the Lessee is obligated to
deliver possession of any Unit to the Owner-Trustee, to
demand and take possession of such Unit in the name and on
behalf of the Lessee from whomsoever shall be in possession
of such Unit at the time.

§12. Assignment; Possession and Use. This Lease
shall be assignable in whole or in part by the Owner-Trustee
without the consent of the Lessee, but the Lessee shall be
‘under no obligation to any assignee of the Owner-Trustee
other than the Vendor except upon written notice of such
assignment from the Owner-Trustee. All the rights of the
Owner-Trustee hereunder (including, but not limited to, the
rights under §§6, 7 and 10 and the rights to receive the
rentals payable under this Lease) shall inure to the benefit
of the Owner and the Owner's and the Owner-~Trustee's
assigns. - :

So long as no Event of Default or event of default
exists hereunder and the Lessee shall have fully complied
with the provisions of this §12, the Lessee shall be
entitled to the possession and use of the Units and also to
sublease the Units to a sublessee or user incorporated in
the United States of America (or any State thereof or in the
District of Columbia), upon lines of railroad owned or oper-
ated by a railroad company or companies incorporated in the
United States of America (or any State thereof or the Dis-
trict of Columbia) or Canada (or any province thereof), or
over which such railroad company or companies have trackage
rights or rights for operation of their trains, and upon
connecting and other carriers in the usual interchange of
traffic in the continental United States, Canada and Mexico,
but only upon and subject to all the terms and conditions of
this Lease; provided, however, that if the Lessee subleases
or permits the use of any Unit in Canada (or any Province or
Territory thereof) or in Mexico (or any State or the Federal
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District thereof), the Lessee shall, except as otherwise
provided in §15 hereof, first have (a) taken all necessary
action to protect the right, title and interest of the
Owner-Trustee and the Vendor in the Units to be so subleased
or used and (b) furnished the Owner-Trustee and the Vendor
with an opinion of Canadian or Mexican counsel, as the case
may be, satisfactory to the Owner-Trustee and the Vendor, to
the effect that such action is all that is necessary to pro-
tect the right, title and interest of the Owner-Trustee and
the Vendor in such Units; provided, further, that no Units

- shall be used predominantly outside the United States of
America within the meaning of section 48(a) of the Internal
Revenue Code of 1954, as amended to the date hereof, nor
shall the Lessee sublease the Units to, or permit their use
by, any person in whose hands such Units would not qualify
as "section 38" property within the meaning of such Code or
in whose hands the property would be treated as "tax-exempt
use property" within the meaning of Section 168(3j)(3) of the
Code; provided, further, that no Unit shall be used in a
manner which would cause any item of income or deduction
relating to the Unit to be treated as derived from, or allo-
cable to, sources outside the United States.

Any such sublease may provide that the sublessee,
80 long as it shall not be in default under such sublease,
shall be entitled to the possession of the Units included in
such sublease and the use thereof; provided, however, that
every such sublease shall be subject to the rights and reme-
dies of the Vendor under the Security Document and the
Owner-Trustee under this Lease.

The Lessee, at its own expense, will as soon as
possible cause to be duly discharged any lien, charge, secu-
rity interest or other encumbrance (except any sublease or
car contract as aforesaid and other than an encumbrance re-
sulting from claims against the Owner-Trustee or the Vendor
not related to the ownership or leasing of, or the security
interest of the Vendor in, the Units) which may at any time
be 1mposed on or with respect to any Units including any
accession thereto or the interest of the Owner-Trustee, the
Owner, the Vendor or the Lessee therein. The Lessee shall
not, without the prior written consent of the Owner-Trustee,
part with the possession or control of, or suffer or allow
to pass out of its possession or control, any of the Units,
eﬁcept to the extent permitted by the provisions of this
s 2.
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Nothing in this §12 shall be deemed to restrict
the right of the Lessee to assign or transfer its leasehold
interest under this Lease in the Units or possession of the
Units to any corporation incorporated under the laws of any
state of the United States of America or the District of
Columbia (which was solvent immediately prior to such
assignment and transfer and which shall have specifically
assumed the obligations of the Lessee hereunder and under
the Consent by an appropriate instrument in writing) into or
with which the Lessee shall have become merged or consoli-
dated or which shall have acquired the property of the
Lessee as an entirety or substantially as an entirety, pro-
vided that such assignee or transferee will not, upon the.
effectiveness of such merger, consolidation or acquisition
be in default under any provision of this Lease.

§13. Renewal Options and Purchase Option. Pro-
vided that this Lease has not been earlier terminated and
the Lessee is not in default hereunder, the Lessee may, by
written notice delivered to the Owner-Trustee not less than
six months prior to the end of the original term of this
Lease elect to extend the term of this Lease in respect of
all, but not fewer than all, the Units then covered by this
Lease, for a three-year period commencing on the scheduled
expiration of the original term of this Lease, at a rental
payable in arrears in six semiannual payments, payable on
the semiannual anniversaries of the expiration of the origi-
nal term, each in the amount of $1,733.35 per Unit.

Provided that this Lease has not been earlier ter-
minated and the Lessee is not in default hereunder, the
Lessee may by written notice delivered to the Owner-Trustee
not less than six months prior to the end of the first ex-
tended term of this Lease, elect to extend the term of this
Lease in respect of all but not fewer than all of the Units
then covered by this Lease, for an additional period of
three years commencing on the scheduled expiration of the
first extended term of this Lease at a rental payable in
arrears in six semiannual payments on the semiannual anni-
versaries of the expiration of the first extended term each
in the amount of $1,095.00 per Unit.

Provided that this Lease has not been earlier ter-
minated and the Lessee is not in default hereunder, the
Lessee may by written notice delivered to the Owner-Trustee
not less than six months prior to the end of the original
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term or any extended term of this Lease, elect to purchase
all but not less than all of the Units covered by this Lease
at the end of such term of this Lease for a purchase price
equal to the "Fair Market Value" of such units as of the end
of such term.

Fair Market Value shall be determined on the basis
of, and shall be equal in amount to, the value which would
be determined in an arm's-length transaction between an
informed and willing buyer-user (other than (i) a buyer-user
currently in possession and (ii) a used equipment dealer)
and an informed and willing seller under no compulsion to
sell and, in such determination, costs of removal from the
location of current use shall not be a deduction from such
value. 1If on or before four months prior to the expiration
of the term or an extended term of this Lease, the Owner-
Trustee and the Lessee are unable to agree upon a determina-
tion of the Fair Market Value of such Units, such value
shall be determined in accordance with the foregoing defini-
tion by the following procedure: If either party to such
determination shall have given written notice to the other
requesting determination of such value by this appraisal
procedure, the parties shall consult for the purpose of ap-
pointing a qualified independent appraiser by mutual agree-
ment. If no such appraiser is so appointed within 20 busi-
.ness days after such notice is given, either party may
apply, to make such appointment, to the American Arbitration
Association, and both parties shall be bound by any appoint-
ment so made. Any appraiser appointed pursuant to the fore-
going procedure shall be instructed to determine the Fair
Market Value of the Units subject to the proposed purchase
option within 90 days after his appointment. The determina-
tion of Fair Market Value of the appraiser appointed pursu-
ant to this paragraph shall be final. The appraisal pro-
ceedings shall be conducted in accordance with the
Commercial Arbitration Rules of the American Arbitration
Association as in effect on the date hereof, except as
modified hereby. The provision for this appraisal procedure
shall be the exclusive means of determining Fair Market
Value and shall be in lieu of any judicial or other proce-
dure for the determination thereof, and each party hereto
hereby consents and agrees not to assert any judicial or
other procedures. The expense and fee of the Appraiser
shall be borne by the Lessee.
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Upon payment of the purchase price together with
any and all other amounts due and payable hereunder and the
release of-the Vendor's security interest under the Security
Document, the Owner-Trustee shall upon request of the Lessee
execute and deliver to the Lessee, or to the Lessee's as-
signee or nominee, a bill of sale (without representations
or warranties except that such Units are free and clear of
all claims, liens, security interests and other encumbrances
by or in favor of any person claiming by, through or under
the Owner-Trustee) for such Units, and such other documents
as may be required to release such Units from the term and
scope of this Lease and to transfer title thereto to the
Lessee or such assignee or nominee, in such form as may rea-
sonably be requested by the Lessee, all at the Lessee's
expense.

§14. Return of Units upon Expiration of Term. As
soon as practicable on or after the termination of the
original or any extended term of this Lease, and in any
event not later than 90 days thereafter, the Lessee will
(unless the Unit is so0ld to the Lessee), at its own cost and
expense, at the request of the Owner-Trustee, deliver pos-
session of each Unit to the Owner-Trustee upon such storage
tracks of the Lessee as shall be reasonably designated by
the Owner-Trustee immediately prior to such termination and
arrange for the Owner-Trustee to store such Unit on such
tracks for a period commencing on the date of its arrival at
any such point and extending thereafter to a date not later
than three (3) months from the date each such Unit was first
placed in storage pursuant to this §14 and to transport the
same, at any time within such three month period, to any
reasonable place on the lines of railroad operated by the
Lessee, or to any connecting carrier, for shipment, all as
directed by the Owner-Trustee; the assembly, delivery, stor-
age and transporting of the Units to be at the expense and
risk of the Lessee; and the Lessee will during this period
maintain the insurance required by §7 of this Lease to be
maintained. During any such storage period the Lessee will
permit the Owner-Trustee or any person designated by it,
including the authorized representative or representatives
of any prospective purchaser or lessee of such Unit, to in-
spect the same; provided, however, that the Lessee shall not
be liable except in the case of negligence or intentional
act of the Lessee or of its employees or agents and, except
to the extent otherwise provided by law, for any injury to
or the death of any person exercising, either on behalf of
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the Owner-Trustee or any prospective purchaser or lessee,
the rights of inspection granted under this sentence. The
assembly, delivery, storage and transporting of the Units as
hereinbefore provided are of the essence of this Lease, and
upon application to any court of equity having jurisdiction
in the premises, the Owner-Trustee shall be entitled to a
decree against the Lessee requiring specific performance of
the covenants of the Lessee so to cause the assembly, :
delivery, storage and transporting of the Units. Each Unit
returned to the Owner-Trustee pursuant to this §14 shall

(i) be in the same operating order, repair and condition as
when originally delivered to the Lessee, reasonable wear and
tear excepted, (ii) have attached or affixed thereto any -
Part or Addition title to which is in the Owner-Trustee pur-
suant to §9 hereof and have removed therefrom at Lessee's
expense any Part or Addition title to which is in the Lessee
pursuant to §9 hereof and (iii) meet the standards then in
effect under the requlations of the United States Department
of Transportation and under the Interchange Rules of the
Association of American Railroads, if applicable or such
comparable standards as may then be in effect.

If any of the Units suffers a Casualty Occurrence
during any storage period provided for in this §14, the
Lessee shall pay to the Owner-Trustee the Casualty Value of
such Unit as determined in accordance with §7 hereof. Aall
gross amounts earned in respect of any Unit shall, from and
after the termination of this Lease as to such Unit, belong
to and be the property of the Owner-Trustee. In the event
that by the end of the third month after the termination of
the original or any extended term of this Leasa the Lessee
has not, at the request of the Owner-Trustee, caused at
least 90% of the Units to be transported to such point or
points as shall have been designated by the Owner-Trustee
pursuant to this §14, the Lessee shall pay to the Owner-
Trustee the per diem interchange rate multiplied by the
number of such Units equal to the difference between 90% of
such Units and the number of such Units previously delivered
pursuant to this §14 (such number to be determined on each
day) for each day from the end of the third month to the
date on which at least 90% of such Units have been so trans-
ported. 1If, after the termination of the storage period
provided in this §14, any of such Units have not been so
transported, the Lessee shall pay to the Owner-Trustee the
per diem interchange rate for each such Unit not so trans-
ported for each day after the end of such storage period
until such Unit or Units have been so transported.
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Upon the expiration of the original term of this
Lease, if the Lessee shall decide not to exercise the renew-
al option provided by the first paragraph of §13 hereof, the
Lessee will deliver to the Owner-Trustee a certificate of an
officer of the Lessee to the effect that (a) no Event of
Default or any event which with lapse of time or notice or
both would constitute an Event of Default had occurred or
was continuing as of the date on which this Lease termi-
nates; (b) no liens, charges, security interests or other
encumbrances (except an encumbrance resulting from claims
against the Owner-Trustee or the Owner) were, as of the date
on which this Lease terminates, imposed on or with respect
to any Unit, any accession thereto, or the interest of the
Owner-Trustee or the Owner therein; (c) the Units have been
returned to the Owner-Trustee pursuant to this §14 in the
same operating order, repair and condition required by the
first paragraph of this §14 and (d4) the Lessee no longer has
any interest in the Units under the Lease or otherwise., If
a certificate of an officer of the Lessee is required to be
furnished pursuant to the preceding sentence, the certifi-
cate described in clause (a) in the preceding sentence shall
be furnished on the date on which this Lease terminates, and
the certificates described in clauses (b), (¢) and (4) in
the preceding sentence shall be furnished on a monthly
basis, beginning on the monthly anniversary of the date on
which this Lease terminates; and such certificates shall
cover each such Unit returned during the preceding 30 calen-
dar days and shall apply to each such Unit as of the date
such Unit was returned pursuant to the provisions of the
first paragraph of this §14. Upon the expiration of any ex-
tended term of this Lease, if the Lessee shall decide not to
exercise any further renewal option, or if the Lessee shall
have no such further renewal option, the Lessee shall
deliver to the Owner-Trustee a certificate of an officer of
the Lessee to the foregoing effect, with such conforming
changes as shall be appropriate under the circumstances.

§15. Recording. Railgon, at its own expense,
will cause this Lease, the Lease Assignment (together with
the Consent), and any amendments of the Security Document or
the assignment of the Security Document required in connec-
tion with the execution and delivery of this Lease and the
Lease Assignment (together with the Consent) and any assign-
ment hereof or thereof to be filed and recorded with the
Interstate Commerce Commission in accordance with 49 U.S.C.
§11303. The Lessee will from time to time do and perform

-33=~



any other act and will execute, acknowledge, deliver, file,
register, record (and will refile, re~-register, deposit and
redeposit or re-record whenever required) any and all
further instruments required by law or reasonably requested
by the Owner-Trustee or the Vendor for the purpose of proper
protection, to their satisfaction, of the Vendor's and the
Owner-Trustee's respective interests in the Units, or for
the purpose of carrying out the intention of this Lease, the
Security Document or the Lease Assignment, provided,
however, that the Lessee shall not be required to take any

" such action in respect of any jurisdiction outside the Unit-
ed States if (1) the Lessee deems such action to be unduly
burdensome, (2) after giving effect to the failure to take
such action, the Lessee has taken all action required by law
to protect the title of the Owner-Trustee to and the securi-
ty interest of the Vendor in the Units having a Purchase
Price (as defined in Article 4 of the Security Document) of
not less than 85% of the aggregate Purchase Price of all the
Units then subject to this Lease, and (3) any Unit at any
time located in such jurisdiction shall have been marked
with the markings specified in §5 hereof.

With respect to the filing and recording referred
to in the first sentence of this §15, Railgon, and with re-
spect to all subsequent filings, registering, depositing or
recording, the Lessee, will promptly furnish to the Owner-
Trustee and the Vendor evidence of all such filing, regis-
tering, depositing or recording, and an opinion or opinions
of counsel for Railgon or the Lessee, as the case may be,
with respect thereto satisfactory to the Vendor and the
Owner-Trustee. This Lease, the Security Document, the Lease
Assignment (together with the Consent), and any other docu-
ment required to be filed shall be filed and recorded with
the Interstate Commerce Commission within five (5) days of
the latest acknowledgement hereto, or as soon as thereafter
as is reasonably practicable.

§16. Merger and Consolidation. The Lessee agrees
not to merge or consolidate with any other corporation un-
less the survivor of such merger or consolidation shall be a
solvent corporation organized under the laws of the United
States of America or a State thereof or the District of
Columbia and such survivor (if not the Lessee) shall assume
all the obligations and liabilities of the Lessee hereunder
and under the Consent.
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§17. Owner-Trustee's Right to Perform for the
Lessee. If the Lessee fails to perform or comply with any
of its agreements contained herein, the Owner-Trustee may
upon notice to the Lessee itself perform or comply with such
agreement, and the amount of the reasonable cost and ex-
penses of the Owner-Trustee incurred in connection with such
performance or compliance, together with interest on such
amount at a rate equal to the Prime Rate plus 2% shall be
payable by the Lessee upon demand. No such performance or
compliance by the Owner-Trustee shall be deemed a waiver of
the rights and remedies of the Trustee against the Lessee
hereunder or be deemed to cure the default of the Lessee
hereunder.

§18. Interest on Overdue Rentals. Anything to
the contrary herein contained notwithstanding, any nonpay-
ment of rentals and other obligations due hereunder shall
result in the obligation on the part of the Lessee promptly
to pay an amount equal to interest at a rate equal to the
Prime Rate plus 2% on the overdue rentals and other obliga-
tions for the period of time during which they are overdue,
or such lesser amount as may be legally enforceable.

§19. Notices. Any notice required or permitted
to be given by either party hereto to the other shall be
deemed to have been given when delivered to such other party
or deposited in the United States mails, first-class postage
pre-paid, addressed as follows:

if to the Owner-Trustee, at One Constitution
Plaza, Hartford, Connecticut 06115, attention of Corpo-
rate Trust Department, with a copy to the Owner, at
P.O. Box 8300, Stamford, Connecticut 06904, attention
of Manager Operations;

if to the Lessee, at 500 Water Street
Jacksonville, Florida 32202
Attention: Vice President -
Treasurer

or addressed to any party at such other address as such
party shall hereafter furnish to the other parties in writ-
ing. Any certificate, document or report required to be
furnished by any party hereto to the other parties shall be
delivered to the address set forth above for such party.
Any notice to the Lessee by the Vendor or the Investors
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regarding Lessee's failure to perform any obligation
hereunder shall also be furnished by the Lessee to the
Owner-Trustee.

§20. Owner-Trustee Acting as Trustee. The repre-~
sentations, undertakings and agreements herein made on the
part of the Owner-Trustee are made and intended for the pur-
pose of binding only the Trust Estate as such term is used
in the Trust Agreement,

Whenever the term Owner-Trustee is used in this
Lease it shall apply and refer to the Owner-Trustee, as
trustee under the Trust Agreement, and any successor or as-
signee of the Owner-Trustee in such capacity.

§21. No Recourse. No recourse shall be had in
respect of any obligation due under this Lease, or referred
to herein, against any incorporator, stockholder, director
or officer, as such, past, present or future, of the Owner-
Trustee, the Vendor or the Lessee, or against any other
beneficiary of a trust for which the Owner-Trustee is acting
as trustee, whether by virtue of any constitutional provi-
sion, statute or rule of law or by enforcement of any
assessment or penalty or otherwise, all such liability,
whether at common law, in equity, by any constitutional pro-
vision, statute or otherwise, of incorporators, stockhold-
ers, directors, officers, as such, or beneficiaries being
forever released as a condition of and as consideration for
the execution of this Lease.

It is expressly agreed by the parties hereto, any-
thing herein to the contrary notwithstanding, that each and
all of the representations, warranties and agreements herein
made on the part of the Owner-Trustee are each and every one
of them made and intended not as personal representations,
warranties and agreements by the financial institution
acting as Owner-Trustee hereunder, or for the purpose or
with the intention of binding said financial institution
personally, but are made and intended for the purpose of
binding the Trust Estate, and this Lease is executed and
delivered by the Owner-Trustee solely in the exercise of the
powers expressly conferred upon the Owner-Trustee under the
Trust Agreement; and that no personal liability or responsi-
bility is assumed by or shall at any time be asserted or
enforceable against said financial institution or the Owner
on account of any representation, warranty or agreement
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hereunder of said financial institution, acting in its
capacity as Owner-Trustee, or the Owner, either expressed or
implied; all such personal liability, if any, being ex-
pressly waived and released by the Lessee and by all persons
claiming by, through or under the Lessee; provided, however,
that the Lessee or any person claiming by, through or under
the Lessee making claim hereunder, may look to the Trust
Estate for satisfaction of the same.

§22. Severability; Effect and Modification of
Lease; Third Party Beneficiaries. Any provision of this
Lease which is prohibited or unenforceable in any jurisdic-
tion, shall be, as to such jurisdiction, ineffective to the
extent of such prohibition or unenforceability without
invalidating the remaining provisions hereof, and any such
prohibition or unenforceability in any jurisdiction shall
not invalidate or render unenforceable such provision in any
other jurisdiction.

This Lease exclusively and completely states the
rights of the Owner-Trustee and the Lessee with respect to
the leasing of the Units and supersedes all other agree-
ments, oral or written, with respect thereto, except the
Participation Agreement. Subject to the last sentence of
the second paragraph of Article 21 of the Security Document,
no variation or modification of this Lease and no waiver of
any of its provisions or conditions shall be valid unless in
writing and signed by duly authorized signatories for the
-Owner-Trustee and the Lessee, .

Nothing in this Lease shall be deemed to create
any right in any person not a party hereto (other than the
Owner, the Vendor, the Investors and the permitted succes-
sors and assigns of a party each of which shall be deemed a
third party beneficiary hereof to the extent of their re-
spective interests, if any, in the CSA Indebtedness under
the Security Document) and this instrument shall not be con-
strued in any respect to be a contract in whole or in part
for the benefit of any third party except as aforesaid.

§23. Execution. This Lease may be executed in
several counterparts, such counterparts together
constituting but one and the same instrument, but the
counterpart delivered to the Vendor shall be deemed to be
the original counterpart. Although for convenience this
Lease is dated as of the date first set forth above, the
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actual date or dates of execution hereof by the parties
hereto is or are, respectively, the date or dates stated in
the acknowledgements hereto annexed.

§24. Law Governing. The terms of this Lease and
all rights and obligations hereunder shall be governed by,
and construed in accordance with, the laws of the State of
New York; provided, however, that the parties shall be
entitled to all rights conferred by 49 U.S.C. §11303, any
additional rights arising out of the filing, recording or
depositing of this Lease and any assignment hereof as shall
be conferred by the laws of the several jurisdictions in
which the same shall be filed, recorded or deposited, or in
which any Unit shall be located, and any rights arising out
of the markings on the Units.

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

{CORPORATE SEAL] SEABOARD SYSTEM RAILROAD, INC.

Attest:

By By A
Assistant Secretary Vice President~Treasurer

THE CONMECTICUT BANK AND TRUST
COMPANY, NATIONAL ASSOCIATION,
not in its individual capacity,
[{CORPORATE SEAL] but solely as Trustee
Attest:

By : By
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STATE OF OHIO )

COUNTY OF DUVAL )

On this day of , 1984, before me
personally appeared H.L. Snyder, to me personally known who,
being by me duly sworn, says that he is Vice President-
Treasurer of SEABOARD SYSTEM RAILROAD, INC., that one of the
seals affixed to the foregoing instrument is the corporate
seal of said corporation, that said instrument was signed

and sealed on behalf of said corporation by authority of its
- Board of Directors, and he acknowledged that the execution

of the foregoing instrument was the free act and deed of
said corporation.

" Notary Public

[Notarial Seall



STATE OF )
) ss.:
COUNTY OF )

On this day of , 1984, before me
personally appeared , £to me personally known
‘who, being by me duly sworn, says that he is

of THE CONNECTICUT BANK AND TRUST COMPANY, NATIONAL
ASSOCIATION, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that
said instrument was signed and sealed on behalf of said cor-
poration by authority of its By-laws, and he acknowledged’
that the execution of the foregoing instrument was the free
act and deed of said corporation.

Notary Public

[Notarial Seal]
My commission expires:



Schedule A

To Lease
Serial
Numbers
Type Quantity (Inclusive)
52'6" 100~ton capacity 500 310000-~310999%*

Fixed-End Gondala car
AAR mechanical
designation: GB

* 500 cars from this group of 1,000 will be selected
and accepted by the Lessee as provided in §2.
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Schedule B

To Lease
CASUALTY VALUES!
Rental
Payment Number Percentage

1 88.48%
2 88.42%
3 88.42%
4 88.47%
5 88.57%
6 88.72%
7 88.93%
8 89.18%
9 87.23%
10 85.23%
11 83.17%
12 81.06%
13 . 78.89%
14 76.64%
15 : 74.33%
16 , 71.94%
17 " 69.46%
18 66.90%
19 64.24%
20 61.49%
21 58.64%
22 55.69%
23 52.63%
24 49.45%
25 46.16%
. 26 42.75%
27 : 39.21%
28 35.53%
29 31.72%
30 27.76%
31 ‘ 23.78%

32 and thereafter 20.00%

The Casualty Value of each Unit as of any rental pay-
ment date shall be that percentage of $45,818 (the
*"Purchase Price") of such Unit as is set forth in ‘the
above schedule opposite such rental payment date.



EXHIBIT B
AMENDMENT TO LEASE OF RAILROAD EQUIPMENT (No. )

AMENDMENT made as of the 15th day of November,
1984 between RAILGON COMPANY, a Delaware corporation (the
"Lessee"), and THE CONNECTICUT BANK AND TRUST COMPANY,
NATIONAL ASSOCIATION, a national banking association, acting
not in its individual capacity but solely as Trustee (herein-
after, together with its sﬁccessors and assigns, called the
"Trustee") acting under a Trust Agreement dated as of [date]

with General Electric Credit Corporation (the "Owner").
RECITALS

WHEREAS, the Trustee and the Lessee are parties
to a Lease of Railroad Equipment, dated as of [date], as
amended (as so amended, the "Lease"), pursuant to which the
Trustee leased to the Lessee certain items of railroad equip-

ment described in Schedule A thereto (the "Equipment");

WHEREAS, by an Assignment of Lease and Agreement
dated as of [date], as amended, the Trustee assigned its
rights in, to and under the Lease to Mercantile-Safe Deposit
and Trust Company, not in its individual capacity but solely

as agent (the "Agent") for certain institutional investors



under a Participation Agreement dated as of [date], as
amended, among the Trustee, the Owner, the Agent, the In-

vestors listed therein and the Lessee;

WHEREAS, the Lease was amended pursuant to (i) the
Amendment to Lease of Railroad Equipment (No. ___ ) dated as
of January 1, 1984 in connection with the restructuring of
certain indebtedness of the Lessee under the Override and
Restructuring Agreement (the "Override Agreement") dated as
of January 1, 1984 by and among the Lessee, the Trustee, the
Owner, the Agent, the Investors listed on Schedule A to the
Override Agreement and Trailer Train Company, a Delaware
corporation and (ii) the Amendment to Lease of Rﬁilroad Equip-
ment (No.__ ) dated as of October 15, 1984 in connection with
the further restructuring of such indebtedness pursuant to
Amendment No. 1 to the Override and Restructuring Agreement
dated as of October 15, 1984 by and among the parties to the

Override Agreement;

WHEREAS, the Trustee has as of this date entered
into a Lease of Railroad Equipment with Seaboard System
Railroad, Inc., pursuant to which the Trustee has leased to
such entity certain items of the Equipment described in Sche-

dule A hereto; and

WHEREAS, in consideration of the foregoing, the



parties to the Lease have agreed to amend the Lease on the

terms set forth herein.

NOW, THEREFORE, in consideration of the premises
and the mutual agreements herein contained, the parties hereto

agree as follows:

1. The last sentence of Section 2 of the Lease
is deleted in its entirety and the following paragraph is

added at the end of Section 2 of the Lease:

"The parties hereto acknowledge that the
Trustee is entering into a Lease of Railroad
Equipment dated as of November 15, 1984 (the
"Seaboard Lease") with Seaboard System Rail-
road, Inc. (the "Seaboard Lessee") pursuant to
which the Trustee is leasing to the Seaboard
Lessee certain of the Units (the "Seaboard Units")
described in Schedule A to that certain Amendment
to Lease of Railroad Equipment (No. __) dated as of
November 15, 1984 between the Trustee and the Lessee.
Notwithstanding anything contained in this Lease
to the contrary, including, without limitation,
Section 12, the parties agree that the Seaboard
Units are released from the Lease and the Lease
(other than the provisions of this paragraph
and those provisions of the Lease that survive
the termination of the Lease) is terminated as
to such Seaboard Units. For purposes of this
Lease the term "Units" shall mean the Units
then remaining subject to this Lease as of the
date of determination."

2. Except as modified or amended hereby, the Lease
shall remain in full force and effect in accordance with its
terms. This Amendment may be executed in two or more counter-

parts which when taken together shall constitute but one and

the same instrument.



IN WITNESS WHEREOF, the parties hereto have caused
this Amendment to be executed by their duly authorized

officers as of the date first above written.

RAILGON COMPANY

By
Title
[Corporate Seal]
Attest:
Title
THE CONNECTICUT BANK AND TRUST
COMPANY, NATIONAL ASSOCIATION,
not in its individual capacity,
but solely as Trustee
By
Title
[Seal]
Attest:
Title



STATE OF

sSs.:
COUNTY OF
On this day of November, 1984, before me
personally appeared , to me personally
known, who, being by me duly sworn, says that he is the
of

one of the corporations described in and which executed the
foregoing instrument, that said instrument was signed on
behalf of said corporation by authority of its Board of
Directors, and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said
corporation.

Notary Public

[Notarial Seal) My Commission Expires:



SCHEDULE A

[Description of Equipment Leased to Seaboard

System Railroad, Inc.])



EXHIBIT C

CONSENT TO LEASE AGREEMENTS

Each of the undersigned hereby acknowledges receipt
of a copy of (1) the Amendment to Lease of Railroad Equipment
(No. 1), (2) the Amendment to Lease of Railroad Equipment
(No. 2) and (3) the Amendment to Lease of Railrocad Equipment
(No. 3) (collectively, the "Amendments to Leases") to be exe-
cuted and delivered as of even date herewith by the Connecticut
Bank and Trust Company, National Association, a national banking
association, not in its individual capacity but solely as
trustee, and Railgon Company, a Delaware corporation. Each
of the undersigned hereby consents to the entry into the Amend-
ments to Leases and the terms thereof.

Dated as of November 15, 1984

MERCANTILE-SAFE DEPOSIT AND
TRUST COMPANY, as Agent
[ SEAL]

Attest:

By By
Title Title

METROPOLITAN LIFE INSURANCE
COMPANY

By

Title

By

Title



MORGAN GUARANTY TRUST COMPANY
OF NEW YORK, as agent for an
Institutional Investor,

Schmidt & Co., Account No. 288

By

Title

JOHN HANCOCK MUTUAL LIFE
INSURANCE COMPANY

By
Title

PHOENIX MUTUAL LIFE INSURANCE
COMPANY

By

Title

TEACHERS INSURANCE AND ANNUITY
ASSOCIATION OF AMERICA

By

Title

AETNA LIFE INSURANCE COMPANY

By

Title

AETNA INSURANCE COMPANY

BY CIGNA CAPITAL ADVISERS, INC.

By

Title



TRANSAMERICA LIFE INSURANCE AND
ANNUITY COMPANY

By

Title

EXECUTIVE LIFE INSURANCE COMPANY

By

Title

THE UNION LABOR LIFE INSURANCE
COMPANY

By

Title



EXHIBIT D

AMENDMENT TO CONDITIONAL SALE AGREEMENT (NO. _ )

AMENDMENT made as of the 15th day of November, 1984
between THE CONNECTICUT BANK AND TRUST COMPANY, NATIONAL
ASSOCIATION, a national banking association acting not in
its individual capacity but solely as Trustee (hereinafter,
together with its successors and assigns, the "Trustee")
acting under a Trust Agreement dated as of [date], as amended,
with General Electric Credit Corporation (the "Owner"), and
MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY, a Maryland corpo-
ration, acting not in its individual capacity but solely as
agent (hereinafter, together with its successors and assigns,
the "Agent") for certain institutional investors (the "Invest=-
ors") under a Participation Agreement dated as of [date], as

amended.

RECITALS

WHEREAS, the Trustee is a party to a Conditional
Sale Agreement dated as of [date], as amended (as so amended,
the "CSA") along with certain manufacturers of railroad equip-
ment listed on the signature pages to the CSA (the "Builders"),
pursuant to which the Trustee purchased certain units of rail-
road equipment described in Annex B to the CSA manufactured

by the Builders (the "Equipment");

WHEREAS, the Builders assigned to the Agent cer-

tain of their right, title and interest in and to the CSA and



to the security interest in and to the Egquipment pursuant to
an Agreement and Assignment dated as of [date] between the

Agent and each of the Builders;

WHEREAS, the Trustee and Railgon Company ("Railgon")
entered into a Lease of Railroad Equipment dated as of [date],
as amended (as so amended, the "Lease") pursuant to which

the Trustee leased the Equipment to Railgon;

WHEREAS, the Trustee and Railgon have as of this
date entered into an Amendment to Lease pursuant to which

certain items of Equipment have been released from the Lease;

WHEREAS, the Trustee has as of this date entered
into a Lease of Railrocad Equipment with Seaboard System
Railroad, Inc., pursuant to which the Trustee has leased to
each entity certain items of the Equipment released from the

Lease; and

WHEREAS, in consideration of the foregoing, the
parties to the CSA have agreed to amend the CSA on the terms

set forth herein.

NOW, THEREFORE, in consideration of the premises
and the mutual agreements herein contained, the parties

hereto agree as follows (certain capitalized terms used and



not defined herein having the meanings ascribed thereto in

the CSA):

1. The fourth paragraph of Article 4 of the CSA is

hereby amended to read in its entirety as follows:

The portion (the "Railgon CSA Indebtedness")
of the Purchase Price payable pursuant to subpara-
graph (c) of the preceding paragraph in respect of
the Lease shall be deemed to be and shall
be payable on the dates and in the manner set forth
in the Override and Restructuring Agreement dated
as of January 1, 1984, as amended, by and among the
Lessee, the Trustee, the Agent, the Owner, the
Investors and Trailer Train Company (as so amended,
the "Override Agreement"), each such date being
hereinafter called a "Railgon Payment Date". The
portion (the "Baltimore CSA Indebtedness") of such
Purchase Price payable in respect of the Lease
of Railroad Equipment dated as of October 15, 1984
(the "Baltimore Lease") by and between the Trustee
and The Baltimore and Ohio Railroad Company (the
"Baltimore Lessee") shall be deemed to be
and shall be payable on each April 15 and October
15, commencing April 15, 1985, to and including
October 15, 1999, each such date being hereinafter
called a "Baltimore Payment Date". The portion
(the "Chesapeake CSA Indebtedness") of such Pur- .
chase Price payable in respect of the Lease of Rail-
road Equipment dated as of October 15, 1984 (the
"Chesapeake Lease") by and between the Trustee
and The Chesapeake and Ohio Railway Company (the
"Chesapeake Lessee") shall be deemed to be

and shall be payable on each April 15 and
October 15, commencing April 15, 1985, to and in-
cluding October 15, 1999, each such date being here-
inafter called a "Chesapeake Payment Date." The
Baltimore CSA Indebtedness and the Chesapeake CSA
Indebtedness shall sometimes be referred to in this
Agreement collectively as the "Chessie CSA Indebted-
ness", the Baltimore Lease and the Chesapeake Lease
shall sometimes be referred to in this Agreement
collectively as the "Chessie Leases", the Baltimore
Lessee and the Chesapeake Lessee shall sometimes be



referred to in this Agreement collectively as the
"Chessie Lessees" and the Baltimore Payment Date

and the Chesapeake Payment Date shall sometimes be
referred to in this Agreement collectively as a
"Chessie Payment Date". 1If an act is done or
omitted to be done by, or an event occurs with
respect to, one of the Baltimore Lessee or Chesapeake
Lessee, but not both, any and all references to the
"Chessie CSA Indebtedness'", the "Chessie Leases",

the "Chessie Lessees" or the "Chessie Payment Date"
with respect to such act, omission or event, or the
legal consequences resulting from such act, omission
or event, shall be deemed to refer only to the Balti-
more Lessee or the Chesapeake Lessee, whichever did
or omitted to do such act or with respect to which
such event occurred, and the related lease, but not
both. The portion (the "Seaboard CSA Indebtedness")
of such Purchase Price payable in respect of the
Lease of Railroad Equipment dated as of November 15,
1984 (the "Seaboard Lease") by and between the Trustee
and Seaboard System Railroad, Inc. (the "Seaboard
Lessee") shall be deemed to be and shall
be payable on each May 15 and November 15, commencing
May 15, 1985, to and including November 15, 1999,
each such date being hereinafter called a "Seaboard
Payment Date". Subject to the provisions of the Over-
ride Agreement, the unpaid balance of the Railgon CSA
Indebtedness shall bear interest at the rate of _ %
per annum. Such interest shall be payable on each
Railgon Payment Date. The installments of principal
payable on each Railgon Payment Date shall be calcu-
lated so that the amount and allocation of principal
and interest payable on each Railgon Payment Date
shall be substantially in proportion to the amount
and allocation of principal and interest on such
Railgon Payment Date set forth in Schedule I hereto
and the aggregate of such installments of principal
will completely amortize the remaining Railgon CSA
Indebtedness. The unpaid balance of the Chessie

CSA Indebtedness shall bear interest from the Amend-
ment No. 1 Closing Date (as defined in Amendment

No. 1 to the Override and Restructuring Agreement
dated as of October 15, 1984 by and among the
parties to the Override Agreement) at the rate of

9% per annum. Such interest and the principal

amount of the Chessie CSA Indebtedness shall be
payable on each Chessie Payment Date in such amounts
as shall be determined pursuant to Section 18.03(a)
of the Override Agreement, as added by that certain
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Amendment No. 1 to the Override and Restructuring
Agreement dated as of October 15, 1984 by and among
the parties to the Override Agreement. The unpaid
balance of the Seaboard CSA Indebtedness shall bear
interest from the Amendment No. 2 Closing Date (as
defined in Amendment No. 2 to the Override and Re-
structuring Agreement dated as of November 15, 1984
by and among the parties to the Override Agreement)
at the rate of 9% per annum. Such interest and the
principal amount of the Seaboard CSA Indebtedness
shall be payable on each Seaboard Payment Date in
such amounts as shall be determined pursuant to
Section 18.04(a) of the Override Agreement, as ad-
ded by that certain Amendment No. 2 to the Override
and Restructuring Agreement dated as of November 15,
1984 by and among the parties to the Override
Agreement.

2. The last paragraph of Article 4 of the CSA is

amended to read in its entirety as follows:

As used in this Agreement, the word "Equip-
ment" shall mean, jointly, the Equipment leased
by the Trustee to the Lessee pursuant to the Lease
(the "Railgon Equipment"), the Equipment leased
by the Trustee to the Baltimore Lessee pursuant
to the Baltimore Lease (the "Baltimore Equipment")
and to the Chesapeake Lessee pursuant to the
Chesapeake Lease (the "Chesapeake Egquipment") (the
Baltimore Equipment and the Chesapeake Equipment
shall sometimes be referred to in this Agreement
collectively as the "Chessie Equipment") and the
Equipment leased by the Trustee to the Seaboard Les-
see pursuant to the Seaboard Lease (the "Seaboard
Equipment"). If an act is done or omitted to be
done by, or an event occurred with respect to, one
of the Baltimore Lessee or the Chesapeake Lessee
but not both, any and all references to the "Chessie
Equipment" with respect to such act, omission or
event, or the legal consequences resulting from
such act, omission or event, shall mean the units
of Chessie Equipment leased by the Baltimore Lessee
or Chesapeake Lessee, whichever did or omitted to
do such act or with respect to which such event
occurred, but not both. Notwithstanding any other
provisions of this Agreement, including, without
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limitation, Articles 15 and 16 hereof but without
limiting the effect of Article 21 hereof, it is
understood and agreed by the Vendor that the li-
ability of the Trustee for all payments to be made
by it under and pursuant tc this Agreement in re-
spect of the Equipment and for all performance ob-
ligations (other than the payments called for by
subparagraph (b) of the third paragraph of this
Article and as provided in the proviso to the last
paragraph of Article 12 hereof) in respect of the
Equipment, shall not exceed an amount equal to, and
shall be payable only out of, the income and pro-
ceeds from the Equipment. As used herein the term
"income and proceeds from the Equipment" shall

mean (i) if an event of default shall have occurred
under Article 15 hereof in respect of the Lease,
either of the Chessie Leases or the Seaboard Lease,
as the case may be, and while it shall be continuing,
so much of the following amounts as are indefeasibly
received by the Trustee (or any assignee of the
Trustee) at any time after any such event of default
and during the continuance thereof: (a) all amounts
of rental payable pursuant to the Lease, such Ches-
sie Lease or the Seaboard Lease (as the case may
be) and amounts in respect of Casualty Occurrences
paid for or with respect to the Equipment pursuant
to the Lease, such Chessie Lease or the Seaboard
Lease (as the case may be) (except any amounts due
pursuant to Paragraph 9 of the Participation Agree-
ment) and (b) any and all other payments or pro-
ceeds received pursuant to the Lease, such Chessie
Lease or the Seaboard Lease (as the case may be)
(except sums that by the express terms of the Lease,
such Chessie Lease or the Seaboard Lease, as the
case may be, are payable directly to the Owner or
the Trustee pursuant to §§ 6, 9 and 19 of the Lease
or §§ 6, 9 and 17 of such Chessie Lease or the Sea-
board Lease (as the case may be). or for or with
respect to the Equipment as the result of the sale,
lease or other disposition thereof, after deducting
all costs and expenses of such sale, lease or other
disposition) and (ii) at any other time only that
portion of the amounts referred to in the foregoing
clauses (a) and (b) or otherwise payable to the
Trustee pursuant to the Lease, such Chessie Lease
or the Seaboard Lease (as the case may be) as are
indefeasibly received by the Trustee or any as-
signee of the Trustee and as shall equal the por-
tion of the Railgon CSA Indebtedness, Chessie CSA
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Indebtedness or Seaboard CSA Indebtedness, as the
case may be, due and payable on the date such amounts
so received were required to be paid pursuant to

the Lease, such Chessie Lease or the Seaboard Lease
(as the case may be) or as shall equal any other
payments (including payments in respect of Casualty
Occurrences as defined in Article 7 hereof) then

due and payable under this Agreement; it being under-
stood that "income and proceeds from the Equipment"
shall in no event include amounts referred to in

the foregoing clauses (a) and (b) that were re-
ceived by the Trustee or any assignee of the Trustee
prior to the existence of such an event of default
which exceeded the amounts required to discharge
that portion of the Railgon CSA Indebtedness, the
Chessie CSA Indebtedness, or the Seaboard CSA Indebted-
ness, as the case may be, and/or interest thereon
due and payable by the Trustee on the date on which
amounts received by the Trustee or any assignee of
the Trustee were required to be paid pursuant to

the Lease, such Chessie Lease or the Seaboard

Lease (as the case may be) or which exceeded any
other payments including payments in respect of
Casualty Occurrences due and payable under this
Agreement at the time such amounts were payable
under the Lease, such Chessie Lease or the Seaboard
Lease (as the case may be). The Vendor agrees that
if it obtains a judgment against the Trustee for an
amount in excess of the amounts payable by the Trus-
tee pursuant to the limitations set forth in this
paragraph, it will, accordingly, limit its execu-
tion of such judgment to such amount and it will

not bring suit against the Trustee or the Owner for
any sums in addition to the amounts payable by the
Trustee pursuant to said limitations (or obtain a
judgment, order or decree against the Trustee or

the Owner for any relief other than the payment of
money) except as may be required by applicable

rules of procedure to enforce against the Equipment,
the Lessee, the Chessie Lessee or the Seaboard Lessee,
as the case may be, and the Lease, the Chessie

Lease or the Seaboard Lease, as the case may be
(rather than against the Trustee personally or

the Owner), by appropriate proceedings against the
Trustee at law or in equity or otherwise, the obli-
gation to make the payments to be made pursuant to
this Agreement or any other payments or performance
obligations due to the Vendor under this Agreement.
Nothing contained herein limiting the liability of

27



the Trustee or the Owner shall derogate from the
right of the Vendor to proceed against the Railgon
Equipment, the Chessie Equipment or the Seaboard
Equipment, as the case may be, or the Lessee, Chessie
Lessee or the Seaboard Lessee, as the case may be,
as provided for herein or in the Lease, such Chessie
Lease or the Seaboard Lease or the Consent, the
Lessee's Consent dated as of October 15, 1984 ex-
ecuted and delivered by the Chessie Lessees or the
Lessee's Consent dated as of November 15, 1984 ex-
ecuted and delivered by the Seaboard Lessee, as the
case may be, for the full unpaid Purchase Price of
the Railgon Equipment, the Chessie Equipment or the
Seaboard Equipment, as the case may be, and interest
thereon and any and all other payments and obliga-
tions under this Agreement.

3. The first paragraph of Article 5 of the CSA is

amended to read in its entirety as follows:

ARTICLE 5. Security Interest in the Equip-
ment. The Vendor shall and hereby does retain a
security interest in the Railgon Egquipment, the
Chessie Equipment and the Seaboard Equipment for
the benefit of each of the Investors under each of
the CSAs (defined below) until the Trustee shall
have made all its payments under this Agreement and
two Conditional Sale Agreements dated as of [date]
and [date], respectively, as amended, between the
Trustee and the Agent, as assignee (such agreements
as amended, jointly, the "Other CSAs" and, together
with this Agreement, the "CSAs") in respect of (i)
the Railgon CSA Indebtedness or the Lease (as such
terms are defined herein and in the Other CSAs),
(ii) the Chessie CSA Indebtedness or the Chessie
Leases (as such terms are defined herein and in
the Other CSAs) or (iii) the Seaboard CSA Indebted-
ness or the Seaboard Lease (as such terms and
defined herein and in the other CSAs), as the case
may be, and shall have kept and performed all its
agreements contained in the CSAs in respect thereof
notwithstanding any provision of this Agreement or
the Other CSAs limiting the liability of the Trustee
and notwithstanding the delivery of the Railgon
Equipment, the Chessie Equipment or the Seaboard
Equipment to and the possession and use thereof
by the Trustee and the Lessee, a Chessie Lessee
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or the Seaboard Lessee as provided in this Agreement
and the Lease, either of the Chessie Leases or the
Seaboard Lease (as the case may be); it being
understood that, subject thereto, title to the
Equipment (upon delivery and acceptance thereof)
shall pass to and remain in the Trustee. Accordingly,
after all payments due to become due under the CSAs
in respect of the Railgon Equipment, the Chessie
Equipment or the Seaboard Egquipment (as the case may
be) shall have been completed and fully made to or
for the account of the Vendor, and the Trustee shall
have performed all its other obligations hereunder
(without regard to the provisions of the last paragraph
of Article 4 hereof or Article 21 hereof) and under
the Other CSAs in respect thereof, (a) such payments
shall be deemed to represent the discharge in full
of the Vendor's security interest in the Railgon
Equipment, the Chessie Equipment or the Seaboard
Equipment (as the case may be) at such time, (b)

any moneys remaining in the hands of the Vendor
after providing for all outstanding amounts due and
payable hereunder in respect thereof shall be paid to
the Trustee, and (¢) the Vendor shall execute for
record in public offices such instrument or instru-
ments in writing as shall be reasonably requested

by the Trustee in order to discharge of record the
security interest of the Vendor in, and to make
clear upon public records the Trustee's full title
to, the units of the Railgon Equipment, the Chessie
Equipment or the Seaboard Equipment (as the case

may be) under the laws of any jurisdiction; provided,
however, that until that time a security interest

in the Equipment hereunder and under the Other CSAs
shall be and remain in the Vendor, notwithstanding
the possession and use thereof by the Trustee pur-
suant to the terms of this Agreement. In the event
any units of Chessie Equipment or Seaboard Equip-
ment, as the case may be, have been purchased by a
Chessie Lessee or the Seaboard Lessee, as the case
may be, pursuant to § 13 of the applicable Chessie
Lease or the Seaboard Lease, as the case may be,

and the security interest in respect of such units
has been transferred in accordance with Article 25
hereof to the proceeds of such sale, then, and in
such event, the security interest in such units
retained by the Vendor pursuant to this Article 5
shall automatically be released and the Vendor shall
comply with clause (c) above.



4. (a) The second paragraph of Article 7 of the

CSA is amended to read in its entirety as follows:

In the event that any unit of Railgon Equipment,

Chessie Equipment or Seaboard Equipment shall suffer

a Casualty Occurrence (as defined in § 7 of the
Lease, the Chessie Leases or the Seaboard Lease, as
the case may be) during the term of this Agreement,
the Trustee shall, promptly after it shall have

received notice from the Lessee, either of the Ches-

sie Lessees or the Seaboard Lessee, as the case may
be, or otherwise been informed that such unit has
suffered a Casualty Occurrence cause the Vendor to
be fully informed in regard thereto. On the Cas-
ualty Payment Date (as defined in § 7 of each of
the Lease, the Chessie Leases, or the Seaboard
Lease, as the case may be) next succeeding such
notice or information, the Trustee shall, subject
to the limitations contained in the last paragraph
of Article 4 hereof, pay to the Vendor an amount
equal to the Fair Value, as hereinafter defined, of
such unit suffering a Casualty Occurrence as of
such Casualty Payment Date. On the Casualty Pay-
ment Date, the Trustee shall file, or cause to be
filed, with the Vendor a certificate setting forth
the Fair Value of such unit and the method of de-
termination thereof.

(b) The first sentence of the fifth paragraph

of Article 7 of the CSA is amended to read in its entirety

as follows:

Any money paid to the Vendor pursuant to this
Article shall be applied (after the payment of the
interest and principal due on such date) to prepay
without penalty or premium, in accordance with
Article 24 hereof, the Railgon CSA Indebtedness,
the Chessie CSA Indebtedness or the Seaboard CSA
Indebtedness, as the c¢ase may be, and the Trustee
will promptly furnish to the Vendor and the Lessee,
the Chessie Lessees or the Seaboard Lessee, as
the case may be, a revised schedule of payments of
principal and interest thereafter to be made, in
such number of counterparts as they may request.
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5. The sixth paragraph of Article 7 of the CSA is

.amended to read in its entirety as follows:

The "Fair Value" of any unit of Railgon Equip-
ment, Chessie Equipment or Seaboard Equipment on
any date shall be deemed to be an amount computed
by multiplying the unpaid principal amount of the
Railgon CSA Indebtedness, the Chessie CSA Indebted-
ness or the Seaboard CSA Indebtedness, as the case
may be, outstanding on such date (after giving ef-
fect to any payment in respect thereof due on such
date pursuant to Article 4 hereof) by a fraction of
which the numerator shall be the Purchase Price of
such unit and the denominator shall be the aggre-
gate Purchase Price of all units (including such
unit) of Railgon Equipment, Chessie Equipment or
Seaboard Equipment (as the case may be) subject to
the CSA on such date.

6. The first paragraph of Articlé 11 of the CsA

is amended to read in its entirety as follows:

So long as no event of default has occurred
and is continuing hereunder, the Trustee shall be
entitled to the possession and use of the Equip-
ment and also to enter into the Lease, the Chessie
Leases and the Seaboard Lease and to permit the use
of the Equipment as provided in the Lease, the Ches-
sie Leases and the Seaboard Lease. The Trustee
hereby agrees that the Lease and the rights of the
Trustee to receive rentals and other payments due
and to become due thereunder and under the Chessie
Leases and the Seaboard Lease (except for payments
payable directly to the Trustee or the Owner pur-
suant to §§ 6, 9 and 19 of the Lease and §§ 6, 9
and 17 of each of the Chessie Leases and the Sea-
board Lease), shall be subject and subordinate to
this Agreement and the Other CSAs and to the rights
of the Vendor hereunder, thereunder and under the
Consent, the Lessee's Consent dated as of October
15, 1984 executed and delivered by each of the
Chessie Lessees and the Lessee's Consent dated as
of November 15, 1984 executed and delivered by the
Seaboard Lessee.
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7. The parenthetical reference beginning in the
third line of the first paragraph of Article 13 of the CSA is

hereby amended to read in its entirety as follows:

"(as defined in § 9 of the Lease, the Chessie
Leases or the Seaboard Lease, as the case may
be, but such term with respect to the Chessie
Leases or the Seaboard Lease, as the case may
be, shall be deemed also to include any claim,
cause of action, suit, penalty, demand or judg-
ment, of any nature whatsoever, arising out of
the Vendor's holding a security interest under
the CSAs or under the two Assignments of Leases
dated as of October 15, 1984 executed by the
Trustee with respect to each of the Chessie
Leases or the Assignment of Lease dated as of
November 15, 1984 executed by the Trustee with
respect to the Seaboard Lease)".

8. Article 15 of the CSA is amended to read in its

entirety as follows:

ARTICLE 15. Defaults. In the event that
any one or more of the following events of default shall
occur, to wit:

(a) the Trustee shall default in the payment
of the principal or interest on the Railgon CSA
Indebtedness, the Chessie CSA Indebtedness or the
Seaboard CSA Indebtedness, as the case may be, or
in the payment in respect of a Casualty Occurrence
under Article 7 hereof, and such default shall con-
tinue for more than ten days after the same shall
have become due and payable, without regard to any
limitation of liability contained in Article 4 or
21 hereof, or

(b) the Trustee shall, without regard to any
limitation contained in Article 4 or 21 hereof,
fail or refuse to comply with any other of the
terms and covenants of this Agreement or the Lease
Assignment, the Assignments of Lease dated as of
October 15, 1984 executed and delivered by the
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Trustee in respect of the Chessie Leases or the
Assignment of Lease dated as of November 15, 1984
executed and delivered by the Trustee in respect of
the Seaboard Lease on its part to be kept and per-
formed (except as provided in clause (d) of this
Article), or to make provision satisfactory to the
Vendor for such compliance, and such noncompliance
shall continue for more than 30 days after the Vendor
shall have demanded in writing performance thereof,
or

(c) the Lessee, either of the Chessie Lessees
or the Seaboard Lessee, as the case may be, shall
fail or refuse to comply with any terms, covenants,
agreement or provision of the Participation Agree-
ment made expressly for the benefit of the Assignee
or the Investors, on its part to be kept or per-
formed, and the Lessee, either of the Chessie Les- .
sees or the Seaboard Lessee, as the case may be, or
the Trustee shall not make provision satisfactory
to the Vendor for such compliance, and such non-
compliance shall continue for more than 30 days
after the Vendor shall have demanded in writing
performance thereof, or

(d) the Trustee, except as herein authorized
or contemplated, shall make or suffer any unauthorized
transfer or sublease (including, for the purpose of
this clause, contracts for the use thereof) of any
unit of Equipment and shall fail or refuse either
to cause such transfer or sublease to be cancelled
by agreement of all parties having any interest
therein or recover possession of such unit of Equip-
ment, as the case may be, within 30 days after the
Vendor shall have demanded in writing such cancel-
lation or recovery of possession, or within said
30 days to deposit with the Vendor a sum in cash
equal to the then Fair Value (as defined in Article
7 hereof) of such unit of Equipment (any sum so
deposited to be returned to the Trustee upon the
cancellation of such transfer or sublease or the
recovery of possession by the Trustee of such unit
of Equipment), or

(e) any proceeding shall be commenced by or
against the Trustee, in its capacity as trustee, or
the Owner for any relief under any bankruptcy or
insolvency laws, or laws relating to the relief of
debtors, readjustments of indebtedness, reorganiza-
tions, arrangements, compositions or extensions
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(other than a proceeding which does not permit any
readjustment of the obligations hereunder or (i)
under the Lease, the Lease Assignment, the Consent
or the Participation Agreement or the Trust Agree-
ment of the Trustee, in such capacity, or the
Owner, as the case may be, (ii) under the Chessie
Leases, the Assignments of Lease dated as of Octo-
ber 15, 1984 executed and delivered by the Trustee
or the Lessee's Consent dated as of October 15,
1984 executed and delivered by the Chessie Lessees
or (iii) under the Seaboard Lease, the Assignment
of Lease dated as of November 15, 1984 executed and
delivered by the Trustee or the Lessee's Consent
dated as of November 15, 1984 executed and deliv-
ered by the Seaboard Lessee) and, unless such pro-
ceeding shall have been dismissed, nullified,
stayed or otherwise rendered ineffective (but then
only so long as such stay shall continue in force
or such ineffectiveness shall continue), all such
obligations shall not be duly assumed in writing,
pursuant to a court order or decree, by a trustee
or trustees or receiver or receivers appointed
(whether or not subject to ratification) for the
Trustee, in such capacity, or the Owner, as the
case may be, or for its or their property in con-
nection with any such proceeding in such manner
that such obligations have the same status as ex-
penses of administration and obligations incurred
by such a trustee or trustees or receiver or re-
ceivers, within 60 days after such proceeding shall
have been commenced, or

(£) any Event of Default (as defined in the
Lease, in either of the Chessie Leases or in the
Seaboard Lease) shall have occurred and be con-
tinuing under the Lease, such Chessie Lease or the
Seaboard Lease, as the case may be, unless the
Trustee shall have cured the corresponding event
of default hereunder within 5 days of such event of
default; provided, however, that if more than four
Events of Default or more than two consecutive
Events of Default shall have occurred under clause
(A) of § 10 of the Lease, such Chessie Lease or the
Seaboard Lease, as the case may be, any such Event
of Default shall be an event of default hereunder
whether or not the corresponding event of default
hereunder is cured; or

(g) any event of default shall have occurred
and be continuing under either of the Other CSAs;
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then at any time after the occurrence of such an event
the Vendor may, upon written notice to the Trustee and
the Lessee, the Chessie Lessee or the Seaboard Lessee,
as the case may be, and upon compliance with any legal
requirements then in force and applicable to such action
by the Vendor, declare ("Declaration of Default") the
entire unpaid balance of the Railgon CSA Indebtedness,
Chessie CSA Indebtedness or Seaboard CSA Indebtedness,
as the case may be, together with the interest thereon
then accrued and unpaid, immediately due and payable,
without further demand, and thereafter the aggregate of
the unpaid balance of such Railgon CSA Indebtedness,
Chessie CSA Indebtedness or Seaboard CSA Indebtedness,
as the case may be, and interest shall bear interest
from the date of such Declaration of Default at the rate
per annum specified in Article 4 hereof as being applic-
able to amounts remaining unpaid after becoming due and
payable, to the extent legally enforceable. In addition,
if the Trustee does not pay such entire unpaid balance
of such Railgon CSA Indebtedness, Chessie CSA Indebted-
ness or Seaboard CSA Indebtedness, as the case may be,
together with the interest thereon accrued and unpaid

to the date of payment within 15 days of such notice of
Declaration of Default, the Vendor may cause the Lease,
Chessie Lease or Seaboard Lease, as the case may be,
immediately to terminate (and the Trustee acknowledges
the right of the Vendor to terminate such Lease, Chessie
Lease or Seaboard Lease) but without affecting the
indemnities which by the provisions of such Lease,
Chessie Lease or Seaboard Lease survive its termination.
Upon a Declaration of Default, subject to Articles 4

and 21 hereof, the Vendor shall be entitled to recover
judgment for the entire unpaid balance of such Railgon
CSA Indebtedness, Chessie CSA Indebtedness or Seaboard
CSA Indebtedness, as the case may be, so payable, with
interest as aforesaid, and to collect such judgment out
of property of the Trustee held in respect of the Railgon
CSA Indebtedness, the Chessie CSA Indebtedness or the
Seaboard CSA Indebtedness, as the case may be, subject
to the provisions of Article 4 and 21 hereof, wherever
situated. The Trustee shall promptly notify the Vendor
and each Investor of any event of which an officer or
employee of its corporate trust department has actual
knowledge which constitutes, or with the giving of
notice and/or lapse of time would constitute, an event
of default under this Agreement.

The Vendor may, at its election, waive any
such event of default and its consequences and rescind
and annul any Declaration of Default or notice of termi-
nation of the Lease, Chessie Lease or the Seaboard Lease,
as the case may be, by notice to the Trustee and the
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Lessee, Chessie Lessee or Seaboard Lessee, as the case
may be, in writing to that effect, and thereupon the
respective rights of the parties shall be as they would
have been if no such event of default had occurred and
no Declaration of Default or notice of termination of
the Lease, Chessie Lease or Seaboard Lease had been made
or given. Notwithstanding the provisions of this para-
graph, it is expressly agreed by the Trustee that time
is of the essence of this Agreement and that no such
waiver, rescission or annulment shall extend to or affect
any other or subsequent default or impair any rights or
remedies consequent thereon.

It is expressly acknowledged that (1) an
event of default under any subparagraph of this Article
15 arising by reason of a default by the Trustee in
respect of the Railgon CSA Indebtedness or a default
by the Lessee in respect of the Lease shall not con-
stitute an event of default under this Article 15 in
respect of (i) the Chessie CSA Indebtedness or either of
the Chessie Leases or (ii) the Seaboard Indebtedness or
the Seaboard Lease, (2) an event of default under any
subparagraph of this Article 15 arising by reason of a
default by the Trustee in respect of the Chessie CSA
Indebtedness or a default by a Chessie Lessee in respect
of a Chessie Lease shall not constitute an event of de-
fault under this Article 15 in respect of (i) the Railgon
CSA Indebtedness or the Lease or (ii) the Seaboard CSA In-
debtedness or the Seaboard Lease, and (3) an event of
default under any subparagraph of this Article 15 arising
by reason of a default by the Trustee in respect of the
Seaboard CSA Indebtedness or a default by the Seaboard
Lessee in respect of the Seaboard Lease shall not con-
stitute an event of default under this Article 15 in
respect of (i) the Railgon CSA Indebtedness or the Lease
or (ii) the Chessie CSA Indebtedness or either of the
Chessie Leases.

9. The first sentence of Article 16 of the CSA is
amended to read in its entirety as follows:
For purposes of this Article, the word "Equip-
ment" means the Equipment leased by the Trustee un-
der any of the Lease, the Chessie Leases or the

Seaboard Lease with respect to which a Declaration
of Default has occurred and is continuing.
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10. The third through sixth paragraphs of Article

16 of the CSA are amended to read in their entirety as follows:

At any time during the continuance of a Decla-
ration of Default with respect to the Lease, a
Chessie Lease or the Seaboard Lease, the Vendor
(after retaking possession of the Equipment as
hereinbefore in this Article 16 provided) may, upon
such notice and consent as is hereinafter set forth,
retain the Equipment in satisfaction of the entire
Railgon CSA Indebtedness, Chessie CSA Indebtedness
or Seaboard CSA Indebtedness, as the case may be,
under this Agreement and under, and as defined in,
the Other CSAs in respect of such Lease, Chessie
Lease or Seaboard Lease, as the case may be, and
make such disposition thereof as the Vendor shall
deem fit. Written notice of the Vendor's election
to retain the Equipment shall be given to the Trus-
tee, the Owner and to the Lessee, the Chessie Les-
see or the Seaboard Lessee, as the case may be, by
telegram or registered mail, addressed as provided
in Article 20 hereof, and to any other persons to
whom the law may require notice, within 30 days
after such Declaration of Default. In the event
that the Vendor shall elect to retain the Equip-
ment and the Trustee does not object thereto in
writing as described in the second proviso below,
all the Trustee's rights in the Equipment shall
thereupon terminate and all payments made by the
Trustee or for its account in respect of the Equip-
ment may be retained by the Vendor as compensation
for the use of the Equipment; provided, however,
that if the Trustee, before the expiration of the
30 day period described in the proviso below,
should pay or cause to be paid to the Vendor the
total unpaid balance of the Railgon CSA Indebted-
ness, the Chessie CSA Indebtedness or the Seaboard
CSA Indebtedness, as the case may be, under this
Agreement and under, and as defined in, the Other
CSAs in respect of such Lease, Chessie Lease or Sea-
board Lease, as the case may be, together with interest
thereon accrued and unpaid and all other payments due
under this Agreement, then in such event absolute right
to the possession of, title to and property in the
Equipment shall pass to and vest in the Trustee;
provided, further, that if the Trustee, the Owner,
or such Lessee, Chessie Lessee or Seaboard Lessee,
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as the case may be, or any other persons notified
under the terms of this paragraph object in writing
to the Vendor within 30 days from the receipt of
notice of the Vendor's election to retain the Equip-
ment, then the Vendor may not so retain the Equip-
ment, but shall sell, lease or otherwise dispose of
it or continue to hold it pending sale, lease or
other disposition as hereinafter provided or as may
otherwise be permitted by law. If the Vendor

shall not have given notice to retain as herein-
above provided or notice of intention to dispose

of the Equipment in any other manner, it shall be
deemed to have elected to sell the Equipment in
accordance with the provisions of this Article 16.

At any time during the continuance of a Decla-
ration of Default, the Vendor, with or without re-
taking possession of the Equipment, at its election
and upon 30 days' notice to the Trustee, and to
the Lessee, the Chessie Lessee or the Seaboard Lessee,
as the case may be, and any other persons to whom
the law may require notice of the time and place,
may sell the Equipment, or one or more of the units
thereof, free from any and all claims of the Trustee,
or such Lessee, Chessie Lessee or Seaboard Lessee,
or any other party claiming from, through or under
the Trustee or such Lessee, Chessie Lessee or Sea-
board Lessee, at law or in equity, at public or
private sale and with or without advertisement as
the Vendor may determine; provided, however, that
if, prior to such sale and prior to the making of a
contract for such sale, the Trustee should tender
full payment of the total unpaid balance of the
Railgon CSA Indebtedness, Chessie CSA Indebted-
ness or Seaboard CSA Indebtedness, as the case may
be, under this Agreement and under, and as defined
in, the Other CSAs in respect of the Lease, the
Chessie Lease or the Seaboard Lease, as the case
may be, together with interest thereon accrued and
unpaid and all other payments due under this Agree-
ment and the Other CSAs as well as expenses of the
Vendor in retaking possession of, removing, storing,
holding and preparing the Equipment for, and other-
wise arranging for, the sale and the Vendor's rea-
sonable attorneys' fees, then upon receipt of such
payment, expenses and fees by the Vendor, absolute
right to the possession of, title to and property
in the Equipment shall pass to and vest in the
Trustee. The proceeds of such sale or other dis-
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position, less the attorneys' fees and any other
expenses incurred by the Vendor in retaking posses-
sion of, removing, storing, holding, preparing for
sale and selling or otherwise disposing of the
Equipment, shall be credited on the amount due to
the Vendor under the provisions of this Agreement.

Any sale hereunder may be held or conducted
at New York, New York, at such time or times as
the Vendor may specify (unless the Vendor shall
specify a different place or places, in which case
the sale shall be held at such place or places as
the Vendor may specify), in one lot and as an en-
tirety or in separate lots and without the neces-
sity of gathering at the place of sale the property
to be sold, and in general in such manner as the
Vendor may determine, so long as such sale shall be
conducted in a commercially reasonable manner. The
Vendor, the Trustee and the Owner may bid for and
become the purchaser of the Equipment, or any unit
thereof, so offered for sale. The Trustee and the
Lessee, the Chessie Lessee or Seaboard Lessee, as
the case may be, shall be given written notice of
such sale or the making of a contract for such sale
not less than 30 days prior thereto, by telegram or
registered mail addressed as provided in Article 20
hereof. In the event that the Vendor shall be the
purchaser of the Equipment, it shall not be account-
able to the Trustee or to such Lessee, Chessie Les-
see or Seaboard Lessee, as the case may be (except
to the extent of surplus money received as herein-
after provided in this Article 16), and in payment
of the purchase price therefor the Vendor shall be
entitled to have credited on account thereof all or
any part of sums due to the Vendor hereunder.

Each and every power and remedy hereby specif-
ically given to the Vendor shall be in addition to
every other power and remedy hereby specifically
given or now or hereafter existing at law or in
equity, and each and every power and remedy may
be exercised from time to time and simultaneously
and as often and in such order as may be deemed
expedient by the Vendor except that the Vendor
shall not be deemed to have the power or remedy to
retain the Equipment in satisfaction of the Railgon
CSA Indebtedness, Chessie CSA Indebtedness or
Seaboard CSA Indebtedness, as the case may be, in
respect of the Lease, the Chessie Lease or the Sea-
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board Lease, as the case may be, except as specif-
ically provided in this Article 16. All such powers
and remedies shall be cumulative, and the exercise
of one shall not be deemed a waiver of the right to
exercise any other or others. No delay or omission
of the Vendor in the exercise of any such power or
remedy and no renewal or extension of any payments
due hereunder shall impair any such power or remedy
or shall be construed to be a waiver of any default
or an acquiescence therein. Any extension of time
for payment hereunder or other indulgence duly
granted to the Trustee or to the Lessee, the Chessie
Lessee or the Seaboard Lessee, as the case may be,
shall not otherwise alter or affect the Vendor's
rights or the Trustee's obligations hereunder. The
Vendor's acceptance of any payment after it shall
have become due hereunder shall not be deemed to
alter or affect the Trustee's obligation or the
Vendor's rights hereunder with respect to any sub-
sequent payments or default therein.

11. Article 20 of the CSA is amended by adding the

following new clause after clause (f) thereof:

(g) to the Seaboard Lessee, at 500 Water Street,
Jacksonville, Florida 32202, attention of Vice President-
Treasurer,

12. The second paragraph of Article 21 of the CSA

is amended to read in its entirety as follows:

The obligations of the Trustee under the
second, seventh and eighth paragraphs of Article
16 and under Articles 3, 6, 7 (other than the
second and third sentences of the second paragraph
thereof), 8, 9, 10, 12 (other than the proviso to
the last paragraph thereof), 13 and 18 hereof shall
be deemed in all respects satisfied by the Lessee's
undertakings contained in the Lease, the Chessie
Lessees' undertakings under the Chessie Leases and
the Seaboard Lessee's undertakings under the Sea-
board Lease. The Trustee shall not have any re-
sponsibility or liability for the Lessee's, the
Chessie Lessees' or the Seaboard Lessee's failure
to perform such obligations, but if the same shall
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not be performed they shall constitute the basis

for an event of default hereunder pursuant to Article
15 hereof. Until the security interest of the Ven-
dor in this Agreement is discharged as provided in
Article 5 hereof, no waiver or amendment of the
Lessee's undertakings under the Lease, the Chessie
Lessees' undertakings under the Chessie Leases or

the Seaboard Lessee's undertakings under the Sea-
board Lease shall be effective unless joined in by
the Vendor.

13. Articles 24 and 25 of the CSA are amended

to read in their entirety as follows:

ARTICLE 24. Investors' Interests in Equipment.
For purposes of this Article, (i) the term "Railgon
Equipment Interest" shall mean, as to each Investor
under each of the CSAs as of the date of determi-
nation, a percentage equal to the proportion of
(a) the sum of such Investor's Railgon CSA In-
debtedness under this Agreement and under, and as
defined in, the Other CSAs to (b) the aggregate
of all Railgon CSA Indebtedness under this Agree-~
ment and under, and as defined in, the Other CSAs,
(ii) the term "Chessie Equipment Interest" shall
mean, as to each Investor under each of the CSAs
as of the date of determination, a percentage
equal to the proportion of (a) the sum of such
Investor's Chessie CSA Indebtedness under this
Agreement and under, and as defined in, the Other
CSAs to (b) the aggregate of all Chessie CSA
Indebtedness under this Agreement and under, and
as defined in, the Other CSAs and (iii) the term
"Seaboard Equipment Interest" shall mean, as to
each Investor as of the date of determination, a
percentage equal to the proportion of (a) the sum
of such Investor's Seaboard CSA Indebtedness under
this Agreement and under, and as defined in, the
Other CSAs to (b) the aggregate of all Seaboard
CSA Indebtedness under this Agreement and under,
and as defined in, the Other CSAs. Each Invest-
or's interest in the Railgon Equipment in
respect of the Lease and in the Railgon Equipment
leased under the Leases of Railroad Equipment
dated as of [{date} and [date], respectively, as
amended, between the Trustee and the Lessee (as
so amended, together with the Lease, the "Leases")




and in all proceeds from the sale, transfer, con-
veyance, lease, contract for use or other disposi-
tion of each thereof as a result of or in connec-
tion with an event of default under any of the

CSAs in respect of any Railgon CSA Indebtedness

or the Leases or any Event of Default under any

of the Leases shall be equal to such Investor's
Railgon Equipment Interest. Notwithstanding any pro-
vision contained in any of the CSAs to the contrary,
upon the receipt by the Agent of (i) any proceeds
of the Railgon Equipment from any of the events
described in the preceding sentence or (ii) any
payments in respect of Casualty Occurrences under
any of the Leases, the Agent shall distribute to
each Investor an amount equal to the product of

(x) such Investor's Railgon Equipment Interest

and (y) all such amounts received by the Agent in
respect of such event. Each Investor's interest

in the Chessie Equipment in respect of the Chessie
Leases and in all proceeds from the sale, transfer,
conveyance, lease, contract fcr use or other dis-
position of each thereof as a result of or in
connection with an event of default under any of
the CSAs in respect of any Chessie CSA Indebted-
ness or the Chessie Leases or any Event of Default
under any of the Chessie Leases shall be equal to
such Investor's Chessie Equipment Interest. Not-
withstanding any provision contained in any of

the CSAs to the contrary, upon the receipt by the
Agent of (i) any proceeds of the Chessie Equipment
from any of the events described in the preceding
sentence or (ii) any payments in respect of Casualty
Occurrences under either of the Chessie Leases,

the Agent shall distribute to each Investor an
amount equal to the product of (x) such Investor's
Chessie Equipment Interest and (y) all such amounts
received by the Agent in respect of such event.
Each Investor's interest in the Seaboard Equipment
in respect of the Seaboard Lease and in all proceeds
from the sale, transfer, conveyance, lease, con-
tract for use or other disposition of each thereof
as a result of or in connection with an event of
default under any of the CSAs in respect of any
Seaboard CSA Indebtedness or the Seaboard Lease or
any Event of Default under the Seaboard Lease shall
be equal to such Investor's Seaboard Equipment In-
terest. Notwithstanding any provision contained in
any of the CSAs to the contrary, upon the receipt
by the Agent of (i) any proceeds of the Seaboard
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Equipment from any of the events described in the
preceding sentence or (ii) any payments in respect
of Casualty Occurrences under the Seaboard Lease, -
the Agent shall distribute to each Investor an
amount equal to the product of (x) such Investor's
Seaboard Equipment Interest and (y) all such amounts
received by the Agent in respect of such event.

ARTICLE 25. Vendor's Lien on Proceeds. Not-
withstanding anything contained in this Agreement
to the contrary, in the event either of the Chessie
Lessees or the Seaboard Lessee, as the case may
be, elects to purchase the units of Chessie Equip-
ment or Seaboard Equipment, as the case may be,
leased to it in accordance with the provisions of
§ 13 of the Chessie Lease to which it is a party or
Seaboard Lease, as the case may be, unless the
Trustee shall have made all its payments under this
Agreement and shall have kept and performed all of
its agreements herein contained in respect of such
Chessie Lease or the Seaboard Lease, as the case
may be, at the time such Chessie Lessee or Seaboard
Lessee, as the case may be, is obligated to pay all
or any portion of the purchase price for such units,
the Agent may direct such Chessie Lessee or Seaboard
Lessee, as the case may be, to pay over such pro-
ceeds to the Agent as security for the performance
of the Trustee's remaining obligations under the
CSA in respect of such Chessie Lease or Seaboard
Lease, as the case may be. 1If the Chessie Lessee
or Seaboard Lessee, as the case may be, has paid
over all or a portion of such purchase price to the
Trustee, unless the Trustee shall have made all
payments under this Agreement and shall have kept
and performed all of its agreements herein contained,
the Trustee shall be deemed to hold such proceeds
in trust for the benefit of the Agent and shall
forthwith turn over such proceeds, or portion thereof,
to the Agent as shall be necessary in the sole
discretion of the Agent to provide adequate secur-
ity for such payment or performance on the part of
the Trustee. If the Trustee fails to make any such
payment or to keep or perform any such obligation
after written demand by the Agent is made therefor,
the Agent may, upon 30 days' written notice to the
Trustee (and any other persons to whom the law may
require notice) retain all or part of such purchase
price free and clear of any claims of the Trustee
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or any other party claiming from, through or under

the Trustee. If the Trustee remedies such failure

within such 30 day period, the Vendor shall return
to the Trustee that portion of the purchase price
held by it, but without interest.

14. Except as expressly set forth herein, the
provisions of this Agreement shall be effective as of the
Amendment No. 2 Closing Date, as such term is defined in
Amendment No. 2 to the Override and Restructuring Agreement
dated as of November 15, 1984 by and among the Lessee, the
Agent, the Owner, the Trustee, the Investors and Trailer Train
Company. Except as modified or amended hereby, the CSA shall
remain in full force and effect in accordance with its terms.
This Agreement may be executed in two or more counﬁerparts

which when taken together shall constitute but one and the

same instrument.

IN WITNESS WHEREOF, the parties hereto have caused
this Agreement to be executed by their duly authorized offi-

cers as of the date first above written.

THE CONNECTICUT BANK AND TRUST COMPANY,
NATIONAL ASSOCIATION, as Trustee

[Seal] By

Title

Attest:

Title
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MERCANTILE-SAFE DEPOSIT AND TRUST
COMPANY, as Agent

[Seal] By

Title

Attest:

Title
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STATE OF
sSs.:

e N

COUNTY OF

On this day of November, 1984, before me

personally appeared '
to me personally known, who, being by me duly sworn, says
that he is the of

, one of the corporations described
in and which executed the foregoing instrument, that said
instrument was signed on behalf of said corporation by autho-
rity of its Board of Directors, and he acknowledged that the
execution of the foregoing instrument was the free act and
deed of said corporation.

Notary Public

[Notariai Seal] My Commission ExXpires:
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EXHIBIT E

ASSIGNMENT OF LEASE dated as of November 15, 1984
("Assignment"), by and between THE CONNECTICUT BANK AND TRUST
COMPANY, NATIONAL ASSOCIATION, not in its individual capacity
but solely as Trustees (hereinafter collectively, together
with its successors and assigns, called the "Trustee") acting
under three separate Trust Agreements dated as of July 1,
1980, October 1, 1980 and February 1, 1981, respectively, as
amended (collectively, the "Trust Agreement"), with GENERAL
ELECTRIC CREDIT CORPORATION ("Owner") and MERCANTILE-SAFE
DEPOSIT AND TRUST COMPANY, not in its individual capacity
but solely as agents (collectively, the "Agent") for certain
institutional investors ("Investors") under three separate
Participation Agreements dated as of July 1, 1980, October 1,
1980 and February 1, 1981, respectively, as amended (collec-
tively, the "Participation Agreement").

WHEREAS the Trustee entered into three separate
Conditional Sale Agreements dated as of July 1, 1980, October
1, 1980 and February 1, 1981, respectively, as amended (in-
dividually, a "CSA" and collectively, the "CSAs") with the
manufacturers specified in Item 1 of Annex A to each CSA
("Builders"), whereby the Trustee purchased certain units of
railroad equipment on behalf of the Owner ("Original Units")
described in the Annex B thereto, and the CSAs were assigned
to the Agent by the Builders;

WHEREAS, all of the Original Units had been leased
by the Trustee to Railgon Company ("Railgon") pursuant to
three separate Leases of Railroad Equipment dated July 1,
1980, October 1, 1980 and February 1, 1981, respectively, as
amended (the "Railgon Leases");

WHEREAS, the Trustee has leased certain of such
Original Units (the "Units") to Seaboard System Railroad,
Inc. (the "Seaboard Lessee") pursuant to a Lease of Railroad
Equipment dated as of November 15, 1984 (hereinafter, together
with all amendments and supplements thereto, being called the
"Seaboard Lease");

WHEREAS, in order to provide further security for
the obligations of the Trustee under the CSAs, the Trustee
has agreed to assign for security purposes pursuant to this
Assignment its rights in, to and under the Seaboard Lease
to the Agent.



NOW, THEREFORE, in consideration of the payments
to be made, the parties hereto agree as follows:

1. Subject to the provisions of Paragraph 10 hereof,
the Trustee hereby assigns, transfers and sets over unto the
Agent, as collateral security for the payment and performance
of the Trustee's obligations in respect of the Seaboard CSA
Indebtedness under each of the CSAs, all the Trustee's right,
title and interest, powers, privileges, and other benefits
under the Seaboard Lease (including those inuring to the
benefit of the Owner and the Owner's assigns by reason of
§ 12 of the Seaboard Lease), including, without limitation,
the immediate right to receive and collect all rentals, pro-
fits and other sums payable to or receivable by the Trus-
tee under or pursuant to the provisions of the Seaboard Lease
whether as rent, casualty payment, indemnity (except sums
that by the express terms of the Seaboard Lease are payable
directly to the Owner or the Trustee pursuant to §§ 6, 9 and
17 of the Seaboard Lease), liquidated damages, payment in
respect of purchase option or otherwise (such moneys being
hereinafter called "Payments"), and the right to make all
waivers and agreements, to give all notices, consents and
releases, to take all action upon the happening of an Event
of Default specified in the Seaboard Lease, and to do any and
all other things whatsoever that the Trustee is or may become
entitled to do under the Seaboard Lease. In furtherance of
the foregoing assignment, the Trustee hereby irrevocably autho-
rizes and empowers the Agent in its own name, or in the name
of its nominee, or in the name of the Trustee or as its attor-
ney, to ask, demand, sue for, collect and receive any and all
Payments to which the Trustee is or may become entitled under
the Seaboard Lease and to enforce compliance by the Seaboard
Lessee with all the terms and provisions thereof.

The Agent agrees to accept any Payments made by
the Seaboard Lessee for the account of the Trustee pursuant
to the Seaboard Lease and, to the extent received, the
Agent will apply such Payments to satisfy the obligations of
the Trustee under the CSAs then due and payable in respect of
the Seaboard CSA Indebtedness, subject to the limitations
contained in the last paragraph of Article 4 of the CSAs,
and any balance held by the Agent hereunder for the account
of the Trustee shall be deemed to be held in trust for the
Trustee and shall be paid immediately to and retained by the
Trustee. 1If the Agent shall not receive any rental payment
under the first paragraph of § 3 of the Seaboard Lease or
any payment of Casualty Values under § 7 of the Seaboard
Lease when due, the Agent shall promptly notify the Trustee
by telegraphic communication at the address set forth in the



Seaboard Lease. Failure to so notify the Trustee shall not
affect the rights and remedies of the Agent hereunder or
under the CSAs; except that the Agent may not declare an event
of default under subparagraph (a) or (f) of Article 15 of the
CSAs arising solely by reason of the failure of the Seaboard
Lessee to make any such rental payment that, pursuant to sub-
paragraph (f) of Article 15 of the CSAs, would not constitute
an event of default thereunder if the Trustee complies with
the provisions thereof, unless such event of default is not
remedied within 5 days after notification is given as afore-
said.

2. This Assignment is executed only as security for
the obligations of the Trustee under the CSAs in respect of
the Seaboard CSA Indebtedness and, therefore, the execution
and delivery of this Assignment shall not subject the Agent
to, or transfer, or pass, or in any way affect or modify the
liability of the Trustee under, the Seaboard Lease, it being
agreed that, notwithstanding this Assignment or any subsequent
assignment, all obligations of the Trustee to the Seaboard
Lessee shall be and remain enforceable by the Seaboard Lessee,
its successors and assigns, against, and only against, the
Trustee or persons other than the Agent.

3. To protect the security afforded by this Assignment,
the Trustee agrees as follows:

(a) The Trustee will faithfully abide by, perform
and discharge each and every obligation, covenant and
agreement that the Seaboard Lease provides are to be
performed by the Trustee; without the written consent of
the Agent, the Trustee will not anticipate the rents
under the Seaboard Lease or waive, excuse, condone, for-
give or in any manner release or discharge the Seabecard
Lessee thereunder of or from the obligations, covenants,
conditions and agreements to be performed by the Seaboard
Lessee which are intended to satisfy the obligations of
the Trustee under the CSAs, including, without limitation,
the obligation to pay the rents in the manner and at the
time and place specified therein or enter into any agree-
ment so amending, modifying or terminating the Seaboard
Lease, and the Trustee agrees that any such amendment,
modification or termination thereof without such consent
shall be void.

(b) Should the Trustee fail to make any payment
or to do any act which this Assignment requires the
Trustee to make or do, then the Agent, but without
obligation so to do, after first making written demand
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upon the Trustee and affording the Trustee a reasonable
period of time within which to make such payment or

do such act, but without releasing the Trustee from

any obligation hereunder, may make or do the same in
such manner and to such extent as the Agent may deem
necessary to protect the security provided hereby,
including specifically, without limiting its general
powers, the right to appear in and defend any action

or proceeding purporting to affect the security hereof
and the rights or powers of the Agent, and also the
right to perform and discharge each and every obligation,
covenant and agreement of the Trustee contained in

the Seaboard Lease; and in exercising any such powers,
the Agent may pay necessary costs and expenses, employ
counsel and incur and pay reasonable attorneys' fees,
and the Trustee will reimburse the Agent for such
costs, expenses and fees; provided, however, that the
obligations of the Trustee to make reimbursements

under this Paragraph 3 are subject to the last para-
graph of Article 4 of the CSAs.

4. Subject to the provisions of Paragraph 10 hereof,
the Trustee does hereby constitute the Agent the Trustee's
true and lawful attorney, irrevocably, with full power (in
the name of the Trustee, or otherwise), to ask, require,
demand, receive, compound and give acquittance for any and
all Payments due and to become due under or arising out of
the Seaboard Lease to which the Trustee is or may become
entitled, to enforce compliance by the Seaboard Lessee
with all the terms and provisions of the Seaboard Lease,
to endorse any checks or other instruments or orders in con-
nection therewith and to file any claims or take any action
or institute any proceedings that the Agent may deem to be
necessary or advisable in the premises.

5. Upon the full discharge and satisfaction of all
the Trustee's obligations under the CSAs in respect of the
Seaboard CSA Indebtedness, this Assignment, and all rights
herein assigned to the Agent in respect thereof, shall termin-
ate, and all estate, right, title and interest of the Agent
in and to the Seaboard Lease shall revert to the Trustee
without further act or deed, but the Agent shall execute and
deliver such documents as the Trustee may reasonably request
in order to confirm, or make clear upon public records, such
termination and/or reversion.

6. The Trustee will, from time to time, do and perform

any other act and will execute, acknowledge and deliver any
and all further instruments required by law and reasonably
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requested by the Agent in order to confirm or further assure
the interests of the Agent hereunder.

7. The Agent may assign all or any of the rights assigned
to it hereby or arising under the Seaboard Lease, including,
without limitation, the right to receive any Payments due or to
become due. The Agent will give written notice to the Trustee
and the Seaboard Lessee of any such assignment.

8. This Assignment shall be governed by the laws of
the State of New York, but the parties shall be entitled
to all rights conferred by 49 U.S.C. § 11303.

9. The Trustee shall cause copies of all notices re-
ceived in connection with the Seaboard Lease and all payments
hereunder to be promptly delivered or made to the Agent at
its address set forth in Article 20 of the CSAs, or at such
other address as the Agent shall designate.

10. The Agent hereby agrees with the Trustee that, so
long as no event of default in respect of the Seaboard
Lease, the Seaboard Lessee or the Seaboard CSA Indebted-
ness (as defined in the CSAs), or any event which with lapse
of time or notice or both would constitute such an event of
default, under the CSAs has occurred and is then continuing,
the Agent will not exercise or enforce, or seek to exercise
or enforce, or avail itself of, any of the rights, powers,
privileges, authorizations or benefits assigned and trans-
ferred by the Trustee to the Agent by this Assignment, except
the right to receive and apply the Payments as provided in
Paragraph 1 hereof, and that, subject to the terms of the
Seaboard Lease and the CSAs the Trustee may, so long as no
such event of default under the CSAs has occurred and is then
continuing, exercise or enforce, or seek to exercise or en-
force, its rights, powers, privileges and remedies arising
out of subparagraph (a) of the first paragraph of § 10 of the
Seaboard Lease; provided, however, the Trustee shall not,
without the prior written consent of the Agent, terminate the
Seaboard Lease or otherwise exercise or enforce, or seek
to exercise or enforce, any rights, powers, privileges and
remedies arising out of subparagraph (b) of said § 10.

11. No recourse shall be had in respect of any obligation
due under this Assignment, or referred to herein, against any
incorporator, stockholder, director or officer, as such, past,
present or future, of the Trustee, the Agent, the Investors
or the Owner, whether by virtue of any constitutional provision,
statute or rule of law or by enforcement of any assessment or
penalty or otherwise, all such liability, whether at common
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law, in equity, by any constitutional provision, statute or
otherwise, of incorporators, stockholders, directors or offi-
cers, as such, being forever released as a condition of and
as a consideration for the execution of this Assignment.

It is expressly agreed by and between the parties
hereto, anything herein to the contrary notwithstanding, that
each and all of the representations, warranties and agreements
herein made on the part of the Trustee are each and every
one of them made and:intended not as personal representations,
warranties and agreements by the financial institution acting
as Trustee hereunder or for the purpose or with the intention
of binding said financial institution personally but are made
and intended for the purpose of binding only the Trust Estate
as that term is used in the Trust Agreement and this Assign-
ment is executed and delivered by the Trustee solely in the
exercise of the powers expressly conferred upon the Trustee
under the Trust Agreement; and that no personal liability or
responsibility is assumed by or shall at any time be asserted
or enforceable against said financial institution or the Owner
on account of any representation, warranty or agreem=nt here-
under of said financial institution, acting in its capacity
as Trustee or the Owner, either expressed or implied, all
such personal liability, if any, being expressly waived and
released by the Agent and by all persons claiming by, through
or under the Agent; provided, however, that the Agent or any
person claiming by, through or under the Agent, making claim
hereunder, may look to the Trust Estate for satisfaction of
the same.

IN WITNESS WHEREOF, the parties have caused this
instrument to be executed in their respective corporate names,
by officers thereunto duly authorized, and their respective
corporate seals to be affixed and duly attested, all as of
the date first above written.

[Seal]
THE CONNECTICUT BANK AND TRUST
COMPANY, not in its individual
capacity, but solely as Trustee.
By:

Title
Attest:
Title



[Seal]

MERCANTILE-SAFE DEPOSIT AND TRUST
COMPANY, not in its individual
capacity, but solely as Agent.

By:
Title

Attest:

Title



STATE OF

sSs.:
COUNTY OF

On this day of November, 1984, before me
personally appeared , to me per-~
sonally known, who, being by me duly sworn, says that he
is the of

, one of the corporations described in
and which executed the foregoing instrument, that said
instrument was signed on behalf of said corporation by
authority of its Board of Directors, and he acknowledged
that the execution of the foregoing instrument was the free
act and deed of said corporation.

Notary Public

[Notarial Seal] My Commission Expires:



EXHIBIT F

LESSEE'S CONSENT

The undersigned, a corporation duly incorporated

under the laws of the State of Virginia and the Lessee named
in the Seaboard Lease (the "Lease") referred to in the fore-
going Assignment of Lease, hereby acknowledges receipt of a
copy of such Assignment of Lease relating to the Lease (the
"Assignment"), consents to all the terms and conditions of
the Assignment, and agrees as follows:

(1) subject to the terms and conditions of the
Assignment, to pay all Payments (as defined in the As-
signment) due and to become due to the Trustee under
the Lease directly to MERCANTILE-SAFE DEPOSIT AND TRUST
COMPANY, as agent ("Agent"), under the Participation
Agreement referred to in the Assignment, to be applied
as provided in the Assignment, by bank wire transfer of
immediately available funds to the Agent for credit to
the Agent's Account No. 619478-8, with advice that the
funds are "Re: Railgon Lease" (or to such other address
as may be furnished in writing to the undersigned by the
Agent);

(2) agrees, subject to the terms and conditions
of the Assignment, that the Agent shall be entitled
to the benefits of, and to receive and enforce per-
formance of, all of the covenants to be performed by
the undersigned under the Lease as though the Agent were
named therein as the Trustee;

(3) agrees that the Agent shall not, by virtue
of the Assignment or this Lessee's Consent, be or become
subject to any liability or obligation under the Lease
or otherwise;

(4) agrees that the Lease shall not, without the
prior written consent of the Agent, be amended, termi-
nated or modified, or any action be taken or omitted by
the undersigned, the taking or omission of which might
result in any alteration of impairment of the obligations
‘of the Lessee under such Lease which are intended to
satisfy the obligations of the Trustee under the CSAs



referred to in the Assignment, the obligations of the
Trustee under the Assignment or the obligations of such
Lessee under this Lessee's Consent or of any of the rights
created by any thereof; and

(5) will do all such acts and execute and deliver
all such further assurances required to be done and/
or executed and delivered by it pursuant to the provi-
sions of the Lease and all documents executed in con-
nection with such Lease.

This Agreement may be executed in several counter-
parts, each of which when so executed shall be deemed an
original, and such counterparts together shall constitute but
one and the same instrument.

This Lessee's Consent, when accepted by the Agent
by signing the acceptance at the foot hereof, shall be deemed
to be a contract under the laws of the State of New York and,

for all purposes, shall be construed in accordance with the
laws of said State.

Dated as of November 15, 1984

[Corporate Seal]

SEABOARD SYSTEM RAILROAD,

INC.
By
Title
Attest:
Title
[Seal)



ACCEPTED:

MERCANTILE~-SAFE DEPOSIT AND
TRUST COMPANY, not in its
individual capacity, but
solely as Agent under the
Participation Agreement re-
ferred to above.

By
Title

Attest:

Title

[Seal])



EXHIBIT G
AMENDMENT TO PARTICIPATION AGREEMENT (NO. )

AMENDMENT made as of the 15th day of November, 1984
among RAILGON COMPANY, a Delaware corporation ("Railgon"),
MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY, a Maryland corpora-
tion, acting not in its individual capacity but solely as
agent ("Agent"), GENERAL ELECTRIC CREDIT CORPORATION, a New
York corporation ("Owner"), THE CONNECTICUT BANK AND TRUST
COMPANY; NATIONAL ASSOCIATION, a national banking association,
acting not in its individual capacity, but solely as Trustee
for the Owner ("Trustee"), and the PARTIES NAMED IN SCHEDULE

A TO THE PARTICIPATION AGREEMENT (the "Investors").
RECITALS

WHEREAS, the parties hereto are parties to a Par-
ticipation Agreement dated as of [date], as amended (as so

amended, the "Participation Agreement");

WHEREAS, in connection with the Participation Agree-
ment, the Trustee and Railgon entered into a Lease of Railroad
Equipment dated as of the date of the Participation Agreement,
as amended (as so amended, the "Lease"), pursuant to which
the Trustee leased to Railgon certain items of equipment

(the "Equipment");



WHEREAS, as of the date hereof the Trustee and
Railgon have entered into an Amendment to Lease pursuant to
which certain items of Equipment have been released from the

Lease;

WHEREAS, as of the date hereof the Trustee has
entered into a Lease of Railroad Equipment with Seaboard
System Railroad, Inc. (such lease is referred to as the
"Seaboard Lease", and such lessee is referred to as the
"Seaboard Lessee"), pursuant to which the Trustee has leased

to the Seaboard Lessee certain items of the Equipment; and

WHEREAS, in consideration of the foregoing, the
parties to the Participation Agreement desire to amend the

Participation Agreement on the terms set forth herein.

NOW, THEREFORE, in consideration of the premises
and the mutual agreements herein contained, the parties hereto

agree as follows:

1. The first and second sentences of the seventh
parégraph of Paragraph 2 of the Participation Agreement are

deleted and the following is inserted in replacement thereof:

The Agent will hold the moneys deposited with
it pursuant hereto and Investments (as defined in
Paragraph 10 hereof) and the rights under the CSA
and the security interest in the Railgon Equipment,
the Chessie Equipment and the Seaboard Equipment



(as such terms are defined in the Amendment to Condi-
tional Sale Agreement (No. ) dated as of Novem-
ber 15, 1984 between the Trustee and the Agent (the
"CSA Amendment")),; the security interest in the
Lease, the Chessie Leases (as such term is defined
in Amendment No. 1 (defined below)) and the Seaboard
Lease (as such term is defined in Amendment No. 2
(defined below)), and any payments received by it
pursuant to the Lease, the Chessie Leases and the
Seaboard Lease, in trust for the benefit of the
Investors and the Investors (as defined in each of
the two Participation Agreements dated as of [date]
and [date], respectively, as amended (as so amended,
the "Other Participation Agreements"), to which

the Lessee, the Agent, the Owner and the Trustee

are parties) in accordance with their respective
interests therein as such interests from time to
time shall appear. The interest of each such
Investor in each payment by the Agent of principal
of or interest on the Railgon CSA Indebtedness

shall be as set forth in the Override and Restruc-
turing Agreement dated as of January 1, 1984, as
amended (as so amended, the "Override Agreement"),
by and among the Lessee, the Agent, the Owner, the
Trustee, the Investors and Trailer Train Company.
The interest of each such Investor in each payment
by the Agent of principal of or interest on the
Chessie CSA Indebtedness (as such term is defined
in the CSA Amendment) shall be determined in accord-
ance with the formula set forth in Section 18.03(a)
of the Override Agreement, as added by Amendment

No. 1 to the Override and Restructuring Agreement
("Amendment No. 1") dated as of October 15, 1984

by and among the parties to the Override Agreement.
The interest of each such Investor in each payment
by the Agent of principal of or interest on the
Seaboard CSA Indebtedness (as such term is defined
in the CSA Amendment) shall be determined in accord-
ance with the formula set forth in Section 18.04(a)
of the Override Agreement, as added by Amendment

No. 2 to the Override and Restructuring Agreement
("Amendment No. 2") dated as of November 15, 1984
by and among the parties to the Override Agreement.

2. The first through third paragraphs of Paragraph
11 of the Participation Agreement are amended to read in their

entirety as follows:



The Agent will accept payments made to it by or
for the account of the Trustee pursuant to the CSA
on account of the principal of or interest on the
Railgon CSA Indebtedness, the Chessie CSA Indebted-
ness or the Seaboard CSA Indebtedness, as the case
may be, and will apply such payments promptly, (i)
in the case of the Railgon CSA Indebtedness, to the
payment of such principal and interest in accordance
with the provisions of the Override Agreement,

(ii) in the case of the Chessie CSA Indebtedness,

to the payment of such principal and interest deter-
mined in accordance with Section 18.03(a) of the
Override Agreement, as added by Amendment No. 1

and (iii) in the case of the Seaboard CSA Indebted-
ness, to the payment of such principal and interest
determined in accordance with Section 18.04(a) of
the Override Agreement, as added by Amendment No.

2, then due in the order of maturity until the
Railgon CSA Indebtedness, the Chessie CSA Indebted-
ness or the Seaboard CSA Indebtedness, as the case
may be, shall have been paid in full; and, as long
as no event of default shall have occurred and be
continuing under the CSA and the Other CSAs, in
respect of the Railgon CSA Indebtedness, the Chessie
CSA Indebtedness or the Seaboard CSA Indebtedness,
as the case may be, any balance shall be paid over
to the Trustee.

The Agent will accept all sums paid to it pur-
suant to Article 7 of each of the CSAs with respect
to Casualty Occurrences (as therein defined) and
will apply such sums to the prepayment of each of
the installments of the Railgon CSA Indebtedness,
Chessie CSA Indebtedness or Seaboard CSA Indebt-
edness (as the case may be) remaining unpaid (in
proportion to the principal amount of aggregate
Railgon CSA Indebtedness, Chessie CSA Indebtedness
or Seaboard CSA Indebtedness, as the case may
be, represented by each such installment), without
premium, together with interest accrued and unpaid
on such prepaid Railgon CSA Indebtedness, Chessie
CSA Indebtedness or Seaboard CSA Indebtedness, as
the case may be, and will distribute such prepay-
ment and interest thereon among the Investors in
accordance with their Railgon Equipment Interests,
Chessie Equipment Interests or Seaboard Equipment
Interests (as defined in the CSA Amendment), as
the case may be. The Agent will furnish to each



Investor as promptly as possible a revised sched-
ule or schedules of payments showing the holder's
interest in the installments of the reduced aggre-
gate Railgon CSA Indebtedness, Chessie CSA Indebt-
edness and Seaboard CSA Indebtedness remaining
unpaid and the interest payable thereon.

Notwithstanding anything to the contrary con-
tained herein, if a Declaration of Default (as
defined in Article 15 of the CSA) is in effect,
(i) all moneys held by or coming into the posses-
sion of the Agent under the CSA or the Lease, the
Chessie Leases or the Seaboard Lease applicable to
the payment or prepayment of Railgon CSA Indebted-
ness, Chessie CSA Indebtedness or Seaboard CSA
Indebtedness, as the case may be, or interest
thereon (excluding, however, the proceeds of any
repossession and sale or lease of any unit of the
Railgon Equipment, Chessie Equipment or Seaboard
Equipment) immediately shall be distributed by the
Agent pro rata among the Investors in accordance
with their respective interests in the Railgon CSA
Indebtedness, Chessie CSA Indebtedness or Seaboard
CSA Indebtedness, as the case may be, thereunder
at the time of distribution, and (ii) all proceeds
of any repossession and sale or lease of any unit
of Railgon Equipment, Chessie Equipment or Seaboard
Equipment, as the case may be, immediately shall
be distributed by the Agent among the Investors
according to their respective Railgon Equipment
Interests, Chessie Equipment Interests or Seaboard
Equipment Interests (as such terms are defined in
the CSA Amendment), as the case may be, as set
forth in Article 24 of the CSA, and the Agent shall
otherwise take such action as is referred to in
this Paragraph 11.

3. The first three sentences of the fifth paragraph
of Paragraph 11 of the Participation Agreement are amended to
read in their entirety as follows:

So long as, to the actual knowledge of the

Agent, the Lessee is not, the Chessie Lessees are

not and the Seaboard Lessee is not in default under
this Agreement, and no event of default under the



CSA in respect of the Chessie Leases or the Seaboard
Lease or Event of Default under the Chessie Leases
or the Seaboard Lease shall have occurred and be
continuing, the Agent shall be entitled to use its
discretion with respect to using or refraining
from exercising any rights or taking or refraining
from taking any action which may be vested in it,
or which it may be entitled to assert or take,
hereunder or under the CSA or under the Lease, the
Chessie Leases or the Seaboard Lease, as the case
may be, except as otherwise specifically provided
herein. The Agent shall not incur any liability
hereunder or otherwise in acting upon any notice,
certificate or other paper or instrument believed
by it to be genuine and signed by the proper party
or parties, or with respect to anything which it
may do or refrain from doing in the exercise of

its best judgment, or which may seem to it to be
necessary or desirable in the premises, except
liability resulting from its own misconduct or
negligence, provided, however, that in case the
Agent shall have actual knowledge of the occurrence
of a Default, an event of default under the CSA in
respect of the Chessie Leases or the Seaboard Lease
or an Event of Default under the Chessie Leases or
the Seaboard Lease, it shall promptly notify the
Trustee, the Owner, the Lessee, the Chessie Lessees
or the Seaboard Lessee, as the case may be, and

the Investors thereof and shall take such action
and assert such rights under the CSA and the Lease,
Chessie Leases or the Seaboard Lease, as the case
may be, as shall be agreed upon by holders of in-
terests totaling more than 50% of the aggregate
Railgon CSA Indebtedness, Chessie CSA Indebtedness
or Seaboard CSA Indebtedness (as the case may be)
then outstanding. In case the Agent is required

to take action hereunder, it shall be indemnified
against any liability or expense, including reason-
able counsel fees, and shall be reasonably compen-
sated for its services, in connection with taking
such action or asserting such rights, by the hold-
ers of the Railgon CSA Indebtedness, the Chessie
CSA Indebtedness or the Seaboard CSA Indebtedness
(as the case may be) in proportion to each holder's
interest in the aggregate outstanding Railgon CSA
Indebtedness, Chessie CSA Indebtedness or Seaboard
CSA Indebtedness, as the case may be.




4. The sixth and seventh paragraphs of Paragraph 11
of the Participation Agreement are amended to read in their

entirety as follows:

The Agent may consult with legal counsel of
its own choice (provided such legal counsel is
acceptable to the holders of more than 509% of the
aggregate Railgon CSA Indebtedness, Chessie CSA
Indebtedness or Seaboard CSA Indebtedness, as the
case may be, then outstanding) and shall not be
under any liability for any action taken or suf-
fered in good faith by it in accordance with the
opinion of such counsel.

The Agent will promptly mail or deliver to
each Investor which shall so request in writing
one counterpart or copy of all notices, statements,
documents or schedules actually or constructively
received by it from the Trustee or the Lessee,
the Chessie Lessees or the Seaboard Lessee pursuant
hereto or pursuant to the CSA or the Lease, the
Chessie Leases or the Seaboard Lease.

S. The first two sentences of the eleventh para-
graph of Paragraph 11 of the Participation Agreement are amended

to read in their entirety as follows:

The Agent shall be entitled to terminate its
duties and responsibilities hereunder by giving
written notice to the Investors, the Owner, and the
Lessee, the Chessie Lessees or the Seaboard Lessee
{as the case may be) that it desires to terminate
such duties and responsibilities on a date (at
least 30 days subsequent to the giving of such
notice) stated in said notice; it being agreed
that the Agent shall also give such notice if it
is directed so to do by the holders of interests
totaling more than 50% of the aggregate Railgon
CSA Indebtedness, Chessie CSA Indebtedness or
Seaboard CSA Indebtedness (as the case may be)
then outstanding. 1If, prior to the date stated in
said notice, the holders of interests totaling



more than 50% of the aggregate Railgon CSA Indebt-
edness, Chessie CSA Indebtedness or Seaboard CSA
Indebtedness (as the case may be) then outstanding
shall have requested in writing that the Agent
assign to a person or institution designated by
such holder all right, title and interest of the
Agent under the CSA, the CSA Assignment, the Lease
Assignment, the Assignment of Leases dated as of
October 15, 1984 by the Trustee with respect to
the Chessie Leases and the Assignment of Lease
dated as of November 15, 1984 by the Trustee with
respect to the Seaboard Lease and in and to the
Railgon Equipment, Chessie Equipment and Seaboard
Equipment and the Lease, the Chessie Leases and
the Seaboard Lease, the Agent shall comply with
such request.

6. Except as amended or modified hereby, the Par-
ticipation Agreement shall remain ih full force and effect
in accordance with its terms. This Agreement may be executed

in two or more counterparts which when taken together shall

constitute but one and the same instrument.

IN WITNESS WHEREOF, the parties hereto have caused
this Agreement to be executed by their duly authorized officers
as of the date first above written.

RAILGON COMPANY

By

Title



[Seal]

Attest:

Title

MERCANTILE-SAFE DEPOSIT
AND TRUST COMPANY, As Agent

By

Title

THE CONNECTICUT BANK AND TRUST
COMPANY, NATIONAL ASSOCIATION,
As Trustee

By

Title

GENERAL ELECTRIC CREDIT
CORPORATION

By

Title

[ INVESTORS ]



EXHIBIT H
AMENDMENT TO ASSIGNMENT OF LEASE
AND AGREEMENT (NO. _ )
AMENDMENT made as of the 15th day of November,

1984 between THE CONNECTICUT BANK AND TRUST COMPANY, NATIONAL
ASSOCIATION, a national banking association acting not in

its individual capacity but solely as Trustee (hereinafter,
together with its successors and assigns, the "Trustee") act-
ing under a Trust Agreement dated as of [date], as amended,
with General Electric Credit Corporation (the "Owner"), and
MERCANTILE~-SAFE DEPOSIT AND TRUST COMPANY, a Maryland cor-
poration, acting not in its individual capacity but solely as
agent (hereinafter, together with its successors and assigns,
the "Agent") for certain institutional investors (the "Inves-
tors") under a Participation Agreement dated as of [date], as

amended.
RECITALS

WHEREAS, the Trustee is a party to a Conditional
Sale Agreement dated as of [date], as amended (as so amended,
the "CSA") along with certain manufacturers of railroad equip-
ment listed on the signature pages to the CSA (the "Builders"),
pursuant to which the Trustee purchased certain units of rail-
road equipment described in Annex B to the CSA manufactured

by the Builders (the "Equipment");



WHEREAS, the Builders assigned to the Agent (a)
their right, title and interest in and to the CSA and (b)
their security interests in and to the Equipment, pursuant to
an Agreement and Assignment dated as of [date] between

the Agent and each of the Builders;

WHEREAS, the Trustee and Railgon Company ("Rail-
gon") entered into a Lease of Railroad Equipment dated as
of [date], as amended (as so amended, the "Lease") pursuant

to which the Trustee leased the Equipment to Railgon;

WHEREAS, to provide security for the obligations
of the Trustee under the CSA and-as an inducement to the
Investors to invest in the CSA Indebtedness (as defined in
the CSA), the Trustee assigned for security purposes its
rights in, to and under the Lease to the Agent pursuant to
an Assignment of Lease and Agreement dated as of [date], as

amended (as so amended, the "Assignment of Lease");

WHEREAS, the Trustee and Railgon have as of this
date entered into an Amendment to Lease pursuant to which
certain items of Equipment have been released from the

Lease;

WHEREAS, the Trustee has as of this date entered

into a Lease of Railroad Equipment with Seaboard System



D]

Railroad, Inc., pursuant to which the Trustee has leased
to such entities such items of the Equipment released from

the Lease; and

WHEREAS, in consideration of the foregoing, the
parties to the Assignment of Lease have agreed to amend the

Assignment of Lease on the terms set forth herein.

NOW, THEREFORE, in consideration of the premises
and the mutual agreements herein contained, the parties

hereto agree as follows:

1. Section 1 of the Assignment of Lease is

amended to read in its entirety as follows:

Subject to the provisions of Paragraph 10
hereof, the Trustee hereby assigns, transfers and
sets over unto the Agent, as collateral security for
the payment and performance of the Trustee's obliga-
tions in respect of the Railgon CSA Indebtedness (as
such term is defined in the Amendments to Conditional
Sale Agreements dated as of November 15, 1984 between
the Trustee and the Agent) under the CSA (as used
herein, such term to be deemed to include all amend-
ments and supplements thereto) and under two Condi-
tional Sale Agreements dated as of [date] and [date],
respectively, as amended and supplemented, between
the Trustee and the Agent, as assignee (such agree=-
ments, jointly, the "Other CSAs" and, together with
the CSA, the "CSAs"), all the Trustee's right, title
and interest, powers, privileges, and other benefits
under the Lease (including those inuring to the bene-
fit of the Owner and the Owner's assigns by reason
of § 12 of the Lease), including, without limitation,
the immediate right to receive and collect all ren-
tals, profits and other sums payable to or receiv-
able by the Trustee under or pursuant to the provi-
sions of the Lease whether as rent, casualty payment,

-3-



)

indemnity (except sums which by the express terms of
the Lease are payable directly to the Owner or the
Trustee pursuant to §§ 6, 9 and 19 of the Lease),
liquidated damages, or otherwise (such moneys being
hereinafter called "Payments"), and the right to
make all waivers and agreements, to give all notices,
consents and releases, to take all action upon the
happening of an Event of Default specified in the
Lease, and to do any and all other things whatsoever
which the Trustee is or may become entitled to do
under the Lease. In furtherance of the foregoing
assignment, the Trustee hereby irrevocably author-
izes and empowers the Agent in its own name, or

in the name of its nominee, or in the name of the
Trustee or as its attorney, to ask, demand, sue

for, collect and receive any and all Payments to
which the Trustee is or may become entitled under
the Lease and to enforce compliance by the Lessee
with all the terms and provisions thereof.

The Agent agrees to accept any Payments made
by the Lessee for the account of the Trustee
pursuant to the Lease and, to the extent received,
the Agent will apply such Payments to satisfy
the obligations of the Trustee in respect of the
Railgon CSA Indebtedness (a) under the CSA then due
and payable, subject to the limitations contained in
the last paragraph of Article 4 of the CSA, and (b)
under the Other CSAs then due and payable, subject
to the limitations contained in the last paragraph
of Article 4 of each of the Other CSAs, and any bal-
ance held by the Agent hereunder for the account of
the Trustee shall be deemed to be held in trust for
the Trustee and shall be paid immediately to and
retained by the Trustee. The foregoing provision
shall also be for the benefit of the Builders as
third party beneficiaries. If the Agent shall not
receive any rental payment under the first paragraph
of § 3 of the Lease or any payment of Casualty Values
under § 7 of the Lease when due, the Agent shall
promptly notify the Trustee by telegraphic communica-
tion at the address set forth in the Lease. Failure
to so notify the Trustee shall not affect the rights
and remedies of the Agent hereunder or under the CSA
or under the Other CSAs except that the Agent may
not declare an event of default under subparagraph
(a) of (£f) of Article 15 of the CSA or the Other
CSAs arising solely by reason of the failure of the
Lessee to make any such rental payment which, pursu-
ant to subparagraph (f) of Article 15 of the CSA or

-4-



the Other CSAs, would not constitute an event of

default thereunder if the Lessor complies with the

provisions thereof, unless such event of default is

not remedied within 5 days after notification is

given as aforesaid.

2. Except as modified or amended hereby, the

ssignment of Lease shall remain in full force and effect in
ccordance with its terms. This Agreement may be executed in

two or more counterparts which when taken together shall

constitute but one and the same instrument.

IN WITNESS WHEREOF, the parties hereto have caused
this Agreement to be executed by their duly authorized officers

as of the date first above written.

THE CONNECTICUT BANK AND TRUST COMPANY,
NATIONAL ASSOCIATION, not in its indi=-
vidual capacity but solely as Trustee

[Seal] By

Title

Attest:

MERCANTILE-SAFE DEPOSIT AND TRUST
COMPANY, not in its individual
capacity but solely as Agent

[Seal] By

Title

Attest:




