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August 28, 1989

Trailer Train Company
Lease Financing Dated as of August 1, 1989
9.48% Conditional Sale Indebtedness Due February 14, 2009

Dear Ms. McGee:

Pursuant to 49 U.S.C. 11303 and the Commission’s
rules and regulations thereunder, as amended, I enclose
herewith on behalf of Trailer Train Company, for filing and

recordation, counterparts of each of the following docu-
ments:

1. (a) Conditional Sale Agreement dated as of
August 1, 1989, among Trailer Train Company, Bethlehem
Steel Corporation, Trinity Industries, Inc., Thrall Car

Manufacturing Company, as Sellers, and The Connecticut
National Bank, as Trustee; and

(b) Agreement and Assignment dated as of
August 1, 1989, among Trailer Train Company, Bethlehem
Steel Corporation, Trinity Industries, Inc., Thrall Car

Manufacturing Company, as Sellers, and Mercantile-Safe
Deposit and Trust Company, as Agent.

2. (a) Lease of Railroad Equipment dated as of
August 1, 1989, between Trailer Train Company, as

Lessee, and The Connecticut National Bank, as Trustee;
and

(b) Assignment of Lease and Agreement dated as of
August 1, 1989, between The Connecticut National Bank,

as Trustee, and Mercantile-Safe Deposit and Trust
Company, as Agent.



The names and addresses of the parties to the
aforementioned agreements are as follows:

1. Agent:

Mercantile-Safe Deposit and Trust Company
Two Hopkins Plaza
Baltimore, Maryland 21203

2. Trustee:

The Connecticut National Bank
777 Main Street
Hartford, Connecticut 06115

3. Lessee:

Trailer Train Company
101 North Wacker Drive
Chicago, Illinois 60606

4, Sellers:

Trailer Train Company
101 North Wacker Drive
Chicago, Illinois 60606

Bethlehem Steel Car Corporation
Freight Car Division

17 Johns Street

Johnstown, Pennsylvania 15901

Thrall Car Manufacturing Company
26th and State Streets
Chicago Heights, Illinois 60411

Trinity Industries, Inc.
2525 Stemmons Freeway
Dallas, Texas 75207

Please file and record the documents referred to
in this letter and index them under the names of the Agent,
the Trustee, the Lessee and the Sellers.

The equipment covered by the aforementioned
documents is listed on Exhibit A attached hereto.

The equipment bears the legend "Ownership Subject
to a Security Agreement filed with the Interstate Commerce
Commission".



There is also enclosed a check for $26.00 payable
to the Interstate Commerce Commission, representing the fee
for recording the Conditional Sale Agreement and related
Agreement and Assignment (together constituting one
document), and the Lease of Railroad Equipment and related

Assignment of Lease and Agreement (together constituting one
document) .

Please stamp all counterparts of the enclosed
documents with your official recording stamp. You will wish
to retain one copy of the instruments and this transmittal
letter for your files. It is requested that the remaining
counterparts of the documents be delivered to the bearer of
this letter.

Very truly yours,

[ awomunn V. Cosdpr

Laurance V. Goodrich
as Agent for Trailer Train
Company

Noreta R. McGee, Secretary,
Interstate Commerce Commission,
Washington, D.C. 20423

Encls.
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LEASE OF RAILROAD EQUIPMENT

{No. 31B)
Dated as of August 1, 1989
Between

TRAILER TRAIN COMPANY,

as Lessee,
and

THE CONNECTICUT NATIONAL BANK,
not in its individual capacity
but solely as Trustee

The rights and interests of the Trustee under this Lease are

subject to a security interest in favor of MERCANTILE-SAFE
DEPOSIT AND TRUST COMPANY, as Agent for institutional

investors. The original of this Lease is held by said
Agent.
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LEASE OF RAILROAD EQUIPMENT dated as of
August 1, 1989, between TRAILER TRAIN COMP-
ANY, a Delaware corporation ("Lessee"), and
THE CONNECTICUT NATIONAL BANK, a national
banking association, acting not in its
individual capacity but solely as Trustee
("Trustee") under a Trust Agreement dated as
of the date hereof with OWNER named in
Schedule A hereto ("Owner").

WHEREAS the Trustee is entering into a conditional
sale agreement (the "CSA") with (four sellers of equipment)
("Sellers"), pursuant to which the Trustee has agreed to
purchase and take delivery of the railroad equipment des-
cribed in Schedule A hereto ("Equipment"); and

WHEREAS each Seller is assigning its interests in
the CSA pursuant to an Agreement and Assignment ("CSA
Assignment") to Mercantile-Safe Deposit and Trust Company,
acting as Agent ("Vendor"), under a Participation Agreement
dated as of the date hereof ("Participation Agreement") with
the Lessee, the Trustee, the Owner and the investors named
therein ("Investors"); and

WHEREAS the Lessee will lease from the Trustee all
the units of the Equipment as are delivered and accepted
under the CSA at the rentals and for the term and upon the
conditions hereinafter provided (each such unit being
hereinafter called "Unit");

WHEREAS the Trustee will assign certain of its
rights under this Lease for security to the Vendor pursuant
to an Assignment of Lease and Agreement ("Lease Assignment")
and the Lessee will consent to the Lease Assignment pursuant
to a Lessee’s Consent and Agreement ("Consent"); and

WHEREAS the parties intend that terms of this
Agreement shall be binding upon and inure to the benefit of
the parties’ respective successors and assigns and, as such,
the capitalized terms used herein to define each of the
parties shall also refer to the parties’ respective succes-
sors and assigns.

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



SECTION 1.01. Net lease. This Lease is a net
lease. The Lessee’s obligation to pay all rentals and other
amounts hereunder shall be absolute and unconditional and,
except as provided in Section 7.01 hereof, the Lessee shall
not be entitled to any abatement of rent, reduction thereof
or setoff 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 the Trustee, the Agent or the Investors,
whether under this Lease, under the CSA or otherwise,
including the Lessee’s rights by subrogation thereunder
against any manufacturer ("Manufacturer") of the Units, the
Seller or the Vendor or otherwise; nor, except as otherwise
expressly provided herein, shall this Lease terminate, or
the respective obligations of the 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, 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, reorganization or similar
proceeding against the Lessee, the Trustee or the Owner, or
for any other cause whether similar or dissimilar to the
foregoing, any present or future law to the contrary not-
withstanding, it being the intention of the parties hereto
that the rents and other amounts payable by the Lessee
hereunder shall continue to be payable in all events in the
manner and at the times herein provided unless the obliga-
tion to pay the same shall be terminated pursuant to the
express provisions of this Lease. To the extent permitted
by applicable law, the Lessee hereby waives any and all
rights which it may now have or which at any time hereafter
may be conferred 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 Trustee or the Vendor
for any reason whatsoever.

SECTION 2.01. Delivery and Acceptance of Units.
The Trustee hereby appoints the Lessee its agent for inspec-

tion and acceptance of the Units pursuant to the CSA. Each
delivery of a Unit to the Lessee shall be deemed to be a
delivery to the Trustee under the CSA and shall also be
deemed to be a delivery hereunder to the Lessee at the point
or points within the United States of America at which such
Unit is delivered to the Trustee under the CSA. Upon such
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delivery, the Lessee will cause an employee or agent of the
Lessee to inspect the same, and if such Unit is found to be
acceptable, to accept delivery of such Unit on behalf of the
Trustee under the CSA and itself hereunder whereupon such
Unit shall, except as provided in the last paragraph of
Article 3 of the CSA, be deemed to have been delivered to
and accepted by the Lessee and shall be subject thereafter
to all the terms and conditions of this Lease. The Lessee
will promptly execute and deliver to the Trustee a certifi-
cate of acceptance ("Certificate of Acceptance") in accor-
dance with the provisions of Article 3 of the CSA, stating
that such Unit has been inspected and accepted on behalf of
the Trustee on the date of such Certificate of Acceptance
and is marked in accordance with Section 5 hereof. Without
the prior written consent of the Trustee, the Lessee is not
authorized to and may not accept any Units hereunder or
under the CSA on behalf of the Trustee after it has actual
knowledge of an Event of Default hereunder or of an event
which with the lapse of time or giving of notice or both
would constitute such an Event of Default (each such Event
of Default and event being hereinafter "Default").

SECTION 3.01. Rentals. With respect to each of
the Units subject to this Lease, the Lessee will pay to the
Trustee the rentals shown in Schedule B hereto.

SECTION 3.02. As used herein, the term "Type"
refers to the type of the different Units as shown in
Schedule A hereto by the Lessee’s reporting mark.

SECTION 3.03. (a) In addition, the Lessee will
pay as additional rentals hereunder any amounts required to
be paid as and when due pursuant to the next to the last
sentence of paragraph (a) of Section 9 and the last sentence
of paragraph (d) of Section 9 of the Participation Agree-
ment, the annual fees, costs and disbursements of the Agent
and the Trustee required by Section 12 of the Participation

Agreement)pany amount of Make Whole Premium at any time
payable by the Trustee under the CSA.

(b) The Lessee will also pay as additional rent
hereunder an amount determined by reference to interest on
an advance payable by the Owner under Section }G‘BT‘EHE—TE§_(3D
Indemnity Agreement or by any member of the Owner Group or
any assigns, agents or servants thereof under Section 6.03
hereof; such amount shall be paid by the Lessee six months
prior to the date such interest is payable by the Owner or
such other persons, as applicable, and shall be equal to the
amount of any such interest payment discounted over a six
month period at the then current prime lending rate (as
announced from time to time by National Westminster Bank).

SECTION 3.04. The rentals shown in Schedule B
hereto, the Casualty Values and Termination Values shown in
Schedule C hereto and the Early Buy Out Amount (as defined
in Section 7.08) have been calculated on the assumptions
that (i) 26.52174% of the aggregate estimated unit price of
the Units set forth in Schedule A hereto will be settled for
on August 15, 1989, 22.60870% of such aggregate estimated
unit price of the Units will be settled for on September 29,
1989, and the balance of such aggregate estimated unit price
will be settled for on December 28, 1989, (ii) the fees and
expenses payable by the Owner pursuant to Section 12 of the
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. and Earl\Buy Out Amount will be adjusted upward or downward

A(or other Treasory actions of
(/ Similar /mporé' and ha‘umf{ the
i |Same  force. of law)

and (i no Change in Tax Law shall have occurred prior to
date for any Units. The term "Change in Tax
Law" mea a change in the Internal Revenue Code of 1986, as
amended (the "Code"), after August 27, 1989, the promulgation
of new or vised, proposed, temporary or final Treasury
Regulation or the promulgation of revenue procedures,
revenue rulings or other administrative publications
announcing the intention of the Treasury to promulgate such
Regulations, not including any such amendment, modification,
deletion or change affecting a minimum tax or alternative
minimum tax relating generally to the income of the Owner:
provided, however, that there shall not be any adjustment Q)Jf rrgect
for any Change in Law with respect to any Unit of Equlpmen
nless the Lessor gives to Lessee notice of such Change in

ent. If any of the foregoing assumptions proves to b
,~ such rentals, Casﬁ'lfy Values, Termination Values

. by the minNnum amount ngggssnxx_sg_;hg_ggger s after- tax an
book yieldgjaggregate after-tax cash flow. a‘f"o

Lhereo?T (such after-tax book yield)fafter-tax c"“thTEW“
he=Chwine—showesos being hereinaftier called "Net Economic
Return") (computed on the same assumptions, including rates,
as were originally utilized by the Owner in calculating the .
same, other than any changed assumptions resulting_ in (Ei:j
adjustment) shall at least equal the Neﬂ‘EUUﬁSETEgizgaigz—
that would have been realized in accordance with the
original assumptions stated above assuming all such
assumptions were true; provided, however, if any proposed
Change in Tax Law for which there has been a rental
adjustment is subsequently revoked (and not replaced by any
substantially similar Change in Tax Law), the remaining
rentals, Casualty Values, Termination Values and Early Buy
Out Amount, to the extent applicable, shall be adjusted by
the minimum amount necessary so the Owner’s Net Economic
Return (computed on the same assumptions, including rates,
as were originally utilized by the Owner in calculating the
same other than any changed assumption resulting in any
adjustment) from the date of such revocation shall be at
least equal to the Net Economic Return that would have been
realized by the Owner in accordance with the original
assumptions stated above assuming all such assumptions were
true. Any dispute with respect to any adjustments made
pursuant hereto shall be resolved in the same manner as
disputes with respect to adjustments under the Tax Indemnity
Agreement are to be resolved. If the aggregate pre-tax
present value (computed at 9.48% compounded semiannually) of
the increase in rentals occasioned by clause (iv) of this
paragraph of this Section
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3.04 with respect to any remaining settlement date is in
excess of 125 basis points, then the Lessee shall have the
option of not closing on the remaining settlement dates with
respect to Equipment not previously accepted.

SECTION 3.05. Notwithstanding anything to the
contrary set forth herein, (a) the rentals and the related
Casualty Values, Termination Values, and Early Buy Out
Amount, as adjusted pursuant to this Section 3, shall always
be sufficient to satisfy the obligations of the Trustee
under the CSA regardless of any limitation of liability set
forth therein and the date on which any rentals, Casualty
Value, Termination Value or Early Buy Out Amount is payable
shall in any event be consistent with the Trustee’s payment
obligations under the CSA and (b) the Early Buy Out Amount
shall never be reduced pursuant to Section 3.04. In no
event shall the foregoing covenant be construed as a
guarantee by the lLessee of the CSA Indebtedness.

SECTION 3.06. If any of the rental payment dates
referred to above is not a business day (as such term is
defined in Article 4 of the CSA), the rental payment other-
wise payable on such date shall then be payable on the
following business day, and no interest shall be payable for
the period from and after the scheduled date for payment
thereof to such following business day.

SECTION 3.07. For so long as the CSA shall remain
in effect, the Trustee irrevocably instructs the Lessee to
make all the payments due the Trustee provided for in this
Lease (other than payments which by the express terms of
Sections 6.01, 9.07, and 17.01 of this Lease are payable
directly to the Trustee) to the Vendor, for the account of
the Trustee, in care of the Vendor, with instructions to the
Vendor (a) first to apply such payments to satisfy the
obligations of the Trustee under the CSA and the Participa-
tion Agreement 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 CSA shall have occurred
and be continuing (but no longer than 180 days unless the
Agent shall have issued a "Declaration of Default" as
defined in the CSA), to pay any balance promptly to the
Trustee or as directed by the Trustee in immediately
available funds at such place as the Trustee shall specify
in writing.

SECTION 3.08. The Lessee agrees to make each
payment provided for herein as contemplated by this Sec-

tion 3 in immediately available funds at or prior to 11:00 a.m.

Baltimore time to the office of the Vendor (at 2 Hopkins
Plaza, Baltimore, Maryland 21203, attention of Corporate

L-5



Trust Department) on the date due, or if the CSA shall no
longer be in effect, at the office of the Trustee.

SECTION 3.09. In the event the Trustee fails to
make any payment required to be made pursuant to clause
(ii) of paragraph (d) of Section 9 of the Participation
Agreement, the Lessee shall make such payment (such amount
being herein called "Prepaid Rent"). So long as no Event of
of Default has occurred and is continuing, the Trustee
agrees to reimburse the Lessee immediately on demand for (x)
the Prepaid Rent paid by Lessee plus (y) accrued interest
thereon at the rate of 15% per annum from the later of the
date such Prepaid Rent is paid by the Lessee or the date
such Event of Default is no longer continuing to, but not
including, the date of each such reimbursement (such amounts
to be reimbursed being herein called the "Reimbursement
Amount"). If the Trustee shall fail to pay the Lessee the
Reimbursement Amount as provided above, and as long as no
Event of Default has occurred and is continuing, the Lessee
may, upon written notice to the Owner and Trustee, and
without limitation to Lessee’s rights against the Owner
under the Participation Agreement, demand and sue for such
Reimbursement Amount as well as offset (without duplication)
against each succeeding payment (other than as limited by
the last sentence of this Section) due from the Lessee to
the Owner or the Trustee (except in its individual capacity)
with respect to any Units owned by the Owner (including,
without limitation, any rent payments due with respect to
any renewal term, any purchase price payable to the Lessor
pursuant to the Lessee’s exercise of its termination options
under the Lease, other payments due under this Lease,
payments due under the Tax Indemnity Agreement, and any
other amount due hereunder to the Owner or the Trustee
(except in its individual capacity) until the Lessee has
been fully reimbursed for the Reimbursement Amount. No such
offset or aggregate combined effect of separate offsets
shall reduce the amount of any rental payments to an amount
insufficient, together with all other amounts of rent
payable simultaneously by the Lessee, to pay in full the
payments then required to be made on account of the CSA
Indebtedness.

SECTION 4.01. Term of lease. The term of this
Lease as to each Unit shall begin on the date of delivery
and acceptance of such Unit hereunder as aforesaid and,
subject to the provisions of Section 7, 10 and 13 hereof,
shall terminate on February 13, 2010. Except for obliga-
tions of the Lessee hereunder which are specifically stated
to terminate at a fixed time, the obligations of the Lessee
hereunder (including, but not limited to, the obligations
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under Sections 3, 6, 7, 9, 11, 14 and 18 hereof) shall
survive the expiration of the term of this Lease.

SECTION 4.02. 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 CSA. If an event of
default should occur under the CSA, the Vendor may terminate
this Lease (or rescind its termination), all as provided
therein.

SECTION 5.01. Identification Marks. The Lessee
will cause each Unit to be kept numbered with the identify-
ing number set forth in Schedule A hereto and each platform
constituting part of each Unit to be steel-stamped with the
identifying number for such platform in a uniform location,
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 AGREEMENT FILED WITH THE INTERSTATE
COMMERCE COMMISSION", or other appropriate words designated
by the Trustee, with appropriate changes thereof and addi-
tions thereto as from time to time may be required by law or
reasonably requested by the Trustee or the Vendor in order
to protect the Trustee’s title to and the Vendor’s security
interest in such Unit and the rights of the Trustee under
this Lease and of the Vendor under the CSA. 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
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
Trustee and filed, recorded and deposited by the Lessee in
all public offices where this Lease and the CSA shall have
been filed, recorded and deposited and (ii) the Lessee shall
have furnished the Vendor and the 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 Trustee’s interests in
such Units and no other 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 Trustee in such Units.
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Units with reporting marks of NTTX or TTAX will bear the
legend "Do not hump".

SECTION 5.02. 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; provided,
however, that the Lessee may permit the Equipment to be
lettered with the names, trademarks, initials or other
insignias customarily used by the Lessee on railroad equip-
ment used by it of the same or a similar type for conve-
nience of identification of its rights to use the Equipment
under this Lease, and the Equipment may be lettered in an
appropriate manner for convenience of identification of the
interest of the Lessee therein.

SECTION 6.01. Taxes. If for any reason the
Lessee is required to withhold any amount from any rental
payments provided for in Section 3.01 hereof, or any payment
of Casualty Value or Termination Value, the Lessee shall
notify the Owner of such withholding requirement at least 30
days prior to the date such payment is due. Whether or not
any of the transactions contemplated hereby are consummated,
the Lessee agrees to pay, and to indemnify and hold harmless
the Trustee, both in its individual and trust capacities,
the Owner, each affiliate of the ei—%he’bwner, the Vendor
and the Investors and their respective successors, assigns,
agents and servants ("Indemnified Persons") on an after-tax
basis 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 such Indemnified Person
or otherwise, by any Federal, state or local government or
governmental subdivision in the United States or by any 4_,(::>

foreign country or subdivision thereof ef any international
taxing authority, upon or with respect to: any Unit or any
part thereof; the manufacture, purchase, ownership, delivery,
leasing, possession, use, operation, transfer of title,
registration, renegetiatiofi, transfer of registration, hggs+ﬂxhen)
return or other disposition thereof or the imposition of any
Lien (or the incurrence of any liability to refund or pay
over any amount as the result of any Lien) on any such Unit
or part thereof or interest therein; the rentals, receipts
or earnings arising therefrom; or this Lease, the Lease
Assignment, the Consent, the Trust Agreement, the Participa-
tion Agreement, the CSA or the CSA Assignment; any payment
made pursuant to any such agreement, or the property, the
income or other proceeds received with respect to property

held in trust by the Trustee under the Trust Agreement or l_;yw

the Vendor under the CSAfotherwise in connection with the
transactions contemplated by the Documents (all such taxes,
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assessments, fees, charges, penalties, fines, additions to
tax and interest imposed as aforesaid being hereinafter
called "Taxes"); excluding, however: (i) in the case of the
Owner, each Affiliate of the Owner and the Trustee in

rust capacity (the "Owner Group") (a) (x) any Taxes (other
than or use taxes) of the United States or of any state
or political subdivision thereof, imposed on or measured by

the net receiptsf (including, without limitation, capital \ﬁ{lﬁiﬁiﬁsu
[ i

gains taxes, alternative minimum taxes and taxes measured by
‘ tax preference 1tems()§a\7excess proflts)of the Owner or (y)
[aXes © fmeasured by capital, stock value, intangibles or

the net worth or other status of the Owner in the case of
franchise or doing business taxes of the Owner to the extent
such Taxes would not have been imposed but for the activities
of the Owner Group that are unrelated to the transactions
contemplated by the Documents, (b) any Taxes imposed by a
forelgn jurisdiction or political subdivision thereof or
1 taxing authority to the extent such Taxes result
solely from the activities of such Indemnified Person that
are unrelated to the transactions contemplated by the
Documents or relate to or are imposed by a foreign
jurisdiction in which the Equipment was not physically
present during the term of the Lease unless such Tax would
not have occurred but for (1) any activities of the Lessee
or other User of such Item of Equipment in or related to
such jurisdiction, or (2) any payment made by the Lessee or
other User of such Item of Equipment pursuant to any Document
from such jurisdiction, and (c) any Taxes (other than sales
or use taxes) to the extent based on or measured by net or
ross_income (including, without limitation, withholding
(:)‘%E§€§"é& gross income, capital gains taxes, alternative
minimum taxes, taxes measured by tax preference items and
taxes on excess profits of the Owner) ("Income Taxes")
imposed on a member of the Owner Group by any taxing authority
within Canada or Mexico if such member of the Owner Group is
already subject to an Income Tax in such jurisdiction
without regard to the transactions contemplated by the
Documents; provided, however, that this exception (c)shall
not apply to the extent such Income Taxes (x) would have
been imposed (1) even if such member of the Owner Group had
not already been subject to an Income Tax in such jurisdiction
or (2) had the Lessee been the Owner of the Item of Equipment
with respect to which such Income Tax is imposed or (
would not have been imposed but for any Item of Equipment
having been used more than 183 days in any l12-month period
in the jurisdiction imposing such Income Tax; (ii) in the
case of any Indemnified Person other than a member of the
Owner Group, any Taxes (other than sales or use taxes) of
the United States or of any state or political subdivision
thereof, or of any foreign jurisdiction or political
subdivision thereof, imposed on or measured by gross receipts,

ntecngticnal
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gross or net income (including, without limitation, with-
holding taxes on gross income, capital gains taxes, alterna-
tive minimum taxes and taxes measured by tax preference
items) excess profits of such Indemnified Person or Taxes on
or measured by capital, intangibles, stock value or net
worth or other status of such Indemnified Person, in the
case of franchise or doing business taxes, other than such
Taxes to the extent imposed by any jurisdiction in which
such Indemnified Person is not otherwise subject to tax and
does not maintain a permanent establishment, office or other
place of business, and in such case only to the extent such
Taxes (x) do not exceed the Taxes that would have been
imposed by such jurisdiction if the Tax solely were based on
and measured by the transactions contemplated by the Documents
and (y) are not actually utilized by such Indemnified Person
as a credit against Taxes that are not indemnified against
hereunder, and other than Taxes arising out of or imposed on
or in respect of indemnification payments under this Lease;
provided, however, that the provisions of the foregoing

(:) clausel (1) and (ii) shall not be interpreted to limit the ‘!’
Lessee’s obligations under the Tax Indemnity Agreementj(to _ ‘
pay any amount hereunder on an Yfter-tax ﬂési 7 (iii) i

the case of any Indemnified Person any Taxes imposed as a
result of (x) any voluntary transfer or voluntary disposition
by such Indemnified Person (including a transfer under
Section 338 of the Code if applicable) of any interest in
any Unit, the CSA, any interest in rentals under the Lease,
or any such Indemnified Person’s rights or obligations under
the Documents, in each case other than (1) pursuant to
Section 10 hereof, or (2) in connection Wwith a Casualty
Occurrence or Termination (it being understood that any
disposition or transfer of any of the Owner’s rights,
obligations or interests in the Equipment to or at the
direction of the Lessee, the Agent or the Investor is not
voluntary) or (y) any involuntary transfer or involuntary
disposition of any such interests (1) resulting from the
bankruptcy of the Indemnified Person unless as a result of
the bankruptcy of the Trust Estate or (2) resulting directly
from events unrelated to the transactions contemplated by
the Documents; (iv) in the case of the Trustee or the
Vendor, any Taxes imposed on or measured by any fees
received by the Trustee or the Vendor; (v) in the case of
any Indemnified Person, any Taxes which are imposed on or
measured by the gross receipts, gross or net income of such
Indemnified Person if and to the extent that such Taxes are
specifically in substitution for or are specifically designed
to reduce the Taxes payable by such Indemnified Person which
the Lessee has not agreed to pay or indemnify against
pursuant to this Section 6; (vi) any Taxes imposed on any
Indemnified Person resulting from the gross negligence or
willful misconduct of such Indemnified Person; (vii) any
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Taxes imposed with respect|to events occurring or matters
arising after the later ofj (A) the return of possession of
the Units to the Owner pursuant to the terms of the Lease,
or (B) the expiration or earlier termination of the term of
the Lease except to the extent directly attributable to a
failure of the Lessee to fully discharge its obligations
under the Lease; (viii) any Taxes which are included in the
Purchase Price, provided that such Taxes have been remitted
to the proper taxing authorities; (ix) any Taxes which are
imposed on any Indemnified Person to the extent resulting
directly from the failure to perform any requirement imposed
with respect to any return otherwise required to be filed by
any such Indemnified Person (or any of its Affiliates)
without regard to the transactions contemplated by the
Documents, in connection with the preparation or filing of
tax returns, the payment of its taxes or the conduct of any
proceeding in respect thereof, except to the extent
attributable to the failure of the Lessee to perform its
obligations under this Section 6 or to perform its duties
and responsibilities pursuant to the Documents including,
without limitation, the obllgatlons to make payments and
prepare returns provided in this Section 6; (x) Taxes
imposed on an Indemnified Person to the extent such Taxes
would not have been imposed upon such Indemnified Person (or
any of its Affiliates) but for any failure of such Indemnified
Person or such Affiliate to comply with (a) certification,
information, documentation, reporting or other similar
requirements (each being a "Requirement") concerning the
nationality, re51dence, identity or connection with the
jurisdiction imposing such Taxes, if such compliance is
requlred by statute or by regulation of the jurisdiction
imposing such Taxes as a precondition to relief or exemption
from such Taxes and the Indemnified Person or its Affiliate
was eligible to comply with such Requirement or (b) any
other Requlrements under the Tax laws or regulations of the
jurisdiction imposing such Taxes that would establish
entitlement to otherwise applicable relief or exemption from
such Taxes, and the Indemnified Person or such Affiliate was
eligible to comply with such Requirement, provided that the
exclusion set forth in this subclause (x) shall not apply
(1) if such failure to comply was due to a failure of the
Lessee (y) timely to notify such Indemnified Person or such
Affiliate of such Requirement or (z) to provide reasonable
assistance in complying with such requirement or (2) if, in
order to comply with such Requirement, the Indemnified 4(:3
Person et such Affiliate would be required to make any
inaccurate statement or (3) if by complying with such
Requirement the Indemnified Person or such Affiliate might
suffer any material adverse consequences for which the
Indemnified Person or such Affiliate is not indemnified by
the Lessee; (xi) any Taxes to the extent such Taxes would
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have been imposed on an Indemnified Person even if it had

not engaged in activities related to the transactions
contemplated by the Documents; (xii) any Taxes for which +h
Lessee has actually and fully paid or reimbursed, in accordance
with the terms of any of the Documents, the Indemnified

Person entitled to payment under this Section 6; and

(xiii) penalties, interest or additions to tax to the extent
resulting from Taxes which are not indemnifiable hereunder:

rovided,however, that this exclusion (xiii) shall not apply
(:] %o the pro raté portion of any penalties, interest or GZEE;>
additions attributable to Taxes indemnified hereunder; -

(< provided Eurther K however, that, except as provided below,
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:; providegaffurtherﬂhowever,
that if the Lessor is obligated to make a payment uhder this
Section 6 by reason of a breach by the Indemnified Person or
any Affiliate thereof of any of such Indemnified Person’s
representations, warranties, duties and obligations under
any of the Documents to which it is a party, this Section 6
shall not be construed to limit the Lessee’s ability to
include the amount of such obligation as damages due and
owing by reason of such breach, and the liability of the
Lessee to indemnify hereunder shall in no way be construed
as limiting any rights or remedies to which the Lessee may
otherwise be entitled in the event of any such breach.

SECTION 6.02. Except[fhe Lessee shall pay all
Taxes subject to indemnification under this Section 6 for
which it is required to file a return prior to the latest
time permitted by the relevant taxing authority for timely
payment. In the case of a Tax subject to indemnification
under this Section 6 for which the Lessee is required to
file a return, when the Lessee resists payment and while the
Lessee is contesting such Tax in accordance with this
Section 6, the Lessee shall pay such Tax (in the amount
finally determined to be owing in such contest) prior to the
latest time permitted by the relevant taxing authority for
timely payment after a Final Determination (as defined
below). 1In the case of a Tax subject to indemnification
under this Section 6 for which no return is required to be
filed by the Lessee, thes’Lessee shall pay such Tax to the
appropriate Indemnified Person within 15 days after receipt
of a demand in writing that specifies in reasonable detail
the payment and the facts upon which the right to payment is
based, but not prior to the later of (i) 15 days before the
due date (ignoring extensions of time) for payment of such
Tax by the Indemnified Person, and (ii) in the case of a Tax
whose payment is being contested in accordance with this
Section 6, a Final Determination (which shall mean (i) a
decision, judgment, decree or other order by any court of

“(15 Pf Y K‘QC‘
heﬁihmj
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competent jurisdiction that resolves the matter, which
decision, judgment, decree or other order has become final
(i.e., the earliest of when all allowable appeals have been
exhausted by either party to the action or the time for

filing such appeal has expired or such Indemnified Person

has notified the Lessee in writing that it does not intend

to take such appeal, it being understood that such Indemnified
Person shall not be required to pursue such appeal), (ii) a
closing agreement entered into under Section 7121 of the

Code (or any successor prov151on) or any other settlement
agreement entered into in connection with the the¥adminis-
trative or judicial proceedings, in any case with Lessee’s
consent, (iii) the expiration of the time for instituting an
initial suit with respect to a claimed deficiency or for
instituting a claim for refund, or, if a refund claim was
filed, the expiration of the t1me for instituting suit with
respect thereto or (iv) the point in time when the Indemnified
person is no longer required to contest (or allow the Lessee
to contest) the imposition of such Tax pursuant to Section
6.03.

SECTION 6.03. If any written claim is made

against any Indemnified Person for any Taxes indemnified
against under this Section 6, such party shall promptly
notify the Lessee. If reasonably requested by the Lessee in
writing within 60 days or receipt of such notice (or, if @
sooner, and i€ sSuch date is disclosed to the Lessee in the
Indemnified Person’s notification to the Lessee, on or
before the last date upon which a contest of #'such tax can ./ uy.C.
be 1n1f1atedf\ such Indemnified Person shall, upon recelpt

! of indemnity satisfactory to it for all costs, expenses,
losses, legal and accountants’ fees and disbursements,
penalties, fines, additions to tax and interest, and at the
expense of the Lessee (it being understood that such indemnity
is not intended to expand the scope of Lessee’s indemnification
obligations with respect to liabilities specifically dealt

\id W1Eﬁpn this Section 6), contest in good faith the validity,
applicability or amount of such Taxes by, in the case of a
contest involving only Taxes for which the Lessee is liable
(a "Lessee Controlled Contest"), in the Lessee’s sole
discretion, or, in the case of any other contest (an N
"Indemnified Person Controlled Gemtet"), in such Indemnified (Ck“kﬁt
Person’s sole discretion, (a) resisting payment thereof if
possible, (b) not paying the same except under protest, if
protest is necessary and proper, or (c) if payment is made,
using reasonable efforts to obtain a refund thereof in
appropriate administrative or judicial proceedings, or both;
provided, however, that in no event will such Indemnified
Person be required to contest or continue to contest the
imposition of any Tax for which the Lessee is obligated
pursuant to this Section 6 unless (w) no Event of Default
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shall have occurred an}%i continuing, (x) such Indemnified
Person and the Owner shall have reasonably determined that
the action to be taken will not result in any material
danger of sale, forfeiture or loss of, or the creation of
any Lien (except if the Lessee shall have adequately bonded
such Lﬂag, or otherwise made provision to protect the
interests of such Indemnified Person and the Owner in a
manner reasonably satisfactory to such Indemnified Person
and the Owner) on any Item of Equipment, (y) if such contest
shall involve payment of the claim, the Lessee shall advance
the amount thereof plus (to the extent indemnified under
Section 6.01) interest, penalties and additions to tax with
respect thereto to such Indemnified Person on an interest-
bearing basis in accordance with the next sentence of this
Section 6.03 and (z) the amount of all claims with respect
to the audit at issue exceeds $5,000. FF—eamr—Indemnified——
ntests—Taxes-by-making payment thereof and attempting
o obtain a refund, the lLessee shall advance to such
ndemnified Person the amount that the Lessee would otherwise
e required to pay to such Indemnified Person pursuant to
his Sectlon 6 if a Flnal Determination were made that such
ym
Each such advance shall bear interest at the rate
necessary to prevent such advance from being characterized

as a below-market loan under Section 7872 of the Code (or

any successor provision) which interest payments shall be

due in arrears at the conclusion of each six month interest
period. Unless the Indemnified Person has repaid any

advance pursuant to the last sentence of this Section 6.03,

on the day that is ten years after the Lessee advances funds
to the Indemnified Person pursuant to this Section 6, the
Indemnified Person shall repay to the Lessee any such

advance; provided, however, that if the Indemnified Person

is required to repay such advance prior to a Final Determination
of the underlying liability for the Taxes for which such
advance was made, the Lessee shall be obligated, within 5

days of such repayment, to advance to the Indemnified Person
an amount equal to such repayment on an interest-free basis,
and at no net after-tax cost to such Indemnified Person. 1In

a Lessee Controlled Contest, the Lessee may also contest, if
permitted by applicable law, at its own expense, the validity,
applicability or amount of such Taxes in the name of such
Indemnified Person; provided that no proceeding or action
relating to such contest shall be commenced (nor shall any
pleading, motion, brief or other paper be submitted or filed
in the name of such Indemnified Person in any such proceeding
or action) (a) without the prior written consent of such
Indemnified Person, such consent not to be unreasonably
withheld (provided that it is understood that such Indemnified
Person may impose reasonable conditions relating to the
commencement and conduct of such contest as a condition to
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granting its consent), and (b) unless the conditions stated
in clauses (w), (x) and (y) of the First sentence of this
Section 6.03 are satisfied. 1In the case of any contest
brought by the Lessee in accordance with the preceding
sentence, the Indemnified Person shall cooperate with the
Lessee by, at the Lessee’s cost, providing to the Lessee all
documents, reports and other information reasonably necessary
in connection therewith and not involving the disclosure of
proprietary information of a competitive or sensitive

nature. An Indemnified Person will in good faith consult \

e

with the Lessee and its counsel regarding the conduct of any
administrative or judicial contest and will not enter into
any settlement or compromise with respect to any Tax that L
such Indemnified Person™ required to contest hereundef¥ that
would give rise to an indemnifiable Tax under this Section
without Lessee’s prior written approval. In the event the
Indemnified Person effects a settlement or compromise of any
such contest, or otherwise terminates any such contest,
without such prior written consent of the Lessee, such
Indemnified Person shall pay to the Lessee an amount which
shall equal the amounts theretofore paid by the Lessee
pursuant to this Section 6 in respect of such claim:
provided, however, that such amounts shall not include costs
and expenses paid by the Lessee relating to such contest.

If in the course of contesting a claim for Taxes the Lessee
believes that the appropriate taxing authority might
compromise a proposed adjustment, the Lessee shall advise
the Indemnified Person of the terms of the settlement
proposal that the Lessee is then willing to make, and upon
receipt of such notice the Indemnified Person will explore
such settlement proposal with the relevant taxing authority.
If a settlement proposal relates solely to Taxes for which
the Lessee is liable hereunder and is acceptable to both the
Lessee and the taxing authority, the Indemnified Person
shall agree to the settlement proposal; provided, however,
that the Indemnified Person shall not be obligated to
formally propose or agree to a settlement if the Indemnified
Person agrees that the amount of any Taxes in respect of
such proposed claim shall be treated as the amount of such
Taxes which would have been required if the settlement ]
proposal had been made and acceptedjfprovided further,
however, that an Indemnified Person may in its sole discre-
tion accept or reject any such settlement proposal unless
the Lessee, after receiving 5 days prior written notice from
such Indemnified Person regarding the terms of such settle-
ment proposal, acknowledges liability for the claim that is
the subject of such settlement proposal. Notwithstanding
anything contained in this Section 6.03, an Indemnified
Person will not be required to contest the imposition of any
Tax or agree to the settlement of any claim it would otherwise
be required to contest or settle if such Indemnified Person
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(a) shall waive its right to indemnity under this Section 6
with respect to such Tax (and any related claim and any

claim and any related claim made by a taxing authority with
respect to other taxable years that is based, in whole or in
part, on the resolution of such claim or such related clainm,
the contest of which is materially prejudiced by the resolution
of such proposed adjustment, it being understood that the

mere settlement of the claim (in the absence of, for example,
legal authority, administrative practice or other similar
authority to the contrary) shall not be considered materially
prejudicial), and (b) shall pay to the Lessee any amount
previously paid or advanced by the Lessee pursuant to this
Section 6 with respect to the claim for such Tax that is

being contested (which amount shall not include costs and
expenses previously paid by the Lessee with respect to such
contest). Upon a Final Determination of any contest in

respect to which the Lessee shall have advanced funds to an
Indemnified Person then, to the extent such Final Determina-
tion is adverse, Lessee shall indemnify such Indemnified

Person to the extent provided by this Agreement, and within

30 days after such Final Determination, such Indemnified

Person shall offset from any funds advanced by the Lessee 442)
the amount for which the Lessee is requirefto indemnify such =

Indemnified Person and then shall, iffexcess remainsprepay QZ:ﬂ

Qgiirfo Lessee)lthe” funds advanced by Lessee, together with any

related interest received (or saved) by such Indemnified
Person as a result of such refund or Credigf‘ +c~HmaeA¥tn£CICSLCh
EXCCSS

SECTION 6.04. Any payment which the Lessee shall
be required to make to or for the account of any Indemnified
Person with respect to any Tax which is subject to indemni-
fication under this Section 6 shall (A) reflect any actual
current savings (but only up to the amount of the Tax for
which such Indemnified person is being indemnified) of such
Indemnified Person resulting by way of deductions, credits
or other tax benefits attributable to the payment (or
accrual) of such indemnified Tax unless such deduction or
credit or other tax benefit was taken into account in
computing the payment which the Lessee is required to make
with respect to any Tax which is subject to indemnification
under this section by way of a deduction or credit against
such Tax and (B) include the amount necessary to hold such
Indemnified Person harmless on an after-tax basis from the
amount of any federal, state, local or foreign taxes required
to be paid by such Indemnified Person as the result of any
such payment (it being understood that if the amount of such
federal, state, local or foreign taxes payable, or the
amount of any tax savings realized by an Indemnified Person
as the result of making any payment required to be made to
the Lessee pursuant to this Section 6.04, is less than the
amount that would have been payable or realized had such
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Indemnified Person not been in a net operating loss position
or subject to minimum taxes (or other similar situations
reducing such taxes payable by such Indemnified Person),
then appropriate payments shall be made by Lessqu}fbr, if
applicable, by such Indemnified Person) to such Indemnified
(:} Person (or, if applicable, to the Lessee) in subsequent
years Yo that such Indemnified Person (or, if applicable,
the Lessee) receives the full benefit of payments otherwise
payable hereunder). If, by reason of any Tax payment made to
or for the account of an Indemnified Person by the Lessee
pursuant to this Section 6, such Indemnified Person currently
or subsequently receives a refund (or any amount representing
interest thereon), or realizes a tax benefit, savings,
deduction or credit (including foreign tax credit) not
previously taken into account in computing such payment,
such Indemnified Person shall promptly pay to the Lessee an
amount equal to the sum of (I) the actual net reduction in
Taxes, if any, realized by such Indemnified Person which is
attributable to such deduction or credit (or, if applicable,
the amount of such refund or interest net of expenses) and
(IT) the actual reduction in any Taxes realized by such
Indemnified Person as the result of any payment made by such
Indemnified Person pursuant to this sentence; provided,
however, that such Indemnified Person shall not be obligated

to make payment pursuant to this Section 6.04{to the extent w Hh
that the amount of such payment would exceed (%) the amount rﬁsp@Q£
of all prior indemnity payments excluding all costs, expensel| J« omj

and advances relating to any contest made by the Lessee

(OF‘C4%€Y pursuant to this Sectiop 6, less (y) the amount of all prior
Qyﬁth5 payments) by such Indemnified Person to the Lessee hereunder
(any such excess to be carried forward to reduce any subse-

Lor tax quent obligations of the Lessee to indemnify such Indemni-

fied Person); provided further, however, that the subsequent
loss of any such tax benefit, savings, deductions or credit
realized by the Indemnified Person shall be treated as a Tax

/§Pr which the Lessee must indemnify such Indemnified Person
u

5<wm¢$
6&%&%

rsuant to Section 6.01 without regard to exceptions (i),
(iii), (vii) and (xi) therein. For purposes of the preceding
sentence, items of foreign tax of any Indemnified Person
shall be deemed to be utilized by such Indemnified Person as
credits or deductions for Federal income tax purposes for
any taxable year in accordance with the following priori-
ties:

First, all available foreign taxes other than
those described in the next two clauses of this sen-
tence;

Second, all available foreign taxes attributable

to any leasing or similar transaction entered into by
such Indemnified Person or any member of any affiliated
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group (within the meaning of Section 1504 of the Code)
filing a consolidated federal income tax return which
includes the income of such Indemnified Person (the
"Indemnified Group") with a person other than the
Lessee and for which such member of such Indemnified
Groupg“was indemnified or held harmless by anyone in
such transaction (other than a transaction (x) described
in the next clause of this sentence or (y) in which the
oreign tax credit ordering rules provide#that foreign
tax credits attributable to such transaction shall be
taken into account ahead of other transactions in which

such member of the Indemnified Group is being indemnified)

on a pari passu basis with any foreign tax credits
attributable to any tax payment made to or for the
account of such Indemnified Person pursuant to this
Section 6; and

Third, all available foreign taxes attributable to
any transaction entered into by any member of any
Indemnified Group for which such member was indemnified
or held harmless by anyone in such transaction and in
which the tax credit ordering rules applicable to such
indemnification specifically provide that foreign taxes
attributable to such transaction shall be taken into
account last (and not on a pari passu basis as
hereinabove stated).

SECTION 6.05. 1In case any report or return is
required to be made with respect to any obligation of the
Lessee under this Section 6 or arising out of this Sec-
tion 6, the Lessee shall either make such report or return
in such manner as will show the interests of the Trustee or,
if applicable, the Owner in the Units and, if requested/\
shall promptly provide a copy thereof to the Trustee or, if
applicablefthe Owner, or if not permitted by law to file the
same shall’promptly notify the 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
Trustee, the Owner and the Vendor. 2All costs and expenses
(including legal and accountants’ fees) of preparing any
such return or report shall be borne by the Lessee. If an
Indemnified Person has actual notice that a report, return,
statement, or other information is required with respect to
any Tax other than Taxes required to be reported on a return
in the name of such Indemnified Person or any of its Affili-
ates reporting transactions other than those contemplated by
the Documents, or that a taxing authority has made a claim
for payment of such Tax, it shall promptly so notify the
Lessee, shall furnish the Lessee with copies of the relevant
portions of all written communications from any taxing
authority relating to such Tax, and, if requested by the
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Lessee, shall request such taxing authority to contact the
Lessee regarding such information relating to the transac-
tions contemplated by the Documents.

SECTION 6.06. All the obligations of the Lessee
and each Indemnified Person under this Section 6 shall
survive and continue, notwithstanding termination of this
Lease. All amounts payable by the Lessee pursuant to this
Section 6 shall be payable directly to the Indemnified
Person entitled to indemnification, except to the extent
paid to a governmental agency or taxing authority.

SECTION 6.07. The Lessee shall furnish promptly,
upon request, such information and data as are normally
available to the lLessee and which the Vendor or the Owner
reasonably may require to permit compliance with the re-
quirements of any taxing authorities.

Section 6.08 Notwithstanding anything in this
lLease or in any of the other Documents to the contrary, if,
on the date any payment is required to be made by either
party under this Section 6, there shall have occurred and be
continuing a Default or an Event of Default with respect to
the obligations of the payee hereunder, then such payment
shall not be required unless and until the payee shall have
cured such Default or Event of Default.

SECTION 7.01. Casualty Occurrences; Terminations
and 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, taken or reguisitioned by condemnation or
otherwise resulting in loss of possession by the Lessee for
a period of 90 consecutive days, except requisition for use
by the United States Government for a period not in excess
of the then remaining term of this Lease, ("Casualty Occur-
rence") during the term of this Lease or until such Unit
shall have been returned in the manner provided in Sec-
tion 11 or Section 14 hereof, the Lessee shall within

60 days after the Lessee has determined that a Casualty
Occurrence has occurred notify the Trustee and the Vendor
with respect thereto. On the rental payment date next
succeeding the delivery of such notice or, in the event
such rental payment 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 Trustee on such
Casualty Payment Date a sum equal to the Casualty Value of
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such Unit as of such Casualty Payment Date plus any arrears
rent due in respect of such Unit. 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 such 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 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, in addition to paying the
Casualty Value for such Unit, the Lessee shall pay interest
thereon from the end of such term to the Casualty Payment
Date at the rate of 9.48% per annum.

SECTION 7.02. The Trustee hereby appoints the
Lessee its agent to dispose of any Unit suffering a Casualty
Occurrence or any component thereof, before or after the
expiration of this Lease, at the best price obtainable on an
"as is, where is" basis. Provided that the Lessee has
previously paid the Casualty Value and accrued rentals to
the Trustee and is not in default hereunder or an event
which after notice or lapse of time or both would become a
default hereunder and is not continuing, the Lessee shall be
entitled to the proceeds of such sale to the extent they do
not exceed the Casualty Value of such Unit and accrued
rentals, and shall pay any excess, less reasonable expenses
incurred in connection therewith, to the Trustee. Aall
proceeds due to the Lessee in respect to any AAR interline
settlement in respect of a Casualty Occurrence shall be for
the account of the Lessee provided the Lessee has paid the
Casualty Value in respect thereof and accrued rentals; but
if the Lessee fails to so pay such Casualty Value, all such
proceeds shall be for the account of the Trustee to the
extent of the Casualty Value and accrued rentals.

SECTION 7.03. The Casualty Value of each Unit as
of the Casualty Payment Date for each such Unit shall be
that percentage of the Purchase Price of such Unit as is set
forth in Schedule C hereto opposite such date.

SECTION 7.04. In the event of the requisition for
use by the United States Government (the "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 obligations under this Lease
with respect to such Unit shall continue to the same extent
as if such requisition had not occurred, except that if such
Unit is returned by the Government at any time after the end
of the term of this Lease, the Lessee shall be obligated to
return such Unit to the Trustee pursuant to Section 11 or
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Section 14 hereof, as the case may be, promptly upon such
return by the Government rather than at the end of the term
of this Lease; but the Lessee shall in all other respects
comply with the provisions of said Section 11 or Section 14,
as the case may be, with respect to such Unit. All payments
received by the Trustee or the Lessee from the Government
for the use of such Unit during the term of this Lease shall
be paid over to, or retained by, the Lessee provided no
Event of Default (or other event which after notice or lapse
of time or both would become an Event of Default) shall have
occurred and be continuing; and all payments received by the
Trustee or the Lessee from the Government for the use of
such Unit after the term of this Lease, shall be paid over
to, or retained by, the Trustee.

SECTION 7.05. Except as hereinabove in this
Section 7 provided, the Lessee shall not be released from
its obligations hereunder in the event of, and shall bear
the risk of, any Casualty Occurrence to any Unit from and
after delivery and acceptance thereof by the Lessee hereun-
der.

SECTION 7.06. In the event that the Lessee shall,
in its sole good faith opinion as evidenced by a certificate
of an officer of the Lessee, determine that all and not less
than all of the Units of any Type have become obsolete or
surplus, the Lessee shall have the right, at its option and
on at least 120 days’, but not more than 360 days’, prior
written notice to the Trustee, to terminate (herein called a
"Surplus Termination") this Lease as to such Units as of any
succeeding rent payment date specified in such notice (the
"Termination Date"); provided, however, that (i) the Termi-
nation Date shall be after December 31, 1999, (ii) no
Default shall have occurred and be continuing and (iii) on
the Termination Date each such Unit shall be in the same
condition as if being redelivered pursuant to Section 14
hereof.

SECTION 7.07. During the period from the 30th day
after the giving of such notice until the fifth business day
preceding any Termination Date, the Lessee shall (unless such
Termination shall be a Buyout Termination, as such term is
defined in Section 7.08) use its best efforts to obtain bids
for the purchase of all Units subject to such Termination, and
the Lessee shall at least five business days prior to such
Termination Date certify to the Trustee the amount of each
such bid and the name and address of the party (which shall
not be a corporation or individual controlling, controlled
by or under common control with the Lessee ("affiliate") or
any party from whom the Lessee or any such affiliate intends
thereafter to lease or acquire such Unit) submitting such
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bid. The Trustee or the Owner may, but shall not be obli-
gated to, solicit such bids. On such Termination Date the
Trustee shall sell all such Units for cash to the bidder who
shall have submitted the highest bid prior to such Termination
Date, other than a bidder which is related to or affiliated
with the Lessee or has any arrangement with the Lessee with
respect to such Units. The total sale price realized at

each such sale shall be applied to the prepayment of the CSA
Indebtedness in accordance with Article 7 of the CSA and any
balance shall be retained by the Trustee.

SECTION 7.08 The Lessee shall have the right, at
its option and on at least 180 days’, but not more than 360
days’, prior written notice to the Trustee, to terminate
(herein called a "Buy Out Termination"; Buy Out Terminations
and Surplus Terminations are sometimes herein called "Termi-
nations") this Lease as to all but not less than all the
Units of any Type as of February 14, 2007 (“"Termination
Date"); provided, however, that no Default shall have
occurred and be continuing on the Termination Date. Upon a
Buy Out Termination, the Lessee may purchase all, but not
less than all, Units of any such Type for 50.90% of their
original Purchase Price ("Buy Out Amount").

SECTION 7.09. On any Termination Date, the Lessee
shall pay to the Trustee (i) any rental payment due in
arrears on such Termination Date, (ii) in the case of a
Termination (other than a Buyout Termination), the excess,
if any, of the Termination Value for each such Unit computed
as of such date over the sale price of such Unit received by
the Trustee (pursuant to Section 7.07) after the deduction
of all expenses incurred by the Trustee in connection with
such sale, and (iii) an amount equal to the applicable
prepayment premium, if any, payable pursuant to Article 7 of
the CSA on such date in respect of the CSA Indebtedness to
be prepaid by the Trustee on such date. The Termination
Value of each such Unit as of the payment date on which
payment is to be made shall be that percentage of the
Purchase Price of such Unit as is set forth in Schedule C
hereto opposite such date. 1In no event shall the aggregate
amount retained by the Trustee and received by the Trustee
as aforesaid be less than the applicable CSA Termination
Value (as defined in the CSA) as of such date.

SECTION 7.10. If no sale or retention pursuant to
Section 7.12 hereof shall occur on the date scheduled
therefor as provided above, this Lease shall continue in
full force and effect without change unless and until the
Lessee pays to the Trustee all applicable amounts specified
in Section 7.09 for each Unit subject to the Termination and

L-22-B



returns each such Unit to the Trustee pursuant to Section 14
hereof.

SECTION 7.11. 1In the event of any such sale and
the receipt by the Trustee of the applicable amounts speci-
fied in Section 7.09, the obligation of the Lessee to pay
rent pursuant to Section 3 hereof in respect of such Unit on
each rental payment date shall continue to and including the
Termination Date but shall then terminate, and the Lessee
shall not be required to pay any advance rental. The
Trustee shall be under no duty to solicit bids, to inquire
into the efforts of the Lessee to obtain bids or otherwise
to take any action or incur any cost or expense in connec-
tion with any sale other than to transfer or to cause to be
transferred all the Trustee’s right, title and interest in
and to such Unit to the purchaser named in the highest bid
certified by the Lessee to the Trustee as provided pursuant
to Section 7.07. Any such sale shall be free and clear of
all the lessee’s rights to such Unit, but otherwise shall be
made without warranties other than against the Trustee’s
acts, excluding any acts giving rise to claims with respect
to which the Lessee has agreed to indemnify the Trustee
hereunder.

SECTION 7.12. If the Lessee shall exercise its
option to terminate as to any Unit pursuant to Section 7.06,
the Trustee may, notwithstanding Section 7.07, by written
notice to the Lessee given within 90 days after the termina-
tion notice is given to the Trustee, elect to retain such
Unit, in which case the Lessee shall not be obligated to pay
the Termination Value to the Trustee; provided, however,
that this Lease shall not terminate as to, and the Trustee
may not retain, such Unit unless the CSA Indebtedness in
respect of such Unit is prepaid by the Trustee on the
Termination Date as required pursuant to Article 7 of the
CSA. 1In the event the Trustee shall so elect to retain such
Unit, the Lessee shall deliver such Unit to the Trustee in
accordance with the provisions of Section 14 hereof.

SECTION 7.13. The Lessee shall at all times while
this Lease is in effect cause to be carried and maintained
public liability insurance with respect to each Unit in such
amounts, with such deductibles and against such risks as are
customarily insured against and with such insurance compa-
nies of recognized responsibility as is usually carried by
businesses of established reputation engaged in the same or
similar business as the Lessee and similarly situated, and
in any event, in amounts not less than and against such
risks so as to be no less protective than the insurance, if
any, maintained by the Lessee with respect to similar equip-
ment owned or leased by the Lessee. Each policy with
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respect to such insurance shall (i) name the Trustee, both
in its individual and trust capacity, the Owner and the
Agent as additional insureds, as their respective interests
may appear, (ii) not require premiums, commissions and
assessments from any additional insured, (iii) not require
contribution from any other insurance coverage purchased by
any additional insured, (iv) provide that no cancellation or
material change shall be effective as to any insured until
at least 30 days after the Trustee’s, the Owner’s and the
Agent’s receipt of written notice thereof, and (v) waive any
right of subrogation against any additional insured. The
Lessee shall, on or before May 1 of each calendar year
commencing with 1990 and from time to time upon request of
the Trustee, the Owner or the Vendor, furnish appropriate
evidence of all insurance maintained hereunder. The Trus-
tee, the Owner and the Vendor shall each have the right (but
shall have no duty to) to maintain at its expense any
casualty insurance on the Equipment for the purpose of
protecting the fair value of the Units, provided, that such
casualty insurance would not in any way impair any insurance
required to be maintained by the Lessee hereunder. The
parties hereto shall cooperate with each other to effectuate
the purposes of the preceding sentence.

SECTION 8.01. Reports. On or before May 1 in
each year, commencing with the calendar year 1990, the
Lessee will furnish to the 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 CSA, 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 of
this lLease (specifying the dates of such Casualty Occur-
rences) and such other information regarding the condition
and state of repair of the Units as the Trustee, the Owner
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 Section 5 hereof and the CSA have been
preserved or replaced. The 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 Trustee may request during the
continuance of this Lease.

SECTION 8.02. The Lessee will at its expense
prepare and deliver to the Trustee within a reasonable time
prior to the required date of filing (or, to the extent
permissible, file on behalf of the Trustee) any and all
reports (other than income tax returns except as provided in
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Section 6 hereof) to be filed by the Trustee with any
Federal, state or other regulatory authority by reason of
the ownership by the Trustee or the Vendor of the Units or
the leasing thereof to the Lessee.

SECTION 9.01. Disclaimer of Warranties; Compli-
ance with Iaws and Rules: Maintenance: Indemnification.
THE TRUSTEE DOES NOT MAKE, HAS NOT MADE OR SHALL NOT BE
DEEMED TO MAKE OR HAVE MADE, ANY WARRANTY OR REPRESENTATION,
EITHER EXPRESS OR IMPLIED, AS TO THE DESIGN, COMPLIANCE WITH
SPECIFICATIONS, VALUE, 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 THE TRUSTEE DOES NOT MAKE ANY WARRANTY OF
MERCHANTABILITY OR FITNESS OF THE UNITS OR ANY COMPONENT
THEREOF FOR ANY PARTICULAR PURPOSE OR AS TO TITLE TO THE
UNITS OR ANY COMPONENT THEREOF, OR ANY OTHER REPRESENTATION
OR WARRANTY, EXPRESS OR IMPLIED, WITH RESPECT TO ANY UNIT OR
ANY COMPONENT THEREOF (EITHER UPON DELIVERY THEREOF TO THE
LESSEE OR OTHERWISE), it being agreed that all such risks,
as between the Trustee and the Lessee, are to be borne by
the Lessee; but the 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 shall
have occurred and be continuing, to assert and enforce from
time to time, in the name of and for the account of the
Trustee and/or the Lessee, as their interests may appear, at
the Lessee’s sole cost and expense, whatever claims and
rights (including warranty or similar claims) the Trustee
may have against the Seller or the Manufacturer(s) of any
Units or any components thereof. The Lessee shall be
obligated to assist diligently with respect to any such
claims and to use the proceeds, if applicable, for the
repair or restoration of the Units affected thereby. The
Trustee shall have no responsibility or liability to the
Lessee or any other person with respect to any of the
following: (i) any liability, loss or damage caused or
alleged to be caused directly or indirectly by any 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 perfor-
mance 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, improvement or
replacement of any Units. The Lessee’s delivery of a
Certificate of Acceptance shall be conclusive evidence as
between the Lessee and the Trustee that the Units described
therein are in all the foregoing respects satisfactory to
the Lessee; and the Lessee will not assert any claim of any
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nature whatsoever against the Trustee based on any of the
foregoing matters.

SECTION 9.02. The Lessee will, for the benefit of
the Trustee, the Owner and the Vendor, comply in all res-
pects (including, without limitation, with respect to the
use, maintenance and operation of each Unit) with all laws
of the jurisdictions in which operations involving the Units
may extend, with the Rules of the Association of American
Railroads (except as indicated in Schedule A hereto) 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 (all such laws and rules to
such extent being hereinafter called "Applicable Laws") and
in the event that Applicable Laws require any alteration,
replacement, modification or addition of or to any part of
any Unit, the Lessee will fully conform therewith at its own
expense; provided, however, that the Lessee may upon written
notice to the Trustee and the Vendor, in good faith, contest
the validity or application of any such Applicable Laws in
any reasonable manner which does not, in the opinion of the
Trustee or the Vendor, adversely affect the property or
rights of the Trustee or the Vendor, respectively, under
this Lease or under the CSA.

SECTION 9.03. The Lessee shall, at its own cost
and expense, maintain and keep, or cause to be maintained
and kept, each Unit (including any Parts (as defined in
Section 9.06) installed on or replacements made to any Unit
and considered an accession thereto as hereinbelow provided)
which is subject to this Lease in such condition as the
Lessee would, in the prudent management of its own business,
maintain and use similar equipment owned or leased by the
lessee, consistent with prudent industry practice but in any
case so as to maintain each Unit in good operating order,
repair and condition, ordinary wear and tear excepted.

SECTION 9.04. The term "Units" as used in this
Lease shall not include any special devices, racks (includ-
ing, but not limited to, automobile-carrying superstruc-
tures) or assemblies at any time attached to any Unit, the
cost or purchase price of which is not included in the
Purchase Price of the Units or the title to which is in a
person other than the Trustee (all of which are hereinafter
called "Property Owned by Others"). The Trustee and the
Lessee recognize that such special devices, automobile-car-
rying superstructures and other assemblies may be attached
to the Units and may be owned and financed by persons other
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than the Trustee or the Lessee. The Trustee expressly
acknowledges, for the purpose of assurance of any such
persons and for the purpose of inducing attachment of such
special devices, automobile-carrying superstructures and
other assemblies to the Units, that the Trustee has no
rights therein and that such persons may, at their own cost
and expense, upon written notice to the Trustee and the
Vendor, remove such special devices, automobile-carrying
superstructures and other assemblies from the Units. The
Lessee represents and warrants that it will, at the time of
termination of this Lease (i) cause all Property Owned by
Others to be removed from the Units, (ii) repair all damage,
if any, caused by such removal, and (iii) after such remo-
val, the value or utility of the Unit to which it was
attached will not be diminished or impaired from what such
value or utility would have been if such Property of Others
had not been attached thereto.

SECTION 9.05. The Lessee and its affiliates, at
their own cost and expense, may from time to time make such
other alterations, 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 Commerce Commission, the United States Department
of Transportation or any other legislative, executive,
administrative or judicial body exercising any power or
jurisdiction over such Unit (hereinafter collectively called
YAdditions") 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 useful
life, value, utility or condition of the Units below the
useful life, value, utility and condition thereof immedi-
ately prior to the making of such Additions, assuming the
Units were then in the condition required to be maintained
by the terms of this Lease; provided, however, that, without
the prior written consent of the Trustee, no such Addition
shall be made if it is not readily removable from the Unit
to which it relates without material damage thereto or
without diminishing or impairing the useful life, value or
utility which the Unit would have had immediately prior to
such time had such Addition not been made.

SECTION 9.06. Title to all Parts (as hereinbelow
defined) incorporated in or installed as part of a Unit
shall without further act vest in the Trustee and be subject
to a valid first lien and prior perfected security interest
under the CSA in the following cases: (i) such Part is in
replacement of or in substitution for, and not in addition
to, any Part originally incorporated in or installed as part
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of such Unit at the time of the acceptance thereof hereunder
or any Part in replacement of, or in substitution for any
such original Part, (ii) such Part is required to be incor-
porated in or installed as part of such Unit pursuant to the
terms of Section 9.02 or Section 9.03, or (iii) notwith-
standing the provisions of Section 9.05, such Part cannot be
readily removed 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 incorporated 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 Section 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 other than
Property Owned by Others.

SECTION 9.07. The Lessee shall pay, and shall
protect, indemnify and hold each Indemnified Person, harm-
less from and against any and all causes of action, suits,
penalties, claims, demands or judgments, of any nature
whatsoever 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, the
Participation Agreement, the CSA or any other agreement
contemplated hereby, or the Units, including without limita-
tion those in any way relating to or arising or alleged to
arise out of (i) the manufacture, construction, purchase,
acceptance, rejection, ownership, delivery, nondelivery,
lease, possession, use, operation, condition, sale, return
or other disposition of any Unit or portion thereof; (ii) any
latent or other defects whether or not discoverable by any
Indemnified Person or the Lessee; (iii) any claim for
patent, trademark or copyright infringement; (iv) any claims
based on strict liability in tort or by statute imposed:

(v) 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 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 Trustee, the Lessee or any other
person) or resulting or alleged to result from the condition
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of any thereof; (vi) any misrepresentation by the Lessee
under this Lease or the Participation Agreement or any
violation, or alleged violation, of any provision of this
Lease, the Participation Agreement or any other Lessee
Document (except by the person seeking indemnity) or of any
agreement, law, rule, regulation, ordinance or restriction,
affecting or applicable to the Units or the leasing, owner-
ship, use, replacement adaptation or maintenance thereof;
(vii) any claim arising out of any of the Trustee’s obliga-
tions under the lLease Assignment, the CSA or the Partlclpa-
tion Agreement, except to the extent such claim arises from
an act or omission of the party claiming indemnification:;
(viii) any claim arising out of the Vendor’s holding a
security interest under the CSA or the Lease Assignment or
(ix) any amendment, modification, waiver or consent requested
by or consented to by the Lessee or (x) the offer, sale or
dellvery of the CSA Indebtedness or any indebtedness issued
in replacement thereof or (xi) any offer or sale of any
equity interest in this transaction by or on behalf of the
Lessee prior to the commencement of this Lease (all of which
matters hereinabove set forth in this paragraph being
hereinafter called "Indemnified Matters"). All payments
hereunder shall be made directly to the Indemnified Person
irrespective of whether an Event of Default shall have
occurred hereunder. The Lessee shall be obligated under
this Section 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
Section 9 without first resorting to any such other rights
of indemnification. 1In case any action, suit or proceeding
is brought against any Indemnified Person in connection with
any Indemnified Matter, the Lessee may and, upon such
Indemnified Person’s request, will at the Lessee’s expense
resist and defend such action, suit or proceeding, or cause
the same to be resisted or 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 Section 9, the
Lessee shall pay such Indemnified Person an amount which,
after deduction of all taxes required to be paid by such
Indemnified Person in respect of the receipt thereof under
the laws of the United States or of any political subdivi-
sion thereof (after giving credit for any savings in respect
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of any such taxes by reason of deductions, credits or
allowances in respect of the payment of the expense indemni-
fied against, and of any other such taxes as determined in
the sole discretion of the Indemnified Person), shall be
equal to the amount of such payment. The Lessee and the
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 Section 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 Indemni-
fied Person has been indemnified by the Lessee pursuant to
this Section 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.

SECTION 9.08. The indemnities contained in this
Section 9 shall survive the expiration or termination of
this Lease with respect to all events, facts, conditions or
other circumstances occurring or existing prior to such
expiration or termination and are expressly made for the
benefit of, and shall be enforceable by any Indemnified
Person. None of the indemnities in this Section 9 shall be
deemed to create any rights of subrogation in any insurer or
third party against the Lessee or the Trustee therefor, from
or under any Indemnified Person, whether because of any
claim paid or defense provided for the benefit thereof or
otherwise. The foregoing indemnities by the Lessee shall
not constitute a guarantee by the Lessee of the payment of
any installments of principal or interest payable under the
CSA or a guarantee of the residual value of the Equipment.

SECTION 10.01 Default. 1If, during the continu-
ance of this Lease, one or more of the following events
(each such event being herein sometimes called an "Event of
Default") shall occur:

A. payment of any part of the rental provided in
Section 3 or Section 13 hereof or payment in respect of
any Casualty Occurrence or Termination pursuant to
Section 7 hereof shall not be made by or on behalf of
the Lessee and such failure to make payment shall
continue for 5 business days; or
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B. default shall be made in the observance or
performance of any other of the material terms (includ-
ing payment of insurance premiums), covenants and
conditions on the part of the Lessee contained herein
or in the Participation Agreement or the Consent, and
such default shall continue for 30 days after written
notice from the Trustee or the Vendor to the Lessee
(but with respect to any payment due directly to the
Trustee or the Owner including amounts of interest
payable as additional rent in accordance with the terms
of the Tax Indemnity Agreement, such notice may be sent
only by the Owner) specifying the default and demanding
that the same be remedied, unless such default is
capable of being cured, action has been taken within
such 30 day period to commence such cure and such
action is being diligently pursued (but in any event
not longer than 180 days); or

C. any representation or warranty made by the
Lessee herein or in the Consent or in the Participation
Agreement or in any agreement, document or certificate
required to be delivered by the Lessee pursuant hereto
or thereto shall prove to have been incorrect in any
material respect when made or given and the Lessee
shall not remedy the situation in a manner satisfactory
to the Trustee within 30 days after written notice
thereof from the Trustee, unless such breach is capable
of being cured, action has been taken within such
30 day period to commence such cure and such action is
being diligently pursued (but in any event not longer
than 180 days); or

D. any proceeding shall be commenced by or
against the Lessee for any relief which includes, or
might result in, any modification of the obligations of
the Lessee under this Lease, the Participation Aqree-
ment or the Consent under any bankruptcy or insolvency
laws, or laws relating to the relief of debtors,
readjustments of indebtedness, reorganizations,
arrangements , compositions or extensions (other than a
law which does not permit any readjustments of such
obligations), and, unless such proceeding shall have
been dismissed, nullified, stayed or otherwise rendered
ineffective (but then only so long as such stay shall
continue in force or such ineffectiveness shall con-
tinue), all the obligations of the Lessee under this
Lease, under the Participation Agreement or under the
Consent, as the case may be, shall not be and shall not
continue to 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
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to ratification) for the Lessee or for the property of
the Lessee in connection with any such proceeding in
such manner that such obligations shall have the same
status as expenses of administration and obligations
incurred by such a trustee or trustees or receiver or
receivers, within 60 days after such proceedings shall
have been commenced; or

E. an event of default set forth in Article 15 of
the CSA shall have occurred resulting directly from any
default by the Lessee in performing any of its obliga-
tions hereunder or under the Participation Agreement;

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

(a) proceed by appropriate court action or actions
either at law or in equity, to enforce performance by
the Lessee of the applicable covenants of this Lease or
to recover damages for the breach thereof; 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 such
Units shall absolutely cease and terminate as though
this Lease had never been made, but the Lessee shall
remain liable as herein provided; and thereupon the
Trustee may by its agents enter upon the premises of
the Lessee or other premises where any of such Units
may be and take possession of all or any of such Units
and thenceforth hold, possess, sell, operate, lease to
others and enjoy the same free from any right of the
Lessee, or its successors or assigns, to use such Units
for any purposes whatever and without any duty to
account to the Lessee for such action or inaction or
for any proceeds arising therefrom; but the 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
to recover forthwith from the Lessee as damages for
loss of the bargain and not as a penalty, whichever of
the following amounts the Trustee, in its sole discre-
tion, shall specify: (%) a sum with respect to each
such Unit which represents the excess of (1) the
present value, at the time of such termination, of the
entire unpaid balance of all rentals for such Unit
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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 (2) the then present value
of the rentals which the Trustee reasonably estimates
to be obtainable for each such Unit during such period,
such present value to be computed in each case on the
basis of a 6% per annum discount, compounded semiannu-
ally from the respective dates upon which rentals would
have been payable hereunder had this Lease not been
terminated, together with any damages and expenses,
including reasonable attorneys’ fees, in addition
thereto which the Trustee shall have sustained by
reason of the breach of any covenant, representation or
warranty of this Lease other than for the payment of
the rental; or (y) 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
termination over the amount the Trustee reasonably
estimates 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 Trustee
shall have sold any such Unit, the Trustee, in lieu of
collecting any amounts payable to the Trustee by the
Lessee pursuant to the preceding clauses (x) and (y) of
this part (b) with respect to such Unit, may, if it
shall so elect, demand that the Lessee pay to the
Trustee, and the Lessee shall pay to the 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 exercise of any of the foregoing
remedies and for all reasonable attorneys’ fees and other
costs and expenses incurred by reason of the occurrence of
any Event of Default or the exercise of the Trustee’s
remedies with respect thereto, including all costs and
expenses incurred in connection with the return of any Unit.

SECTION 10.02. The remedies in this Lease provi-
ded in favor of the Trustee shall not be deemed exclusive,
but shall be cumulative, and shall be in addition to all
other remedies in its favor existing at law or in equity.
The Lessee hereby waives any requirements of law, now or
hereafter in effect, which might limit or modify the reme-
dies herein provided, to the extent that such waiver is
permitted by law. The Lessee hereby waives any and all
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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.

SECTION 10.03. The failure of the Trustee to
exercise, or the delay by the Trustee in exercising, 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
Trustee.

SECTION 10.04. The Lessee also agrees to furnish
the Trustee, the Owner and the Vendor, promptly upon any
responsible officer’s acquiring actual knowledge of any
condition which constitutes an Event of Default hereunder 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 Section 10, a "responsible officer" shall
mean, with respect to the subject matter of any covenant,
agreement or obligation of the Lessee, any corporate offi-
cial of the Lessee who in the normal performance of his
operational responsibilities would have knowledge of such
matter and the requirements of this Lease with respect
thereto.

SECTION 11.01. Return of Units Upon Default. If
this Lease shall terminate in respect of any of the Units

pursuant to Section 10 hereof, the Lessee shall forthwith
deliver possession of such Units to the Trustee and shall
give prompt telegraphic and written notice to the Associa-
tion of American Railroads and all railroads having posses-
sion of any Unit so to return such Units. Each Unit ret-
urned to the Trustee pursuant to this Section 11 shall (i)
be in the same operating order, repair and condition as when
originally delivered to the Lessee, reasonable wear and tear
excepted, (ii) have attached or affixed thereto any Part
title to which is in the Trustee pursuant to Section 9
hereof and have removed therefrom at Lessee’s expense any
Part or Addition title to which is in the Lessee or any
other person pursuant to such Section 9 and any Property
Owned by Others, and (iii) meet the standards then in effect
under the Interchange Rules of the Association of American
Railroads (except as set forth in Schedule A hereto), if
applicable, or such comparable standards as may then be in
effect. For the purpose of delivering possession of any
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such Unit or Units to the 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 location as shall
reasonably be designated by the Trustee and there
assembled,

(b) furnish and arrange for the Trustee to store
such Units on any lines of railroad or premises app-
roved by the Trustee until such Units have been sold,
leased or otherwise disposed of by the Trustee, and

(c) cause such Units to be moved to such inter-
change point or points as shall be designated by the
Trustee upon any sale, lease or other disposal of all
or any of such Units.

The assembling, delivery, maintenance, storage and trans-
porting 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
Section 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 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 Trustee or
any person designated by it, including the authorized
representative or representatives of any prospective pur-
chaser or lessee of any such Unit, to inspect the same. 1In
the event that any of the Units are sold, the Lessee shall
pay to the Trustee the per diem interchange for each such
Unit which shall not have been assembled, 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.

SECTION 11.02. Without in any way limiting the
obligation of the Lessee under the foregoing provisions of
this Section 11, the Lessee hereby irrevocably appoints the
Trustee as the agent and attorney of the Lessee, with full
power and authority, at any time while the Lessee is obli-
gated to deliver possession of any Unit to the 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 tinme.

SECTION 12.01. Assignment: Sublease; Possession
and Use. This Lease shall be assignable in whole or in part
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by the Trustee to another trustee without the consent of the
Lessee; but the Lessee shall be under no obligation to any
assignee of the Trustee other than the Vendor except upon
written notice of such assignment from the Trustee. All the
rights of the Trustee hereunder and obligations of the
Lessee (including, but not limited to, the rights under
Sections 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 Trustee’s assigns.

SECTION 12.02. So long as no Event of Default or
event of default exists hereunder or under the CSA and the
Lessee shall have fully complied with the provisions of this
Section 12, the Lessee shall be entitled to the possession
of the Units and also to sublease, for a term which does not
exceed the term of this Lease, the Units to, or to permit
their use under the terms of car contracts by, a sublessee
or user incorporated in the United States of America (or any
State thereof or the District of Columbia) or Canada (or any
Province thereof) or Mexico, upon lines of railroad owned or
operated by a railroad company or companies incorporated in
the United States of America (or any State thereof or the
District of Columbia) or Canada (or any Province thereof) or
Mexico, 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,
only upeon and subject to all the terms and conditions of
this Lease; provided, however, that if the Lessee subleases,
uses or permits the use of any Unit in Canada (or any
Province or Territory thereof) or Mexico, the Lessee shall,
except as otherwise provided in Section 15 hereof, first
have (a) taken all necessary action to protect the right,
title and interest of the Trustee and the Vendor in the
Units to be so subleased or used and (b) furnished the
Trustee and the Vendor with an Opinion of Canadian counsel
or Mexican counsel, as the case may be, satisfactory to the
Trustee and the Vendor to the effect that such action is all
that is necessary to protect the right, title and interest
of the Trustee and the Vendor in such Units.

SECTION 12.03. Any such sublease may provide that
the sublessee, so 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; provi-
ded, however, that every such sublease shall be subject to
the rights and remedies of the Vendor under the CSA and the
Trustee under this Lease in respect of the Units covered by
such sublease upon the occurrence of an event of default
thereunder or an Event of Default hereunder.
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SECTION 12.04. The Lessee, at its own expense,
will as soon as possible cause to be duly discharged any
lien, charge, security interest or other encumbrance (except
any sublease or car contract as aforesaid and other than an
encumbrance resulting from claims against the 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 imposed on or with respect to any Unit including
any accession thereto or the interest of the Trustee, the
Oowner, the Vendor or the Lessee therein. The Lessee shall
not, without the prior written consent of the Trustee, part
with the possession or control of, or suffer or allow to
pass out of its possession or control, any of the Units,
except to the extent permitted by the provisions of this
Section 12.

SECTION 12.05. Nothing in this Section 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 incorpo-
rated under the laws of the United States of America or any
state thereof 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, under the Consent and under the Participa-
tion Agreement by an appropriate instrument in writing) into
or with which the Lessee shall have become merged or consol-
idated or which shall have acquired the property of the
Lessee as an entirety or substantially as an entirety,
provided 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.

SECTION 13.01. Renewal Option and Purchase
Options. Provided that this Lease has not been earlier

terminated and the Lessee is not in default hereunder, the
Lessee may by written notice delivered to the Trustee not
less than 120 days or more than 360 days 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 less than all, of the
Units of any Type then covered by this Lease for one addi-
tional period, in full year increments, commencing on the
scheduled expiration of such original term and ending on the
February 15 or August 15 selected by the Lessee (the "Fixed
Rate Renewal Term"); provided, however, the Fixed Rate
Renewal Term shall not end later than the earlier of the
last day on which (i) the estimated residual value (without
taking into account inflation or deflation) of such Units
shall be greater than or equal to 20% of the aggregate
Purchase Price of such Units and (ii) the period from the
Settlement Date relating to such Units to said date would be
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80% of the economic useful life of such Units measured from
the Settlement Date (based upon an appraisal satisfactory to
the parties at the end of the original term of the Lease).
The rents for such extended term shall be payable semiannu-
ally and ending on the last day of the Fixed Rate Renewal
Term in an amount per Unit equal to 50% of the average rent
paid per Unit during the original term hereof as set forth
in Schedule B hereto as it may be amended from time to time.

SECTION 13.02. Provided that this Lease has not
been earlier terminated and the Lessee is not in default
hereunder, the Lessee may by written notice delivered to the
Trustee not less than 120 days or more than 180 days prior
to the end of the original term or the fixed rate renewal
term of this Lease with respect to the Units of any Type
elect to extend the term of this Lease for a single term
consisting of increments of one year commencing on the
scheduled expiration of the prior term with respect to all
Units of any Type then remaining under this Lease. The
rents for such extended term shall be payable semiannually
in arrears in an amount per Unit equal to the then Fair
Market Rental thereof.

SECTION 13.03. Provided that this Lease has not
been earlier terminated and no Event of Default hereunder
has occurred and is continuing, the Lessee may, by written
notice delivered to the Trustee not less than the 120 days
or more than 180 days prior to the end of the original or
any renewal term of this Lease, elect to purchase all, but
not less than all, of the Units of any Type then covered by
this Lease for an amount equal to (i) in the case of a
purchase at the end of the original term of this Lease, the
lesser of the Fair Market Value thereof or 40.70% of the
aggregate Purchase Price of such Units or (ii) in the case
of a purchase at the end of any renewal term of this Lease,
an amount equal to the Fair Market Value thereof, which
amount shall be paid to the Owner in immediately available
funds on the last day of the original or extended term of
this Lease, as the case may be. Fair Market Value (Fair
Market Rental) shall be determined on the basis of, and
shall be equal in amount to, the price which would obtain in
an arm’s-length transaction between an informed and willing
buyer (lessee) and an informed and willing seller (lessor)
under no compulsion to buy or sell and, in such determina-
tion, costs of removal from the location of current use
shall not be a deduction from such price and it shall be
assumed that all the Units have been assembled in one place
and are not encumbered by this Lease and are in the condition
required by the terms hereof. If, after 30 days from the
giving of notice by the Lessee of the Lessee’s election to
purchase (lease) such Units, the Lessor and the Lessee are
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unable to agree upon a determination of the Fair Market
Value (Fair Market Rental) of the Units, such Fair Market
Value (Fair Market Rental) shall be determined in accordance
with the foregoing definition 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 appointing a qualified independent
appraiser by mutual agreement. If no such appraiser is so
appointed within 20 days after such notice is given, each
party shall appoint an independent appraiser within 25 days
after such notice is given, and the two appraisers so
appointed shall within 30 days after such notice is given,
appoint a third independent appraiser. If no such third
appraiser is appointed within 30 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 appointment so made. Any appraiser or
appraisers appointed pursuant to the foregoing procedure
shall be instructed to determine the Fair Market Value (Fair
Market Rental) of the Units within 45 days after his or
their appointment. If the parties shall have appointed a
single appraiser or if either party shall have failed to
appoint an appraiser, the determination of Fair Market Value
(Fair Market Rental) of the single appraiser appointed shall
be final. If 3 appraisers shall be appointed, the determi-
nation of the appraiser which differs most from the other 2
appraisers shall be excluded, the remaining 2 determinations
shall be averaged and such average shall be final and
binding upon the parties hereto as the Fair Market Value
(Fair Market Rental). The appraisal proceedings 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 provi-
sion for this appraisal procedure shall be the exclusive
means of determining Fair Market Value (Fair Market Rental)
and shall be in lieu of any judicial or other procedure for
the determination thereof, and each party hereto hereby
consents and agrees not to assert any judicial or other
procedures. The expenses of the appraisal procedure shall
be borne by the Lessee, if a fixed rate purchase is avail-
able, otherwise such expense shall be borne equally by the
Lessee and the Trustee.

SECTION 14.01. Return of Units upon Expiration of
Term. On or prior to the termination of the term of this

Lease or as soon as practicable on or after the termination
of the term of this Lease and in any event not later than 90
days after the termination of the term of this Lease the

Lessee will, at its own cost and expense, at the request of
the Trustee, cause each Unit to be transported to such point
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or points (not in excess of three) as shall be reasonably
designated by the Trustee immediately prior to such termina-
tion and arrange for the Trustee to store each Unit on any
lines of railroad or premises approved by the Trustee for a
period commencing on the date of its arrival at any such
point and extending thereafter to a date not later than 180
days from the date at which at least 90% of the Units are
first placed in storage pursuant to this Section 14; the
assembly, delivery, storage 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
Section 7 of this Lease to be maintained. During any such
storage period the Lessee will permit the Trustee or any
person designated by it, including the authorized represen-
tative or representatives of any prospective purchaser or
lessee of such Unit, to inspect 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 the 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 applica-
tion to any court of equity having jurisdiction in the
premises, the 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. If any of the Units suffers
a Casualty Occurrence during any storage period provided for
in this Section 14, the Lessee shall pay to the Trustee the
Casualty Value of such Unit as determined in accordance with
Section 7 hereof. 1In the event that by the 90th day after
the termination of the original or any extended term of this
Lease the Lessee has not, at the request of the Trustee,
caused at least 90% of the Units to be transported to such
point or points as shall have been designated by the Trustee
pursuant to this Section 14, the Lessee shall pay to the
Trustee an amount equal to the per Unit daily equivalent of
the average annual rental payable over the original term of
this Lease 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 Section 14
(such number to be determined on each day) for each day from
such 90th day to the date on which at least 90% of such
Units have been so transported. If, after the 180th day
after the termination of this Lease, any of such Units have
not been so transported, the Lessee shall pay to the Trustee
an amount equal to 125% of the daily equivalent of the
average annual rental payable over the original term of this
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Lease for each such Unit not so transported for each day
after the end of such period until such Unit or Units have
been so transported.

SECTION 14.02. Each Unit returned to the Trustee
pursuant to this Section 14 shall (i) be in the same operat-
ing order, repair and condition as when originally delivered
to the lLessee, ordinary wear and tear excepted, (ii) have
attached or affixed thereto any Part title to which is in
the Trustee pursuant to Section 9 hereof and have removed
therefrom at Lessee’s expense any Part or Addition title to
which is in the Lessee or any other person pursuant to such
Section 9 and any Property Owned by Others, and (iii) meet
the standards then in effect under the Interchange Rules of
the Association of American Railroads, but only to the
extent such standards apply to Units of each Type subject to
this Lease. Notwithstanding the foregoing, any and all
NTTX spine cars or TTAX all purpose spine cars shall not be
required to conform the AAR impact cushioning tests. (As a
consequence of the inability of these cars to comply with
these tests, their use is restricted in switching procedures
as to such things as yard humping or flat switching with
motor power detached).

SECTION 14.03. Upon the expiration of the origi-
nal term of this Lease on February 13, 2010, if the lLessee
shall decide not to exercise the renewal option provided by
Section 13 hereof or upon the expiration of any extended
term of this Lease, the Lessee will deliver to the 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 said date; (b) no
liens, charges, security interests or other encumbrances
(except an encumbrance resulting from claims against the
Trustee) were, as of said date, imposed on or with respect
to any Unit, any accession thereto, or the interest of the
Trustee therein; (c) the Units have been returned to the
Trustee pursuant to this Section 14 in the same operating
order, repair and condition required by this Section 14 and
(d) 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, it shall be furnished on a monthly
basis, beginning one month later, and such certificate shall
cover each such Unit returned during the preceding 30
calendar 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 Section 14.

SECTION 15.01. Recording. The Lessee, at its own
expense, will cause this Lease, the CSA, the CSA Assignment,
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the Lease Assignment and any assignment hereof or thereof to
be filed with the Interstate Commerce Commission pursuant to
49 U.S.C. 11303 and deposited with the Registrar General

of Canada (and notice of such deposit to be given forthwith
in The Canada Gazette) pursuant to Section 86 of the Railway
Act of Canada. The Lessee will, at its own expense, under-
take the filing, registering, deposit, and recording req-
uired of the Trustee under the CSA and will from time to
time do and perform any other act and will execute, acknowl-
edge, deliver, file, register, record (and will refile,
re-register, deposit and redeposit or rerecord whenever
required) any and all further instruments required by law or
reasonably requested by the Trustee or the Vendor for the
purpose of proper protection, to their satisfaction, of the
Vendor’s and the Trustee'’s respective interests in the
Units, or for the purpose of carrying out the intention of
this Lease, the CSA 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
United 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 Trustee to and the
security interest of the Vendor in Units having a Purchase
Price (as defined in Article 4 of the CSA) 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 mark-
ings specified in Section 5 hereof.

SECTION 15.02. The Lessee will promptly furnish
to the Vendor and the Trustee evidence of all such filing,
registering, depositing or recording, and an opinion or
opinions of counsel for the Lessee with respect thereto
satisfactory to the Trustee and the Vendor.

SECTION 16.01. Obligations of Trustee Under CSA:
Additional Rentals. In the event that the Trustee shall

become obligated to make any payment (other than payments in
settlement for any Unit or the principal of or interest on
the CSA Indebtedness in respect thereof pursuant to the CSA
and pursuant to the proviso to the last paragraph of Arti-
cle 12 thereof) or to perform any obligations pursuant to
the CSA not covered by the provisions of this Lease, the
Lessee shall pay such additional rentals hereunder and
perform such obligations so that all of the Trustee’s
obligations (other than as aforesaid) pursuant to the CSA
shall be fully complied with, without regard for any limita-
tion of liability of the Trustee contained in the CSA.
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SECTION 17.01. Trustee’s Right to Perform for the
Lessee. If the Lessee fails to perform or comply with any

of its agreements contained herein, the Trustee may upon
notice to the Lessee itself perform or comply with such
agreement, and the amount of the reasonable cost and expen-
ses of the Trustee incurred in connection with such perfor-
mance or compliance, together with interest on such amount
at the rate of 10.48% per annum, shall be payable by the
Lessee upon demand. No such performance or compliance by
the 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.

SECTION 18.01. Interest on Overdue Rentals. Any-
thing to the contrary herein contained notwithstanding, any
nonpayment of rentals and other obligations due hereunder
shall result in the obligation on the part of the Lessee
promptly to pay an amount equal to interest at a rate of
10.48% per annum 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.

SECTION 19.01. Notices. Any notice required or
permitted to be given by any party hereto to any other party
or parties shall be deemed to have been received by the
addressee on the date of actual receipt (if such date is a
Business Day, otherwise on the next Business Day), if
transmitted by mail, telex, telecopy or similar transmis-
sion, or by hand, addressed as follows:

if to the Trustee, at 777 Main Street, Hartford
Connecticut 06115, attention of Corporate Trust Depart-
ment;

if to the Lessee, at 101 North Wacker Drive,
Chicago, Illinois 60606, attention of Treasurer;

or addressed to any party at such other address as such
party shall hereafter furnish to the other parties in
writing. 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 or so furnished for
such party. Any notice to the Lessee by the Vendor regard-
ing the Lessee’s failure to perform any obligation hereunder
shall also be furnished by the Lessee to the Trustee.

SECTION 20.01. Immunities. Each and all of the
representations, warranties, covenants and agreements herein
made on the part of the financial institution acting as
Trustee hereunder are made and intended not as personal
representations, warranties, covenants and agreements by
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said institution or for the purpose or with the intention of
binding said institution personally but are made and inten-
ded for the purpose of binding only the Trust Estate (as
such term is used in the Trust Agreement) and (except as
aforesaid) this agreement is executed and delivered by said
institution solely in the exercise of the powers expressly
conferred upon said institution as trustee under the Trust
Agreement; and no personal liability or personal responsi-
bility is assumed by or shall at any time be asserted or
enforceable against said institution on account of any
representation, warranty, covenant or agreement herein of
the Trustee (except in the case of gross negligence or
willful misconduct of the Trustee), either expressed or
implied, all such personal liability, if any, being expres-
sly 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 said Trust
Estate for satisfaction of the same.

SECTION 21.01. Severability; Effect and Modifica-
tion of lease; Third Party Beneficiaries. Any provision of
this Lease which is prohibited or unenforceable in any
jurisdiction 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.

SECTION 21.02. This Lease exclusively and com-
pletely states the rights of the Trustee and the Lessee with
respect to the leasing of the Units and supersedes all other
agreements, oral or written, with respect thereto, except
the Participation Agreement. Subject to the last sentence
of the first paragraph of Article 20 of the CSA, no varia-
tion 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
Trustee and the Lessee.

SECTION 21.03. Nothing in this Lease shall be
deemed to create any right in any person not a party hereto
(other than the Trustee, the Vendor, the Investors and the
permitted successors and assigns of such parties, each of
which shall be deemed to be a third party beneficiary
hereof) and this instrument shall not be construed in any
respect to be a contract in whole or in part for the benefit
of any third party except as aforesaid.
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SECTION 22.01. Execution. This Lease may be exe-
cuted 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
actual date or dates of execution hereof by the parties
hereto is or are, respectively, the date or dates stated in
the acknowledgments hereto annexed.

SECTION 23.01. 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
additional rights arising out of the filing, recording
positing of this Lease and any assignment hereof as

in which @gy Units shall be located, and any rights arising
out of the Mgrkings on the Units.

pursuant to due corjorate authority, has caused this instru-
Mged in its corporate name by its
officers, thereunto dulyg authorized, all as of the date
first above written, and¥gach of the undersigned signatories
hereto declares pursuant t®28 U.S.C. 1746 under penalty

of perjury that the foregoin¥is a true and correct document
and was executed on the date IRdicated below its signature.

, 1989.
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be entitled to all rights conferred by 49 U.S.C. 11303,
such 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 Units shall be located, and any rights arising
out of the markings on the Units.

IN WITNESS WHEREOF, each of the parties hereto,
pursuant to due corporate authority, has caused this instru-
ment to be duly executed in its corporate name by its
officers, thereunto duly authorized, all as of the date
first above written, and each of the undersigned signatories
hereto declares pursuant to 28 U.S.C. 1746 under penalty
of perjury that the foregoing is a true and correct document
and was executed on the date indicated below its signature.

TRAILER TRAIN COMPANY,

Y e D

Name: ,
Title: Thomas D. Marion

Treasurer

Executed on August g'(b/, 1989.

THE CONNECTICUT

NATIONAL BANK, not in

its individual capacity, but
solely as Trustee,

by

Name:
Title:

Executed on August , 1989.
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entitled to all rights conferred by 49 U.S.C. 11303,
additional rights arising out of the filing, recording
or dePdgsiting of this Lease and any assignment hereof as

in which tiMysame shall be filed, recorded or depos1ted or
in which any ®gits shall be 1ocated and any rights arising

IN WITNESS WHBREOF, each of the parties hereto,
pursuant to due corporate Yaythority, has caused this instru-
ment to be duly executed in Ws corporate name by its
officers, thereunto duly authoryzed, all as of the date
first above written, and each of "®he undersigned signatories

& 1746 under penalty

of perjury that the foregoing is a tr‘r‘and correct document

and was executed on the date indicated

by

Name:
Title:

Executed on August ;, 19899

THE CONNECTICUT

NATIONAL BANK, not in

its individual capacity, but
solely as Trustee,

by

Nane: ALAN B COFEY
Title: coRpORATE TRUST OFFICER

Executed on August2Z¥, 1989.
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TRAILER TRAIN COMPANY

uilder/Car Type

lrinity Industries Inc.:

* Five-platform articulated T™1089-p 82
all~purpose Spine flatcars
with retractable hitches for
carrying trailers or
containers ~ TTAX

Thrall Car Manufacturing Co.:

Five-platform articulated T-5088-T 137
trailer cars - TTIX

a—-Lpy—1

Bethlehem Steel Corp.:

* Five-platform articulated T-5088-B 102
all-purpose Spine flatcars
with retractable hitches for
carrying trailers or TBA 84
containers - TTAX

NATWEST
SCHEDULE A TO LEASE NO. 31-A
Estimated
Quantity Car Numbers Cost Estimated
Contract No. Cars Platformms {Inclusive} Per Car Total Cost Delivery Period
410 76000 - 76011 144,077 ¢ 11,814,314 Sept. - Dec., 1989
76045 - 76114
685 60455 - 60561 128,200 17,563,400 May - Sept., 1989
60570 - 60599
510 78000 - 78080 135,050 13,775,100 Aug. - Nov., 1989
78178 - 78199
420 TBA 140,000 11,760,000 Nov. - Dec., 1989
2,025 $ 54,912,814

Total 405

* Not subject to the cushioning requirements of the AAR interchange rules.

8/21/89
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Basic Rent Schedule
Percentage of Purchase

Rental
Date

14-Aug-92
14-Feb-93
14-Aug-93
14-Feb-94
14-Aug-94
14-Feb-95
14-Aug-95
14-Feb-96
14-Aug-96
14-Feb-97
14-Aug-97
14-Feb-98
14-Aug-98
14-Feb-99
14-Aug-99
14-Feb-2000
14-Aug-2000
14-Feb-2001
14-Aug-2001
14-Feb-2002
14-Aug-2002
14-Feb-2003
14-Aug-2003
14-Feb-2004
14-Aug-2004
14-Feb-2005
14-Aug-2005
14-Feb-2006
14-Aug-2006
14-Feb-2007
14-Aug-2007
14-Feb-2008
14-Aug-2008
14-Feb-2009
14-Aug-2009
14-Feb-2010

Fixed Rate
Renewal Period

14-Aug-2010,
and each rent
payment date
during the
Fixed Rate
Renewal Term

*As defined in Article 4 of the CSA

L-48-B

Price¥*

Advance
Rent

0.0000000
0.0000000
0.0000000
0.0000000
0.0000000
0.0000000
0.0000000
0.0000000
0.0000000
0.0000000
0.0000000
0.0000000
0.0000000
0.0000000
0.0000000
0.0000000
0.0000000
0.0000000
6.5066933
3.4832517
6.7861577
3.2037873
6.8289630
3.1609819
6.9012789
3.0886661
7.6642962
2.3256487
7.8099064
2.1800385
8.7639907
1.2259543
9.0405857
0.9493593
9.4431934
0.5467515
9.8858675
0.1040774
9.9899449
0.0000000
0.0000000

0.0000000

NatWest

Schedule B to

the Lease

Arrears
Rent

0.0000000
7.8083857
0.3652056
7.2511327
0.9224587
0.8960879
7.2775034
3.2320261
4.9415653
3.1509939
5.0225974
3.0622799
5.1113114
2.9651558
5.2084355
2.8588243
5.3147670
2.7525391
5.4210522
0.0000000
0.0000000
0.0000000
0.0000000
0.0000000
0.0000000
0.0000000
0.0000000
0.0000000
0.0000000
0.0000000
0.0000000
0.0000000
0.0000000
0.0000000
0.0000000
0.0000000
0.0000000
0.0000000
0.0000000
0.0000000
0.0000000

2.2931465



NatWest

Schedule C
to the Lease
Casualty Values and Termination Values¥*

Casualty Values
and Termination

Values
as Percentage
Dates of Purchase Price
2/14/1990 104.75595
8/14/1990 102.57015
2/14/1991 107.17438
8/14/1991 104.88708
2/14/1992 108.40272
8/14/1992 111.85929
2/14]1993 108.89153
8/14/1993 109.62209
2/14/1994 108.53821
8/14/1994 109.05885
2/14/1995 107.59361
8/14/1995 107.88648
2/14]1996 106.01291
8/14/1996 106.10176
2/14/1997 103.89406
8/14/1997 103.91130
2/14/1998 101.49273
8/14/1998 101.54757
2/14/1999 98.96750
8/14/1999 94.90495
2[/14/2000 93.87914
8/14/2000 89.39506
2[14]2001 88.50879
8/14/2001 83.83294
2/14/2002 82.84130
8/14/2002 77.93931
2/14/2003 76.86761
8/14/2003 71.01078
2/14/2004 70.56803
8/14/2004 64.39426
2/14/2005 63.93026
8/14/2005 56.61455
2/14/2006 56.99131
8/14/2006 49.26630
2/14/2007 49.80477
8/14/2007 41.63159
211412008 42.55981
8/14/2008 33.92611
2/14/2009 35.92044
8/14/2009 27.50000
2/14/2010 27.50000
Optional Fixed Rate
Renewal Period:
15-Dec~-2010, and each 27.50000

rent payment date
during the Fixed Rate
Renewal Term

*  The Casualty Value and Termination Value of each Unit as of any date
shall be that percentage of the Purchase Price of such Unit as set forth
in the above schedule opposite such date.
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