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BURLINGTON NORTHERN RAILROAD

. LAW DEPARTMENT . . 3800 Continental Plaza
777 Mam Street
Ft. Worth, Texas 76102

(817) 878-2385

$y3&& °ocket N°- BN 6°53

FEDERAL EXPRESS

Marchu.mo «AR ^'990-UlS AM . 0-.J73A024
iNiEKwc

Ms. Mildred R. Lee, Recordatlons
Interstate Commerce Commission
Room 2303
Twelfth and Constitution Ave., N.N.
Washington, D.C. 20423

Re: Document for Recordatlon: Equipment Lease Dated February 1,
1983, Between United States Trust Company of New York and
Burlington Northern Railroad Company

• V .-.. ;

Dear Ms. Lee:

I am enclosing two verified copies of the document described below
to be recorded pursuant to Section 11303, Title 49 of the United
States ;Code.

This document 1s a Lease of Railroad Equipment, a secondary
document, dated February 1, 1983. The primary document to which
this lease relates Is a Lease of Railroad Equipment, dated
November 1, 1975, between United States Trust Company of New York,
as Trustee; American Rail Box Car Company, as Lessee; and Burlington
Northern Inc. (now Burlington Northern Railroad Company), as
Guarantor. The primary document was recorded under ICC Recordatlon
No. 8138, on December 3, 1975.

The names and addresses of the parties to the transaction are:

Owner- United States Trust Company of New York ;'- £-•
Trustee: Corporate Trust & Agency Division 21W •-, —•

45 Wall Street •"
New York, New York 10005 —

- '?
Lessee: Burlington Northern Railroad Company ?= .^

3800 Continental Plaza "- Si
777 Main Street 2 c5
Fort Worth, Texas 76102 "" *=



Ms. Mildred R. Lee
March 13, 1990 '
Page 2

A general description of the equipment covered by the enclosed Lease
of Railroad Equipment 1s shown on Schedule A of said document.

A fee of $15.00 Is enclosed for recording the Lease of Railroad
Equipment. Please return to the undersigned any extra copies not
needed by the Commission for recordatlon.

A short summary of the document to appear In the Index follows:

Lease of Railroad Equipment (modification to ICC Recordatlon
8138. recorded on December 3, 1975), dated February

caton
, 1975),

198Jibetween United States Trust Company of New York
(Owner-Trustee) and Burlington Northern Railroad Company
(Lessee), leasing the equipment described on Schedule A of said
document.

Very truly yours,

Rebecca R. Martin
Legal Assistant

RRM/sd
Enclosures



Interstate Commerce Comrnfeufon
. 39.C. 20423 3/16/90

OF TNC 8SCHKTAMY

Rebecca R.̂ Marttn
Legal Assistant
Burlington Northern Railroad
3800 Continental Plaza

777 Main.Street

Ft. Worth Texas 76102

Dear Sir:

The enclosed document<s) was recorded pursuant to the

provisions of Section 11303 of the Interstate Commerce Act, 49

O.S.C. 11303, on 3/14/90 at ll:10aqnd agaigned recordation

number < s). 8138-B 8212-B

Sincerely yours.

Noreta.R. McGee
Secretary

Enclosure!s)



STATE OF TEXAS )
)

COUNTY OF TARRANT >

VERIFICATION

SS.

Francis T. Kelly, Securities and Finance Counsel, Burlington

Northern Railroad Company, being duly sworn, deposes and states that

he has compared the attached copy with the original document and has

found the copy to be complete and Identical In.all respects to the

original document.

-Subscribed and-sworn to before me

this /3-/K day of March, 1990.

Notary Public 1n and for
the State of Texas

eeooeooeooooeooooocoooeeoeooooob

REBECCA R. MARTIN
Notary Public. State of Texas

My Commission Expires OM 7-19911

ooooooooooooooooooooc
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uo LEASE OF RAILROAD EQUIPMENT dated as of F-sbruary
41 i, 1983 between Burlington Northern Railroad Coapany, &
42 Delaware corporation (hereinafter callid the Lessen), and
03 pITED STATES TBOST COEPAHT OF NEW YORK, a Ken York £orpora-
44 tion, as Trustee (hereinafter, together with its successors
ttS and assigns/ called the Ovner-Trustoe) usder a Xrust Agree-
46 Bent dated as of Nor ear «r 1, 1975 (hereinafter £3.11 ad the
47 Trust Agreement), with GEHERA1 ELECTRIC CREDIT CORPORATION
48 (hereinafter called the Owner).
«9
50 WHEREAS, the Owner-Trustee and the Lessee, as
51 guarantor, entered into conditional sale agreements dated as
52 gf November 1, 1975 (hereinafter individually and cclltc-
53 lively called the Security Document) with ACF Industries,
54 Incorporated, FHC Corporation, Pullman incorporated
55 (Pullman-Standard division) and PACCAR Inc., respectively,
56 (hereinafter individually called a Suilier and collectively
57 the Builders) pursuant to which the Builders manufactured,
58 sold and delivered to the Owner-Trustee the u«its of rs.il-
59 read equipment described in Annex B thereto ihereinafter
60 called the Equipment); and
61
62 WHEREAS, each Builder assigned certain of its i,n-
63 tcrests in its Security Document to Hereantile-Safe Deposit
64 e.nd Trust Company, as egent (hereinafter, together with its
65 successors aad assigns, called tho Vendor), £ursu*nt to, in
66 each case,-an-Agreement and Assignment ̂ horeiaaftar iadivid-
67 ually called an Assignment and collectively th« Assiga-
69 cents); and
69
70 VHEREAS, the Owner-Trustee has leased the £quip-
71 ment delivered and accepted and settled for under the Secn-
72 rity Document to American Rail Box Car Coapany, now known as
73 Eailbex Coapany (hereinafter called Railbox), under a Lease
7U of Railroad Equipment dated as of November 1, 1975 (.herein-
75 after called the Original Lease); and
76
77 VHEREAS, the lessee agriai to guarantee the o-l-'
78 gatiocs cf Taileox under the Original Lease pursuant to a.
79 Guaranty Agreement dated as of November 1, 1975 (.hereinafter
80 called the Guaranty); and
81
82 VHEP.EAS, the Owner-Trustee assigned th& Original
83 iease for security to the Vendor pursuant to an Assignment
84 gf Lease and Agreement (hereinafter called the Original
65 lease Assignment) vacd Pailtex consacted to the Original
86 lease Assignment pursuant tc h Lessee's Consent snd £.gr-se-
87 eent (hereinafter called the Crigln&l Consent); and
88
88



89 WKEFEAS, Sailbex has notified the Cvnar-Trustee
90 £hat it cannot meat its February 1» 1983, rant&l payment
91 under the Original lease end lessea has made such payment
92 £Bd has requested Failbcx to convey, transfer and assign to
93 lessee all Eailbox's right, title and interest in aad to the
9tt Original Lease and the 989 boxcars described in Schedule A
95 Derate (the "Units") and lessee has requested the
96 Qvner-Trustee to enter into this lease, all pursuant to the
97 £eras aad conditions referred to in 516 of the Original
98 lease; and
99
100 WHEEEAS, Railbcx has conveyed, transferred and
101 a,ssigsed to lessee all of Railbcx*s right, title and intar-
102 est in and to the Original lease and the Units pursuant £o
103 an Assignment of l«ase dated as of February 1, 1983 Ihersia-
100 after called the Assignment of lease); and
1C5
1C6 VHEBEAS, the Owner-Trust** will assign this lease
107 £cr security to the Vendor pursuant to an Assignment of
10S lease aed Agreement (hereinafter called the lease Assiga-
109 Bsnt) and the less«« vill consent to the Lease £ssigamant
110 pursuant to a lessee's Consent and Agreeaent ihereinafter
111 called the Consent);
112
113 N O W , THEBEFORE, is consideration of the rentals to
lift fce paid and the coavenants hcreiaafta-r aeaticnad to be kapt
115 and performed by th« lessee, the Owner-Trustee hereby leases
116 £he Units to the less««, upoa the folloving terns and
117 conditions:
118
119 £1. S«it leaso. This lease is a net lease, ias-
120 see's obligation to pay all rentals and ether aaounts
121 ftereundcr shall b« absoluta and caconditional a&i, «xcapt as
122 h.-5r«in provided, tha lessee shall not be entitled to any
123 itat«»«rt of rent, reduction thereof or setcff against rent,
124 iacludicg, but not lisited to, abatements, reductions or
125 s#tolfs due or alleged to be due by reason of any past,
126 present or f_nture claims of the lessee against P&ilbox, the
127 nvner cr th^ cvner-Trustee under the Original lease or
128 jgeinst the Ovner-Trustse or the Cvser under this l«asa or
129 under the Security Documents, including the lessee*s rights
130 &y subrogation thereunder to the respective Builder or the
131 v«ndor cr otherwise; nor/ except as otherwise expressly £ro-
132 vided herein, shall this lease ttreiaace, or tha respective
133 obligations of the Owner-Trustee or the lessee be otherwise
13U affected, by reason of any defect ia or damage to or loss of
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135 possession or loss of use oc destruction of all or any of
136 the Dtits froB whatsoever cause, including, but got limited .
137 to, any insolvency of or the bankruptcy, reorganization or
138 other similar proceeding against Railbox, gr any liens,
139 encumbrances or rights of others vith respect to any of the
1UO Onits; the prohibition of or ether restriction against the
141 Lessee's use of all or-any of the Units, the interference
142 with such use by any person or entity, the invalidity or
-1U3 nnenforceability or lack of dee authorization of this Lease*
144 any insolvency of or the bankruptcy, reorganization or
145 similar proceeding against the Lessee or £ailbox, or for any
146 other cause whether similar or dissimilar to the foregoing,
147 any present or future lav to the contrary notwithstanding,
148 it being the intention of the parties hereto that the rtnts
149 and .other amounts payable by the Lassee herennder shall con-
150 tinne te be payable in ail events in the manner and at the
151 times herein provided unless Jhe obligation to pay the sam«
152 shall be terminated pursuant to the express provisions of
153 this Lease* To the extent £6rmltt»d by hppllcabln law, the
154 Lessee hereby waives any and all rights which it m-ay nov
155 have or which at any time fcereafter may be conferred upon
156 it, by statute or otherwise, to terminate, cancel, quit or
157 surrender the lease of any of the Units except in accordance
150 vith the express terms thereof. Each rental or other payment
159 made by the Lessee feereunder shall be final and the Lessee
160'shall not seek to recover all or any part of such payment
161 from the Owner-Trustee, the Owner or thn Vindor for any
162 reason whatsoever.
164
165 £2. Delivery and, Acceptance of Units* The Lessae
166 agrees that the execution and delivery of this Lease by the
167 Owner-Trustee shall constitute delivery of the OBits subject
168 to this Lease and the execution and delivery of this Lease
169 by the Lessee shall constitute acceptance of such Units
170 under this Lease; provided, h,cvever» that such constructive
171 delivery and acceptance shall in no way Interfere with or
172 prejudice the right of the Lessee to the £erforeance of
173 Railhcx's obligation to deliver.said Units £urscant to the
174 Assignment of Lease.
175
176 £3. Rentals. The lessee agrees to pay to £h*
177 Owner-Trustee, as rental for each Unit subject to this
178 L,«asa, 15 consecutive semiannual payments, payable on
179 £ehruery 1, and August 1, of each year commencing
130 £«bruery 1, 1964. *Zach of the 15 semiannual rental payments
181 ghall BB in an amount esual to u.83514* of the Purchase
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182 £rice (as defined in the Security Document) of each Unit
1B3 subject to this L»asc oa the date of such payment.
184
IBS If any of the semiannual rental payment dates
186 Deferred to above is not a business day (as such tern is
187 Defined in the Security Document) the semiannual rental
188 cent otherwise payable on such date shall then be payable o.n
189 the next succeeding busin«ss day/ and no interest shall fee
190 payable for the period from and after the nomiaal date £or
191 payment thereof to such next succeeding business day.
192
193 . Ihe Owner-Trustee irrevocably instructs the Lessee
19« £o make all the payments provided for in this Lease to the
195 Vendor* for the account of the Owner-Trustee* in care of the
196 Vendor, vith instructions to the Tendor (a) first to apply
197 §uch Payments to satisfy the obligations of the
198 fiwner-Trustee under the Security Document known to the Ven-
199 dor to be due and payable on, the date such payments are £ue
200 and payable hereunder and (b) second, so long as r.o event of
201 dafault under the Security Document shall have occurred and
202 be continuing* to pay any balance promptly to £he
203 Owner-Trustee or te the order of the Owner-Trustee ia imme-
20d diately available funds at such place as the Owner-Trustee
205 shall specify is writing.
206
207 Ihe Lessee agrees tc make each payment provided
208 for herein as contemplated by this S3 in immediately &vail-
209 able funds at or prior to 11:00 a.m. in the city where such
210 payment is to be made.
211
212 £&• Term of lease. The term of this Lease &s to
213 each Unit shall commence as of th« data hereof and, subject
2Id to the provisions cf SS7, 10 aad 13 hereof, shell terminate
215 oa the date oa which th* final payment of rent in respect
216 thereof is due pursuant te S3 hereof. The obligations of
217 the Lessee hereundrr (inducing, but not iimitrd te, the ob-
218 ligatiens under SSS, 7, 9 and 1U hereof) shall survive tni
219 expiration Af the tsrm cf this Leas*.
220
221 Notwithstanding anything to the contrary cos tain 3d
222 feercis, ell rights end obligations of the Lessee under this
223 lease and ir. and te the Cnits are subject te the rights of
224 the Vender under t>.e Security Document. If an event of
225 £«feult should occur under the Security Document, the Vendor
226 gay terminate this Lease (or rescind its termination), all
227 a,s provided th*r«*is.
3U '
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229 £5. TflantlfleatlcnJiarks. The Lasses will cause
23C each Unit to be numbered with its identifying auaber as set
231 forth IB Schedule A hereto, or in the case of any Unit not
232 there listed such Identifying number as shall be set forth
233 ia anr aacindaent or suppleaent hereto extending &his Lease
231 to cover such Unit, and will keep and maintain, plainly,
235 distinctly/ permanently and conspicuously narXed on sach '
236 side ef each Onit, in letters not less than one inch in
237 height, the words, "Ownership Subject to a Security A.gre«-
236 sent Filed Under the Interstate Coanenea Act, Section 20c",
239 "Owned by a Bank or Trust Company under a Security &gre«neat
240 Filed Under the Interstate Commerce Act, Section JOc" or
241 ether appropriate werds designated by the Own«r-Trusta«,
242 with appropriate changes thereof and additions thereto as
243 froa tiae to tine mey be required by law in order*to protect
244 the Owner-Trustee's and the Vendor's £itl« to and property
245 in such Unit and the rights of the Owner Trustee undar this
246 Lease and of the Vendor under the Security Document. The
247 Lessee will not place any such Unit in operation or exercise
2ie any control or doainion over the s»m* until such aaae and
249 words shall hava b««n so Barked on fcoth sid«.s thereof and
250 will replace promptly any such nane and words which aay be
251 rtacved, defaced or das trey *d. The l*ssee will not change
252 the identifying number of any Unit unless and until (i) a
253 statement of new number or numbers to fee substituted there-
254 fer shall have been filed with the Vendor and the '
255 Owner-Trustee and filed, recorded and Deposited by the Les-
256 see in all public cffices where this Lease and th* Security
257 Document shall have been filed, ceeoriad and depositad and
258 (ii) the Lessee shall have furnished the Vendor and the
259 Owner-Trustee an opinion of gcunsel to the effect that such
260 statement has been so filed, Recorded and deposited, such
261 filing, recordation and deposit will protect the Vendor's
262 and the Cwn«r-Truste«'s interests in such Units and no fil-
263 ing/ recording, deposit or giving ef notice with or to any
264 other federal, state or local government or agency thereof
265 is necessary to protect the istarests of the Venior and the
266 Cwn«r-Irustae in such Units.
267
266 Ihe Units may be lettered with the nuaes or isl-
269 tials or other insignia customarily used by the Lessee or
27C its affiliates. Except as above provided, the Lessee will
271 &ot allcw the naa«i of any person, association or corporation
272 to be.placed en any Unit as a designation that eight be
273 interpreted as a claim of ownership.
274 .
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275 £6« Tax*f. Whether or net any of the transac-
276 tiens ceatenplated hereby are consummated* the Lassee agrees
277 to pay, and to iadamnify and hold the Owner-Trustee, £he
276 Owner* and the Vendor harmless from* all taxes* assessments*
279 fees and charges of any nature whatsoever* together with any
280 penalties* fines* additions te tax or interest thereon*
281 hcvso«v«r imposed* whether levied or imposed upon the
282 Owner-Trustee/ the Ovher* the Vendor* the Lessee, the trust
283 estate created by the Trust Agreement or otherwise** by any .
28" federal* state or local government or Governmental subdivi-
285 sion in the Daited States,or by any foreign country or sub-
286 division thereof* upon er with respect tot any Unit or any
287 part thereof; the purchase, ownership* delivery* leasing*
288 possession* use* operation* transfer of title* return or
289 other disposition thereof: the indebtedness with respect
290 thereto; the rentals* receipts or earnings arising
291 therefrom; the Original Lease or this Lease* the jrast
292 Agreecent* the Participation Agreement dated as of Jovenber
293 1* 1975* among Railtox, the Lessee* as Guarantor* the
29u Owner-Trustee asd the Owner (hereinafter called the £artici-
295 pation Agreement)* the Security Documents! the Assignments*
296 the Assignment of lease* the lease Assignment* gay payment
297 aade pursuant to any such agreement* or the property* the
298 income or other proceeds received with respect to property
299 held in trust by the Ovr.er-Trustee under the Jrust Agreement
300 (all such taxes* assessments* fees* charges* £ecalties*
301 fines* additions te tax and interest Imposed as Aforesaid
302 being hereinafter called "taxes"); excluding, however; (i)
303 Taxes cf the United States or of any stats er political suh-
3Q« division thereof and (if aad to the extent that a,ny person
305 indemnified hereundor is entitled to a credit £herefor
306 against its United States Federal, income taxes or is indem-
307 nified by the Lessee pursuant to Pargraph 7 of the gartici-
308 pation Agreement) cf any foreign country or subdivision
309 thereof, imposed on or measured solely by the a*t income or
310 excess profits of the Owner-Trustee (in its individual ca-
311 pacity), th* Cwnor or the Vendor, other than £txes arising
312 out of or inpcsed ia respect ef the receipt cf iademnifica-
313 tion payments pursuant to this Lease* provided that such
31ft Taxes ef any foreign country cr subdivisica thereof incurred
315 as a result of the indemnified party being caxod by such
316 foreign country or jurisdiction en its worldwide income
317 without regard to th* transactions contemplated by this
318 Lease shall be excluded whether or net the indemnified party
319 is entitled tc a crtdit against its United States Federal
320 income taxes; (ii) any Taxes imposed as a direct result of a
31
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321 voluntary transfer or other voluntary disposition by the
322 Owner e: any transfer or £ispcsitioa by tlii Owner resulting
323 froi bankruptcy or ether sroccedings for the relief of
320 creditors ia whether the Owner is tho debtor, which volun-
325 tary or involuntary, of any interest ia any Dcit or interest
326 ia rentals andor this £«as»; (iii) a&y Taxes imposed on or
327 measured by any fees cr scmpensation received by'the
328 Owner-Trustee* or tha Tender; &cd <iv) Taxes which are im-
329 posed en or measured solely by the net income of the
330 Owner-Trustse or the Vendor if and to tha extent that such
331 Taxes are in substitution 'for or reduce the Taxes payable by
332 any other person which the Lessee has &ot agread to pay or
333' indemnify against pursuant to this 56; provided. however.
33u that the Lessee shall not b«» required to tay er.y Taxes cur-
335 ing "the period it may be contesting the game in the manner
•336 provided in the next succeeding paragraph* The Lessee
337 further agrees to pay on or bsfcre the tine or times pre-
338 scribtd by law any tax imposed on or measured solely by the
339 net inceae of the Lessee (cr the affiliated group, withia
340 the meaning of section 1504 of the Internal Revenue Code of
341 1954, as amended* cf which the Lessee is' a member) undar the
342 laws of the United States or £f any state or political sub-
343 division' thereof, cr of any foreign country or subdivision
3<i4 thereof which, if unpaid, fiight result in a lien or other
345 encumbrance upon any Unit; provided,, however, that the Les-
346 see shall net be required tc £%y any such tax during the
347 period it may be contesting the same.
349
350 If claim is made against the Owner-Trust*e, the
351'Owner cr the Vendor for any Taxes indemnified against under
352 this S6, such party shall promptly notify the Lessee* If
353 seasonably requested by the Lessee in writing, the
'354 £vner-Trustf>e or the Tender, as the case may be, shall, upon
355 receipt of any indemnity satisfactory to it and to the Owner
356 £or all costs, expenses, losses, legal and accountants* fees
357 «nd disbursements, penalties, fines, additions to tax and
35? int«r*st, &cd at the expense cf the Lessee, contest in good
359 *aith the validity, applicability cr amount cf such Taxes by
360 1») resisting payment thereof if possible, (b) not paying
361 the same except under protest, if protest is necessary and
362 proper, and (e) if payment is made, using reasonable efforts
363 £e obtain a refund thereof in appropriate administrative or
36u judicial proceedings, or both. The Lessee may also contest,
365 it its own expense, the validity, applicability or amount of
366 such Taxes in the name ef the Owner-Trustee, the Owner or
367 the Tender; pzovidsd tha-t, no proceedi-ng or actions relating
34
35
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368 £o such contest shall be commenced (nor shall any pleading,
369 motion, brief or other paper be submitted or filed la the
370 game of the Owner-Trustee, the Owner or the Vendor la any
371 such proceeding or action) without the prior written consent
372 fif the Owner-Trust«a, the Owner or the Venderf *s the case
373 may be. If the Owner-Trustee, the Owner or the Vendor shall
37tt gbtain a refund of all or any part of such Tax».s previously
375 Reimbursed by the lessee in connection with any such contest
376 or an amount representing interest thereon, th».
377 £vner-Trnstee or the Vendor* as the c&se nay b«, or the
378 Qvner shall par the Lessee the amount of such refund or ia-
379 terest net of expenses; provided, however, that ao Event of
380 Default aad no event which with notice or lapse of tiae g.r
381 both veuld constitute an Event of Default shall have
382 gecurrcd and be continuing.
383
38* In case any report or return is required to ba
385 tad* with r*sp«ct t& any obligation of the Lessee under this
386 £6 or arising out ef this 56, except obligations resulting
387 £rem the second sentence of the first paragraph of this $6,
388 £he Lessee shall either mike such report or return in such
389 Banner as will show the interests of the Owner-Trustee in
39Q £he Units, or shall promptly notify the Owner-Trustae, the
391 £wner acd the Vender of such requirement asd shall make such
392 ceport cr return in such Dancer as shall be satisfactory to
393 the Cvnrr-Trnstae and the Vendor. All costs and expenses
39U ^including legal and accountants' fees) of preparing any
395 such return or repcrt shall be borne by the Lessee.
396
397 ill the obligations of the Lessee under this S6
398 shall survive aad continue, but only with respect to periods
399 included in the tern of this lease, notwithstanding payment
ttOO in full of all amounts due under the Security Document or
uoi the termination of this Lease. Payments due from the Lessee
a02 £c the Owner-Trustee, the Owner or the Vendor under this S6
403 shall re made directly to the party indemnified.
UOU
405 .£7.. Pe.yi»i?nt ior C»goal*v Oeeurr<»*esg; Tasuranee.
ttCC In the *vent that ssy Ur.it shell b« or become worn cut,
U07 lest, stolen, destroy*d, irrep&rably demsg«>i, or permanently
ao8 rendered unfit for use from any cause whatsoever, cr taken
UC9 or requisitioned by condemnation or gth-frwise resulting in
a 1C loss cf possession by rh« Lessee for £ period of 90 coasecu-
411 tive days, except requisition for us* fcy the United States
a 12 Government (such occurrences being thereinafter called Casn-
ttl3 alty Occurrences)*luring th* tnrm of this Lass*, or until
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414 such Unit shall have been returned in the manner provided in
415 S11 oc S14 hereof, the Lessee shall £romptly and fully noti-
416 fy the Owner-Trustee and the Vendor with respect thereto,
a 18
-U19 If such notice from the Lessee shall have been
420 Deceived at least 15 days pcicr to the February 1 or August
a21 1 next succeeding the avent with respect to vhich such
a22 fiotice is given, then en such next February 1 or August 1
423 following such event the Lassie shall pay to the
424 £vner-Iruste« an aaouat equal to the rental payment oc 2&T~
425 aents in respect of such Unit due and payable on such &ete
426 pins a sun venal tc the Casualty Value (as hereinafter
427 defined) of such Unit as of the date of such paytent in ac-
428 cordance with Schedule B hereto* If such notice from the
429 Lessee shall have b««n received vithin 15 days of tha
430 February 1 or August 1 next succeeding the event with
431 sespect to vhich such notice is given or subsequent to such
432 £et*», then on such next February 1 or August 1 the Lessee
433 shall pay to the Owner-Trustee an aaount equal to the rantal
434 payment er payments in respect of such Unit due a.ad payable
435 fin such date end shall further pay to the .Cvner-Trustee oh
436 thu February 1 or August 1 next succeeding the date for such
437 Cental payaent a SUB equal to the Casualty Value of such
438 £nit as cf the February 1 or August 1 next succeeding the
439 event with respect'to vhich such notice is given plus an
440 Amount eaual to interest at the rate of 10 1/4% per annna
441 -{.calculated on the basis of a 360-day year of 12 30-day
442 ccntbs) en such Casualty Value froa such next succeeding
443 <|ate until the payment cf such Casualty Value. All r.efer-
444 ences herein to February 1- cr August 1 shall be deemed £o
445 refer te whichever such date shall occur soonest. Upon the
446 making cf such' payment by the Lessee in respect of any Unit,
447 the rental for such Unit shall cease to accrue, the £*ra of
448 this Lease as to such Unit shall terminate and (.except in
449 the case of the loss, theft or complete destruction of such
450 Unit ) the Owner-Trustee shall be entitled to recover
5Si possession cf such Unit.
452
453 If the date upen vhich the making of such payment
454 fcy the lessee in respect ef any Unit is rocuired as a.fore-
455 said shall be after the term cf tnis Lease in respect of
456 such Unit has expired, no rental for such dnit stis.ll Accrue
457 after the end of such term but the Lessee, -in addition to
458 paying the Casualty Vela* for such Unit (vhich'shall be the
459 same percentage of the Purchase Price as is indicated in
460 Schedule B hereto 'opposite th« last rental gayeent date),
34
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461 shall pay interest thoreon from the and of such tera to the
U62 date cf such payment at the prim« rate of interest which
463 Kanufacturors Hanover Trust Company, Hew lork, Fsw TorJe,
464 charges en the date of such pains en t for 90-dar unsecured
465 loans to large corporate borrowers of the highest credit
«66 standing*
467
468 The Owner-Trustee hereby appeiets the Lessee as
469 its agent to dispose of any Unit suffaring a Casualty Occur-
470 rence cr any coaponent thereof before and after the fxpira-
471 tien of this Leas** at the best price obtainable on an ^as
472 is* where is" basis. Provided that the Lessee has £revlous-
473 ly paid the Casualty Value to the Owner-Trustee* the lessee.
474 shall be entitled to the proceeds of such sale to the extent
475 they de not exceed the Casualty Value of such Unit, &nd
476 shall pay any excess to the Owner-Trustee.
477
478 J.h» Casualty Value cf each Unit as of the payment
479 date on which payment is to be made as aforesaid shall be
480 that percentage of the Purchase Price of such Peit as is sat
481 £crth in Schedule 5 hereto opposite such date.
482
483 In the event -cf the requisition for us« by tha
484 United States Government of asy Unit during the tern of this
485 lease cr any renewal thereof, all of the Lessee's flbliga-
486 tions under this Lease with respect to such Unit shall £on-
487 tieue to th*s same sxtent as if such requisition had not
488 occurred, except that if such Unit is returned by the .
489 Government at any time after the end of the term of this
490 lease cr any renewal thereof, the L«sse* shall be obligated
491 to return such Unit to the Owner-Trustee pursuant to S11 or
492 £14 hereof, as the case may b«, promptly upon such return by
493 £he Government rather than at the end of th<* tin of this
494 lease cr any renewal thereof, but Lessea shall in all oth«r
495 jrespects comply with the previsions of said £11 or $14, as
496 £he case may be, with respect to such Unit. Ml payments
497 Deceived by the Owaer-Trusfre cr the Lessee free the
498 Government for the use cf such Unit during the tarm of this
499 lease cr any renewal thereof shall be paid ov«r to, or
500 Detained by, the Lessee provided no Event of Default (or
501 ether evenr which after notice or lapse of time* or both
502 would become an Event of Default) shall havn occurred and b%
503 continuing; and all payments received by th« Owner-Trust as
504 or th« Lessee from the Govurneant for the use cf such Unit
505 after the term of .this Lease er any renewal th«aof, shall
506 £e paid ov«»r to, cr rvtaintd by* th* Ovn»r-Trusta*.
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508. gxcapt as h«r»iaabove la this $7 provided, the
509 lessee shall not be released from its obligations hereunder
510 in tht event of, and shall bear the risk of, any Casualty
511 Occurrence to any Unit from and aftor the data hereof.
512
513 The Lessee shall at all times while this Laisa is
51« in effect at its own expense maintain or cause to be carried
515 ii) property insurance in respect of the Units at the tiae
516 subject hereto; presided, feojrever/, that the Lessee nay
517 -elf-insure such Units to the extant it self-insures equip-
518 sent similar to the Ualts and to the extent such
519 self-insurance is consistent vith prudent industry practice,
520 £ad (ii) public liability insurance vith respect to third
521 fiarty personal and property damage and the Lessee will c.on-
522 tinue to carry such insurance in such amounts and for such
523 risks and with such insurance companies as is consistent
52* with prudent industry practice but in any «svant j,* least,
525 comparable in amounts against risk customarily insured
526 against by the Lessee in respect of equipment owned or
52*7 leased by it similar in natnr* to the Units, in each case
528 satisfactory to the Owner-Trustee. The p&oceeds thereof
529 shall be payable te the Owner-Trustee and the Lessee, as
530 their interest may appear, during the tern of this Lease or
531 any renewal thereof. Any policies of insurance carried in
532 accordance with this paragraph shall (i) raguire 30 days
533 jrior notice cf cancellation or material change in coverage
531 to the Cwner-Trustte, the Own«r and the Vender, and (ii)
535 same the Owner-Trust**/ Owner and the Vender as additional
536 insureds as their respective interests may appear and in the
537 fvent such policies shall contain breach of warranty
538 provisions such policies shall provide that in respact of
539 the interests of the Owner-Trustee, the Ownar and the vendor
SttO in such policies th* insurance shall not be invalidated by
Sttl tny action or inaction of the Lessee or any other person
5U2 Aether than the Owner-Trustee, the Owner and the Vendor) and
543 shall insure the Owner-Trustee, the Owner and the Vendor
5U4 .Regardless of any broach or violation of any warranty, £*c-
£U5 laraticn or ccnditien contained in such policies by the ias-
516 see or by airy other person (other than the Owner-Trustee,
507 the Owner and the Vendor).
5<*8
5U9 Upon the execution cf this Lease, and thsr^aftar
550 net less than 15 days prior te the expiration dates of tha
551 expiring policies thicetofcre dellvsrad pursuant to this S7,
552 the Lessee shall deliver to the Owntr-TrustQe duplicate
553 originals of all policies (or in tha case of blanket
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SSU solicits* certificates thereof issued br the insurers
555 £hereund«r) for the insurance mtintlined pursuant to the $7;
556 erovidtd* however, that if the delivery of a fomal policy
557 fir certificate/ as the case nay be, is delayed, the Lessee
558 shall deliver an executed binder with respect thereto and
559 shall deliver the formal policy or certificate, as the case
560 aay be, upon receipt thereof.
561
562 In the event the lessee shall fail to maintain in-
563 surance as herein provided', the Ownor-Trustia may at its
56* option provide such insurance (giving the Lessee prompt
565 written notice thereof) and , in such event, the Lessee
566 shall, upon demand from tia» to time, reimburse the
567 Owner-Trustee for the cost thereof together with interest,
568 2** ta« amount of the cost to the Owner-Trustee of such in-
569 suraace which the Lessee shall have failed to maintain, at
570 £h« rate per aznum specified in $17 hereof.
571
572 If the Owner-Trustee shall receive any insurance
573 srocceds or condemnation payments la respect of Units suf-
574 f«rlng a casualty occurrence, the Owaer-Tsustee shall pay
575 §uch proceeds or condemnation payments to the Lessee up to
576 a.n amount equal to the Casualty Value with respect to a Unit
577 £aid by the Lessee and any balance of such proceeds or £on-
578 demnatior payments shall remain the property of ths
579 £wner-Tru3tee; EESIided., i:ewgve;. that no Event of Default
580 shall have occurred and the Lessee shall have male payment
581 £f the Casualty Value thereof to th* Owner-Trustee. All in-
582 snrance payments received by the Owner-Trustee in respect of
583 any Onit not suffering a Casualty Occurrence shall be &aid
53u to the Lessee upon proof satisfactory to the Owner-Trustee
585 that any damage to such Unit in respect of vhich such
586 proceeds were paid has been fully repaired.
587
588 £8. P'BPcrts Financial Disclosure. On or before •
589 April 1 in each year, commencing with the calendar jear
590 198U, the Lessee vill furnish to the Owner-Trust*-, the
591 Owner and tfre Vondor an accurate statement (a) setting forth rA
592 as at th« preceding December 31 the amouet, description and \
593 Cumbers of all On its then leased hereunder and covered by
594 the Security Document, the amount, description aad numbers
595 of ail Units that have suffered a Casualty Occurrence or to
596 £h<s knew lad go of the Lessee are then undergoing repairs
597 Bother than r,unnisg repairs) or are then .withdrawn from use
598 sanding repairs (other than running repairs) and such other
599 information regarding the condition and state of repair of
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600 £ha Dnita as the Owner-Trustee or the Vendor may reasonably
601 Bequest and (b) stating that, in'tha case of all Units
602 repainted or repair*d daring th« period covered by such
603 statement * the aunbers and the markings required by S5
60ft £ereof and the Security Documents hav* be»n preserved or
605 replaced. The Owner-Trust-e shell have the right by its , _,
606 Agents, to inspect th%-Units and the Lessee's records with !> "
607 ^espect thereto at such reasonable tiaes as the
608 Owner-Trustee may request during the continuance of this
609 ^ease. The lessee shall deliver to the Owner-Trustee, the
610 Owner and the Vender pronptly aeon transnission thereof,
611 Copies cf all reports which the Lessee files with the
612 Securities and Exchange Ccanission (or any governmsntal body
613 o.r agency succeeding to the functions of the Securities and
61U Exchange Commission), and-a cepy of Lessee's-Annual Report
6 IS £-1 which it files with th& Interstate Comma re's Commission.
616
617 £9 . DiselaiP^r cf Vprraatiast Corneliuses «it;h
618 Lays and Pules; Maintenance; Ir.deiar.if ieatioa. NEITHER THE
619 OWHEB-TRUSTEE NOR~THE O W N E R K A K E S , HAS K A D E OP SHALL BE
620 £EE5ED TC R A K E OB HATE BADE APT W A R R A N T Y OB REPRESENTATION,
621 £ITHER EXPRESS OR IfPLIED, AS TO THE DESIGN OR CONDITION OF,
622 CR AS TC THE QUALITY OF THE KATERIAL, EOUIPBEN? OR WORKHA5-.
623 SHIP IN, THE UNITS DELIVERED TO THE LESSEE HEPEUNDER, 4ND
62tt NEITHER THE CVHES-THUSTEE SCR THE CBKEB RAKES ANT UARRANTT
625 OF KERCHANTABILITT OR FITHESS OF THE UNITS FOR ANT
626 PARTICULAR PURPOSE NOR AS TO TITLE TO THE UNITS OR ANT £OB-
627 FCNEKT THEREOF, NOR ANT OTHER REPRESENTATION OR B A R B A N T T ,
628 £XPRESS CR IRPLIED, WITH RESPECT TO ANT UNIT (EITHER UPON
629 DILIYIP.T THEREOF TC THE LESSEE OR OTHERWISE). IT SEISG
630 £GREZD THAT ALL SUCH BISKS, AS BETWEEN THE CffNER-TRUSTEE AND
631 IHE OWNER AffD THE LESSEE, AF.E TO BE BORNE ST TEE LESSEE; but
632 the Owner-Trustee hereby irrevocably appoints and
633 constitutes the Lessee its agent and attoraey-in-fact during
63tt £he term of this Lease te ass«rt and enforce froa time to
635 £im«, ia the name cf and for the account of the
63«S G.vner-Trustee and/or the Lossee, as their interests may
637 Appear, at Jthe L«ss*«'s sole cost and expense, whatever
638 £lal&s and rights *.hn Owner-Trustee may have agaiest th«
639 guilder, including, but not limited to, any claims and
600 sights arising under th- provisions of Itass 3 and u of
611 innex A to the Security Documents. The Owner-Trusts* and
6U2 the Owner shall have no responsibility or liability to the
6U3 £essee cr any other person with respect to my cf the fol-
6tttt lowing: (i) any li&bility, less or damage, causui or illsg^d
6U5 to be caused directly or indirectly by any Units or by any
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6U6 inadequacy thereof oc deficiency or defect therein cc by any
647 ethtr circumstance in connection therswith; (ii) tha use*
648 operation or performance of any Units or any risks Delating
649 thereto; (iii) any interruption of service, loss of Business
650 or anticipated profits or consequential damages; or £iv) the
651 delivery, operation, servicing, maintenance, repair, ia-
652 prcvement or. replacement of any Units. The Lessee's
653 execution of this lease shall be conclusive evidence as
654 between the Lessee and the Owner-Trustee that £he Units are
655 in all the foregoing rsspects satisfactory to tha lessee,
656 and the Lessee vill not assert any claia of any aature what-
657 soever against th» Owner-Trustee or the Vendor £ased on any
658 of the foregoing setters.
659
660 Ihe Lesse* agrees, f*er the benefit of the
661 Cvner-Irustee, the Cvner and the Vendor, to comply in all
662 cespects (including, without limitation, with respect to the
663 u.se, maintenance and operation of each Unit) with all lavs
66« £f the jurisdictions in which its operations involving the
665 Units may extend, with the Interchange Rul*s of the &ssocia-
666 tien cf American Railroads and with all la-wful rules si the
667 United States Department of Transportation, the Interstate
668 Ccsaerce Commission and any other legislative, executive,
669 administrative or judicial body exercising any nover or ju-
670 risdictien over the Units, to the extent that such lavs and
671 rules affect the title, operation or use of £he Units and in
672 the event that such laws or rules reguire any alteration,
673 replacement or addition of or to any part of any Unit, the
674 Lessee will fully conform therewith at its own expense;,
675 provided, however, that the Lessee may, in good fiith,
676 contest the validity or application of any such law or rule
677 in any reasonable manner which does not, in the opinion of
678 the Owner-Trustee cr the Vender, adversely affect the prop-
679 «ty or rights of the Owner-Trustee or the Vendor under this
680 Lease er under the Security Decuaent.
681
682 Jhe Lassa* agrees that, at its own cost and £x-
693 pense, it will maintain and keep each Unit (including any
684 garts installad on er rcplec&mants made to any Unit ani £on-
685 sidered an aecessicn thereto as hereinb%low provided) which
686 is subject to this Lease in gcod order tad rrcper cspair*
688
689 £ny and all additions to any Uslt and any and all
690 £arts installed on or replacements made to my Unit (other
691 Shan any special devices, racks or assemblies at any time
692 Attached or affixed to any such Unit, the cost or purchase
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693 trie* cf which was not included in the Purchase Price of
694 such Onlt and which are not required for th« operation or
695 use of such Unit by the Interstate Commerce Commission, the
696 Ocited States Dapartaent of Transportation or any ether leg-
697 islative, executive, administrative or judicial body exer-
698 cising any cover or jurisdiction of such Unit) shall be con-
699 sidered accessions to such Unit and, without cost or expense
700 to tho Owner-Trustee or the Vendor, there shall immediately
701 be vested in the Owner-Trustee and the Vendor the same in-
702 tecests in such accessions as the interests of £he
703 Owner-Trustee and the Vendor in such Unit. The Lessee may
704 make alterations or modifications to any Unit so long as
705 ihey de net affect the value ef such Unit materially and a.d-
706 v«rsely. The lessee shall not permit any special devica,
707 sack or assembly te be attached or affixed to any Unit which
708 may set be readily removed frcm such Unit without materially
709 isptirisg such Unit or the value thereof unless such special
710 device, rack cr assembly is te be considered an accession to
711 such Unit.'
712
713 The Lessee shall pay, and shall-protect, indemnify
714 aad hold the Owner-Trustee, tho Ovn*r, the Vendor and any
715 assignee thereof, and their respective successors, assigns,
716 &g«»cts and servants (hereinafter call-id Indemnified
717 persons), harmless from and against any and all causes of
718 «ction, suits, penalties, claims, demands or judgments, of
719 &ny nature whatsoever which may be imposed on, incurred by
720 or asserted against any Indemnified Person (including any or
721 all liabilities, obligations, damages, costs, disbursements,
722 fixpenses (including without limitation attorneys* fsss sad
723 expenses ef any Indemnified Person! relating thereto) in any
724 way relatln? to or arising, or alleged te arise sot of this
725 lease er the Units, including without limitation those in
726 any way relating to or arising or allaged to arise out of
727 £1) tbe manufacture, construction, purchase, acceptance, £»-
726 jection, ownership, delivery, non-delivery, least*,
729 2css«ssicn, use, operation, condition, salo, return or oth«r
730 Disposition-of any O&it or portion thereof, (11) any latent
731 £cd other defects whether cr cot discoverable by the
732 £wn«>r-Trustt*« or the Lessee, (ill) ary claim for patent,
733 trademark or copyright infringement, (iv) any cl-ins based
734 SB strict liability in tort, (v) any injury to or the death
735 £f sny r«rscn or any damage tc or loss of property on or
736 £%ar the Units or Ls. any macner growing out or concerned
737 with, er alleesd te grov out ef or be connected with, tha
736 £vc»rship, use, replacement, adaption or maintenance of the
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739 Ocits er of any other equipment la connection with the Units
700 ^whether owned or a&der the central of the Owner-Truste-*,
7U1 £he Lessee or any ether person) or resulting or alleged to
7a2 jjesult from the condition of any thereof, (vi) any viola-
743 tien, er alleged violation, of any provision of this Lease
700 (except by the Cvn«-Trustee) or of any agreement, lav,
7us rule, regulation, ordinance or restriction, affecting or ap-
746 pllcablo to the Units or the leasing, ownership, use, re-
7a7 placement, adaption or aalntecance thereof, or, (vil) any
70fl claia arising out ef any of the Owner-Trustee's obligations
719 jader the Original Lease, the Original Lease Assignment, the
750 lease Assignment, the Security Doenaent, the Participation
751 £gr«eeeat, the Lease Assignment or the Assignment of L»ase,
752 except to the extent such claim arises from an act or omis-
753 sion of the Owner-Trustee. The Lessee shall be obligate!
750 under this $9, irrespective ef whether any Indemnified
755 Person shall also b* indemnified with respect to th- same
756 matter under any ether agreement by any other tarsca, aad
757 the Indemnified Person seeking to enforce the indemnifiea-
758 tien nay proceed directly aqgainst the Lessee undar this S*
759 without first resorting to any such other -eights of indamni-
760 ficatien. In case any action, suit er &roceeding is brought
761 against any Indemnified Person in Connection with any claia
762 indemnified against hermnder, the £essee may end, upon such
763 l£d*mr.ifi«d Person's request, will it the Lsssco's expense
76U resist and defend such action, suit gr proceeding, or cause
765 the sam« to be resisted er defended fcy counsel salncted by
766 the Lessee and approved by such indemnified Person, as the
767 case say be, aad, in the event of any failure fry Lessee to
768 do so, the Lessee shall pay all £osts and expenses
769 (including without limitaticn attorney's £i«s and expenses)
770 incurred by such Indemnified Person in connection with such
771 action, suit er proceeding* In th* gvent the Lcsse* is
772 required to make any payment under this £9, the Lessee shall
773 pay such Indemnified Person an amount which, after deduction
770.of all taxes requirad to be paid by such Indemnified Person,
775 as the case may be, in respect of ths receipt thereof under
776 the laws of"the United States or of any political subdivi-
777 sies thereof (after giving credit for any savings ia respect
778 ef any such texas by reason of deductions, credits or allow-
779 enccs in resrtct of the payment £f the expons* indeznified
780 against, and cf any ether such taxus as determined in the
781 sel« discretion of the IndamnlfiQd Ptrson), shall be equal
782 te the amount of such £ayv«nt. Th* lessee and th«
7R3 Owner-Trustee e-ch' agrees te c?iva ?tc.h. other proaptly upon
78u obtaining knowledge thereof written notice ef any claia or
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785 liability hereby indemnified ggainst. Upon the payment in
786 full of any indemnities as contained ia this S? by the Las-
787 see, aad provided that no £v«nt of Default (or eth«r event
788 which with lapse of time er actice or both voald constitute
789 an Event of Default) shall fcave occurred and be continuing,
790 -it shall be sabrogated to a.ey right of such Indemnified
791 Person in respect af tse patter against which indemnity has
792 been given. Any payments received by such Indemnified
793 Person from any person (except the Lessee) as a result of
7.9.0 any matter with respect to which §uch Indemnified Person has
795 been indemnified by the Lessee pursuant to this S9 shall be
796 paid ever to the Lessee to the extent necessary to reimburse
.797 the Lessee for indemnification payments previously made.
7.99
800 ' The Lessee farther agrees to indemnify, protect
801 and hold harmless the Vendor aad each Builder as third party
802 beneficiaries hereof from aad against any aad all liability,
803 glaias, costs, charges and expenses, including royalty say
800 cents and counsel fees, in any manner imposed upon or accru-
BOS ing against the Vendor because of the use in or about £he
806 construction er operation of any of the Equipment of any ar-
807 ticle or material specified by the Lessa* and not
808 manufactured by that Builder cr of any design, system,
809 frecess, formula oc combination specified by the Lessee and .
810 £ct developed or purported to be developed by that Buildor
811 which infringes or is cleined to infringe on any patent or
812 ether right. The Losses will give notice te each Builder of
813 a,ny claim known to the Lessee from which liability may be
81« charged against that Builder hereundar.
815
816 £he indemnities contained in this S9 shall survive
817 £he expiration er termination of. this Lease with respect to
818 all events, facts, conditions or other circumstances occur-
8.19 ring er existing prior to such expiration or serminatioa aad
820 are expressly made for the benefit of, and shall be inferce-
821 able by, any Indemnified P*rsen. None of the Indemnities is
822 this $9 shall be d«emed te create any eights of subrogation
823 in any insurer or third party "gainst the Lessee therefor,
820 froir or und.er any Indemnified Person, whether because of any
825 claim paid or defense provided for Ifce benefit thereof or
826 otherwise.
827
828 T,he Lessee agrees tc prepare aad deliver to the
829 £wner-Trustee within a reasonable time prior te ths required
830 date ef filing (or., to the extent permissible, file on J>e-
831 half ef the Owner-Trustee) any and til reports (other than
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832 income tax returns) to be filed by the Owner-Trustee with
833 any federal, state or other revelatory authority by reason
83U ef the ownership by the Owner-Trustee or the Vendor of the
835 Units cr the leasing thereof to ths Lessee*
836
837 £10* Default. If, daring the continuance of this
838 Lease* cue or more of the following events (each such event
839 being hereinafter sometimes called an Event of Default!
BttO shall cccur:
8U1
812 i» payment of any part of the rental provided in
803 £3 hereof (as such centals nay be incra&s«d pursuant to
8<to 59 hereof) or payment in respect of any Casualty Occur-
805 reaee pursuant to $7 hereof shall not be made by gc on
806 behalf of the Lessee, and such failure to make payment
807 shall continuz for five business days after such pay-
808 ment is due; cr
809
850 B. default shall b« nade in the observance or
85? £erforaance of any other of the covenants, conditions
852 &nd agreements on the part of the Lessee containad
853 herein or in the Consent or of the Lessee, as £uaran-
850 tcr, contained in the Security Document or the Cu-r-
855 anty/ and such default shall continue for 29 days after
856 written notice from the Owner-Trustee or the vendor to
857 the Lessee specifying the default and demanding that
658 th« same b« remedied; er
859
860 £. a petition for reorganization under Title 11
861 fifth* United States Code, as now constituted or as
862 said Title 11 may be hereafter attended, shall be. filed
863 iy or against the Lessee and, unless such petition
860 shall have been dismissed, nullified, stayed or fither-
865 vis? rendered ineffective (but then only so long as
866 such stay shall continue in force or such ineffec-
B67 tiveness shall continue), all the obligations of the
868 Lessee h^rennder shall net have been and shall not £on-
869 tisue «o have been duly assumed in writing, pursuant to
87C a court order or decree, by e trustee or trustees
871 appointed (whether or not subject to ratification) in
872 such proceedings in such manner that sue}-, obligations
873 shall have the same status as obligations incurred by
870 such trust** cr trustees, within 30 days after such a.p-
875 peintmont, if any, or 60 days after such petition shall
876 heve baec filed, whichever shall be earlier; er
877

30
35
36
37 -18-



878 £. any ether proceedings shall be coaaencad by oc
879 against th* Lessee for any relief which includes, or
860 Bight result la, any modification of the obligations of
881 £he Lessee herounder under any bankruptcy oc insolvency
882 lavs* oc lavs relating to tha relief of debtors, jaad-
883 justaents of indebtedness, reorganizations, Arrange-
880 Bents, ceapositions or extension (other than a Jaw
885 vhich docs not permit any readjustments of the abliga-
886 tions of the Lessee hereundar), and, unless such £.ro-
887 ceedings shall have b'ecn dismissed, nullified, stayed
888 or otherwise rendered ineffective (but then only so
889 lotg as such stay shall continue in forca oc such inef-
890 fcctiveness shall continue), all the obligations of £ha
891 lessee under this Lease shall not have b«en and shall
892 net continue to have baee duly assumed in writing, pur*
893 suant to a court order or d«cre«, by a trustee or
89U trustees or receiver or receivers appointed ^whether or
995 net subject to ratification) for the Lessee £C for the .
896 property of the Lessee in connection with a.ny such pro-
697 ceedings in such Banner that such obligations shall
898 have the same status as obligations incurred by such a
899 trustee or trustees er receiver or receivers, within 30
900 days after such appointment, if any, or 60 lays after
901 such proceedings shall have* be«n cpmrnencsi, whichever
902 shall be earlie;; or '
903
90U I. an event of default set forth in Articl* 16 of
'90S the Security Document shall have occurred and be con-
906 tinning;
907
908 £hen, in any such case, the Owner-Trustee, at its option,
909 aay,
910
911 X.*) proceed by appropriate court action or
912 Actions either at lav or in equity, to enforce
913 aerformance by the Lessee of the applicable
910 covenants of ?his Lease or to recover damages for
915 &fe« breach thereof: or
916
917 £b) by notice in writing to the Lessee ter-
918 ainate ti».is Lease, whereupon all rights of the
919 LassA* to the use ef tho Units shall absolutely
92C £*asft and tarninata ts though this La&s- had nav«r
921 £«en aade, hut the lessee shall raaain liibl-a as
922 Ji«:reiaaft-r provided; and thereupon the
923 Ovncr-Trusttj nay by its agents enter upon the
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920 premises of tha Lessee or other premises* in so
925 far as the Lessee nay b» lawfully authorized to so
926 permit* where any of the. Units may b-a Iocs tad,
927 without judicial process if this can be done with-
928 out breach of th». peace and in accordance with &ue
929 process cf lav, and take possession of all or a.ny
930 of such Units and thenceforth hold/ possess &nd
931 enjoy the same free from any right of the J.essee,
932 or its successors or assigns* to use the Units for
933 any purposes whatever; but the Owner-Trustee
934 shall* nevertheless* have a right to r.eeov«r froa
935 . the Lessee any and all amounts which under the
936 tarns of this Lease nay be th«n due or which have
937 accrued to the date cf such termination £computing
938 the rental for any number of days less than a fall
939 rental period by multiplying the Cental for such
goo full rental period by a fraction £f which th-a nu-
901 aerator is such nunter of days and the denominator
902 is the total number cf dtys in such full rental
9U3 period) and also to recover forthwith fron the
904 Lessee (i) as damages for loss of the bargain and
905 not as a penalty, a sum vith respect to each Unit*
906 which represents the excess &f (x) the present
907 value* at the tiae cf such tarmiaatlon, of the
90S entire unpaid balance of all cental for such Unit
909 which would otherwise have Accrued hareunder from
950 the date of such termination to the «ai cf the
951 term of this Lease §s to such Unit over (y) the
952 then present veins cf £he rentals which the
953 Owner-Trustee reasonably •stimetas to be obtain*-
950 ble for the Unit during such period* such present
955 value to be computed in saeh ease on the basis of ,
956 a 6% per annum disecunt, compounded semiannnally
957 from the respective dates upon which rentals would
958 have been payable frrruundar had this Lease not
959 been terainatec* and lii) any .damages and ex-
960 pauses* including £«asonaLle attorneys* fees* in
961 addition thereto which the Owner-Trustee shall
962 . hav» sustained by reason of t.h.*> breach cf any
963 covenant, £cpresentetion or warranty of this Laass
960 other than for th* payment of rental.
966
967 The remedies in this Less« provided in f&vor of
956 £h« Qvn*r-Trust«c shall not be deemed exclusive, but shall
969 i.6 cumulative, and. shall be in addition to all ether
970 comedies in its favor existing at law or in equity. The
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971 Jesse« hereby valves any requirements of lav, now or
972 feereafter in effact , which night liait or modify thi
973 remedies herein provided* to the extent that such waiver is
97tt permitted by lav. The Lessee hereby.waives any and all ax-
975 is ting or future claims to any offset against the rental

~976 fiayaents due hereuader, and agroes to Bake rental payments
977 Regardless of any cflyst or clain which may be asserted by
978 £h« Lessee or on its behalf.
979
980 The failure of the Cvner-Trnstee to exireise the
981 Bights granted it hereunder upon the occurrence of any of
982 £he contingencies set forth herein shall not constituta a
983 waiver cf any soch right upon the continuation or recurrence
980 $f any such contingencies or similar contingencies.
985
986 lae Less*e also agrees to furnish the
987 Owner-Trustee, the Owner and. the Vendor* pro aptly upon any
988 responsible officer's becoming aware of any condition which
989 Constitutes an Event of Default under the Lease or which,
990 £fter teticc cr lapse of time or both, would constitute such
991 £a Event of Default, written notice specifying such
992 fionditlcn end the nature and status thereof. For the
993 purposes of ttis Section, a "responsible officer* shall
99u £*aa, with respect to the subject natter of any covenant,
995 Agreement or obligation of the Lessee in this Lease
996 £ontain«d» any corporate officer of the Lessee who in the
997 Dorsal performance of his operational responsibilities wocli
998 fcave knowledge of such matter and the requirements of this
999 l»ase with respect thereto.

1COO
1001 £.11. Retorc of Knits necr, D*f*ult. • If this Lease
1002 shall terminate pursuant to S10 hereof, the Lessee shall
10G3 forthwith deliver possession cf the Units to tin
100«» Owner-Trustee and shall give prompt telegraphic and written
1005 £0tice te the Association of American Railroads and all
1006 cailroads having possession of any Dnit so te return such
1007 £nits. Each Unit returned to the Owner-Trustee pursuant to
1008 this £11 shall fi) be i- th* same operating crdar, repair
10C9 find condition as wh«n originally delivered to th* Lessee,
1010 Reasonable wear and toar and modifications, if any, israit-
1011 ted by this Lease «xcepted, (ii) have attached or affixad
1012 thtretc any special device, rack or assembly £onsid?md an
1013 accession thereto as provided in S9 beraef and have ramoved
10la thtrefrci any special d«vic«, rack or assembly ^ot so con-
1015 sidcred an accession thsrets and (iii) ne<at th<* s.tandards
1016 then ir effect undtr the Interchange Pules of ths
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1017 Association of American Bailrcads, if applicable. Foe the
1018 £urpose ef delivering possession of any Unit or Units to the
1019 £wner-Trustee as above required, the Lessee shall at its own
1020 sest, expense and risk:
1021
1022 la) forthwith and in the usual manner cause
1023 such Daits to be transported to such location as
102U shall reasonably be designated by the
1025 Qvaer-Trustee and there assembled*
1026
1027 . (b) furnish and arrange for the
1027 Owner-Trustee £o stere such Units on any linis of
1028 railroad or premises approved by Owner-Trustee
1029 until such Onits have been sold, leased or other-
1030 wise disposed of by the Owner-Trustee, and
1032
1033 £c) cause the Units to be moved to such
103U intercha=ge point or points as shs.ll b« dasigaatad
1035 • by the Owner-Trustee upon any sale, ±c&se or other
1036 disposal of all or aay of the Onits.
1038
1039 £ha assembling, delivery, storage and transporting of the
1040 £nits as hereinbefore provided shall be at the expense and
10U1 risk of the Lessee and arc of the essence of this Lease, §.nd
1002 upon application tc any court of equity having jurisdiction
1043 ia the premises the Owner-Trustee shall be entitled to a'
1044 decree against the Lessee requiring specific oerforxance of
1045 the covenants of th« Lessee so to assemble, deliver, stora
1046 and transport the Onits. Curing any storage £eriod, the
1047 Lessee will permit the Owner-Trustee oz any gers»n lasig-
1048 nated by it, including the authorized representative or rep-
1049 resentatives cf any prospective surchaser of any such Unit,
1050 to inspect the same. In the event that the Units or any
1051 therecf are sold pursuant to the gxercise of the vendor's
1052 remedies under the Security Documents, the Lessee shall pay
1053 to the Owner-Trustee the per giem interchange (pursuant to
1054 the Isterchange Rules of the Association of American Rail-
1055 reads) for each such Unit which shall not have b««c sss*m-
1056 .bled, delivered and stored, as hereinbefore previdad, by the
1057 d«t» cf such sale for each gay from the date of such sale to
1056 the detfl of delivery to thu purchaser thereof.
1060
lOff l without in any way limiting the o£li?%ties ef the
1062 l*ss«« under th« foregoing previsions of this $11, the ].es-
10*3 s«« hereby irrevocably appoints th% Own<ar-Trust« as the
1064 agent acd attorney'of the lessee, with full power and
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1065 Authority, at any time while the Lessee is obligated to
1066 £aliv«r possession of any Unit to the Owner-Trustee, to
1067 demand and take possession of such Unit in the naae and on
1066 tehal* of the Lessee froa whomsoever shall be in gossession
1069 of such Unit at th« time.
1070.
1071 J12 • Assignment ;• Possession and Use* This Lease
1072 shall be assignable in whole cr in part by the Owner-Trustee
'1073 without the consent in whole cr in part by the Owner-Trustee
107U without the consent of the Lessee, bat the. Lessee shall be
1075 under no obligation to any assignee of the Owner-Trustee
1076 other than the Vendor except upon written notice of such as-
1077 signaent from the Cwner-Trustee. All the Bights of the
107B Ovnar-Trustee hereunder (including, but not liaited to, th«
1079 rights under SS6, 7 and 10 and the rights to receive the
1080 rentals payable under this Lease) shall inure to th« b-anefit
1081 of the Owner and the Owner's and the Owner-Trustee's
1082 assigns•
1083
10 80 So long as no Event of Default or event of default
1085 sxists h«rsundor or under the Security Docunent and the L^es-
1086 see shall have fully complied with the provisions of this
1087 £12, the Lessee shall be entitled to the possession of the
1088 Units and also to sublease th« Units to, or to p*»rait th-air
1089 jjse under the teras of ear contracts by, a sublease- or vjsar
1090 incorporated in the Onittd States of Aaerica (cr cay State
1091 thereof cr in the District of Columbia), upon lines of rail-
1092 road owned er operated by a railroad company or Companies
1093 incorporated in th« United States of Aaerica (or any Stats
109U thereof or the District of Columbia), or ov«r which such
1095 railroad eoapany oz companies have trackage Bights .or rights
1096 for operation of their trains, and upon £cnn«cxing and otlur
1097 carriers in the usual interchange of traffic in the conti-
109B nental United States, Canada and K«ico, &ut oaly upon %nd
1099 subject to all the terns and conditions of this L*asas
1100 proviflgd* how«v&r* that if th* Lessee subleases or permits
1101 the use of any Unit in Canada (or any £revince or territory
1102 thereof) or_in r«xico .(or any State or t.hc F«d*ral Tistrict
1103 thereof), the Lassae shall, except as oth«rvis« provided in
11 Oft S15 h«rz«of, first hav« (a) tak«n all ill* needssary action to
1105 protect the right, title and interest of the Cwn«r-Trustee
1106 end th<* vendor in tha Units to fc.* so subloas.^d or used and
1107 (t) furr.ish«d th« Cwner-Trust-c aci th* Vatior with an
1108 opinion of Canadian or Ifcxican gcussel, as tha case may be,
1109 satisfactory to th« Owner-Trustea and the Vendor to the
1110 effect that such action is all t.w.*t is necessary to protect
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1111 the right, title and interest of the Owner-Trustee and the
1112 Y«ndor la such gaits; gggvidfe<|{» farther* that no Units shall
1113 be used predominantly outside the 0cited States of America
1115 within the meaning of section as(a) of the International
1116 Pevenue Code c£ 195U, as anendod to the datft hereof, nor
1117 shall the L*sse« sublease the Onits to, or parait thdir use
1118 by, any person in whose hands such Onits would not qualify
1119 as "section 38" property within the meaning of such Code.
1120
1121 £ay such sublease nay provide that the sublessee,
1122 30 long as it shall not be in default undar such sublease,
1123 shall be entitled %c the possession of the Onits included in
1121 such sublease and the use £h*reof; arovtdid* however, that
1125 every such sublease shall be subject te the rights and
1126 remedies of the Vendor under the Security Document, and the
1127 Owner-Trustee under this Lease.
1129
1130 Jhe Less«e, at its own expense, will as soon as
1131 £ossitle cause to be duly discharged any lien, charge, seeu-
1132 rity interest or other encumbrance (except any subl*as* gr
1133 car contract as aforesaid and other than an encuebrance r.e-
113U suiting from claizs against the Ownsr-Trustae or th« V«edor
1135 not related to the ownership or leasing of, or the security
1136 isttrest of the Vendor to, the Onits) which may at say time
1137 be imposed on or with raspect to any Onit including §.ny ae-
1138 cession thereto or th« interest of the Own-sr-Trustas, the
1139 Vendor er the Lessee therein. The Lessee shall not, without
l iuo the crier written consent of the Owner-Trustee, part with
11U1 the possession or control of, or suffer or allow to aass out
1142 of its possession er control, any of the Onits, gxcept to
1iu3 the extent permitted by the provisions of this £12.
11U5
11U6 £othing in this $12 shall be deemed te restrict
114? £he right of the Lessee to assign or transfer its leasehold
1108 interest under this Lease in the Onits or possassicn of the
11U9 fiaits to any corporation incorporated under the laws of any
1150 state cf the Oaitad States of Anerica or th« District of
1151 £clueria (trhich shall have specifically assumed the obliga-
1152 tiens cf the" Less*« horcundor and under the Consant by <>n
1153 appropriate instrux«nt in writing) intc oc with which the
1151 £essee shall have become merged or consolidated or which
1155 sfc*3J. have acquired the property of thft Less** as an £atir<9-
1156 ty or substantially as an entirety, provided that such ts-
1157 signet cr transfer** will net, upon the «ffactivesass of
1158 §ach cerger, consolidation or acquisition be in default
1159 under any provision of this L«ase.
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1161 $13. Per.gval Cpticns. Provid&d that this
1162 has not been earlier tarainsted and tha Lessee is not in
1163 default hereunder, the'Lessee may, by written notice
1164 delivered to the Owner-Trustee not less than one year prior
1165 to the end of the original tarn of this Lease *leet to
1166 gxtend the tera of this Lease in respect of all* but not
1167 £ewer than all/ the Units then covered by this Lease, for a
1158 five-year period commencing on the scheduled expiration of
1169 £he original tera ef this Lies*, at a rental payable in ten
1170 semiannual payments, payable en the semiannual anniversaries
1171 gf the expiration of the original tera, each in an amount
1172 egual te 507. cf the amount of the final semiannual rental
1173 £ayabl« for such Units during the original tera of the
117U lease.
1175
1176 Provided that this Lease has not been earlier £*r-
1177 ainated and the Lessee is set in default hereundec, the £es-
1178 se« cay by written notice delivered to the Ovn3r-7rust*e n.ot
1179 less than one year prior to the end of any extended teem of
1180 this Lease, elect to extend the t«a of this Lease in
1181 respect of all but not fever than all of the Units then
1182 fevered by this Lease, for an additional period not less
1183 than one year eoaaencing on the scheduled expiration of any
118U extended tera of this Lease, at a "Fair Market Rental* gay-
1185 able in semiannual payments on the semiannual Anniversaries
1186 ef the expiration cf the preceding extended term. Addition-
1187 al successive renewals may be made on the same tares and
1188 cenditicns as set ferth in this paragraph.
1189
1190 £air Harket Rental shall be detereined on the
1191 basis ef, and shall be equal in amount to, the rental which
1192 would obtain in an ara's-lwngth transaction between an
1193 informed and willing lessee (ether than a lessee currently
1190 in possession) and an inforaed and willing lesser under no
1195 £ompulsien to leas« and, in such determination, costs of r.e-
1196 coval froa the location of current use shall not b» a iadcc-
1197 tlon froa such rental. If, aftor 60 days from th« giving of
1198 notice by th-e LSSSSA cf* the Lessee's election to extend the
1199 ten cf this Lease, the Owner-Trustee and the Lessse are uc-
1200 able te agree upon e detoreinaticn of th« Fair £«rk3t P*ntal
1201 of th« Onits, such rental shall ba determined ir. accordance
1202 with tha foregoing definition by th» following £rocodur*:
1203 If either party to such determination shall have eiv«n writ-
1200 ten notice to the ether requesting deterainaticn £f such
1205 v*lue ty this appraisal procedure, the parties shall consclt
1206 fcr thf purros* of sppointizg a qualified ir.d*p>:.id«nt
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1207 appraiser by mutual agreement. If no such appraiser is so
1208 appointid within 20 business days after such notice is
1209 given* each party shall appoint an independent appraiser '
1210 vithin 25 business dais aftor such notice is oiven* sad the
1211 two appraisers so appointed shall within 35 business days
1212 after such notice is given appoint a third independent ap-
1213 praiser. If no such third appraiser is appointed vithin 35
1210 business days after such notice is £iven* either party •*>!
1215 apply* te make such appointment, to the American Arbitration
1216 Association* and both parties shall fce bound by any appoint-
1217 ment se made. Any appraiser cr appraisers appointed pursu-
1218 ant to the foregoing procedure shall be instructed to deter-
1219 sine the Fair Karket Rental of the Units subject to the pro-
1220 posed extended term vithin 90 lays after his or their ap-
1221 peictment. If the parties shall have appointed a single ap-
1222 praiser or if either party shall fcave failed to appoint an
1223 appraiser, the determination cf Fair Market Beatal of the
1220 single appraiser appointed shall be final. If three ap-
1225 praisers shall be appointed* the determiantion of the ap-
1225 praiser which differs most from the other two appraisers
1227 shall be excluded* the remaining tvo determinations shall be
1228 averaged and such latter average ghall be final and binding
1229 upon the parties hereto as the £a-ir Market Rental. The ap-
1230 praisal proceedings shall fce conducted in accordance with
1231 the Ccmaercial Arbitration Pules of the American
1232 Arbitration Association as in effect fin th« date hereof*
1233 except as modified hereby. The provision for this appraisal
123ft procedure shall be the exclusive means of determining Fair
1235 Market Rental and shall fee in lieu of any Judicial or other
1236 procedure for the Determination therof* and each party
1237 hereto hereby consents and agrees not to assert any judicial
1238 or other procedures. Jhe expenses of the appraisal precv- .
1239 dure shall be borne by she lessee.
1201
1202 £10. Eetqrn of Units ocon Expiration of Term• A_s
1203 seen as practicable oc or after the termination of the
1200 original or any «xtonded t«rm of this Lees«* end in any
1205 event not later than 90 dtys thereafter, th« Lessee will, at
1206 its ovn cost and expense* at the request of the
1207 £veer-Trustee* cans* each unit to b« transported to such
1208 £oint cr points as shall be reasonably designated by the
1209 fivner-Trustae immediately prior to such torcinatioe ani
1250 Arrange for th« Cvser-Trustee to store such Unit on any
1251 lines cr railroad or premises apprcred by the Owner-Trustee
1252 £or a period not exceeding one year from the date such unit
1253 is first placed is storage pursuant to this S10; the
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12SU Assembly, delivery/ storage and transporting of such Unit to
1255 fee at the expense aad risk cf the Losses. Daring any such
1256 storage period the Lessee will 5 eras it the Ovaer-Trusteo or
1257 any person designated by it/ including the authorized r.<spre-
1258 seatative or representatives cf any prospective &nrchassr of
1259 such Unit/ to insptct the same; ^revjflefl- hqv^vnr* that the
1260 Lessee shall not. be liable except in the £ase of negligence
1261 or intentional act of the Lessee or of its anployeos or
1262 agents and, except to the extent otherwise provided by lav,
1263 fer any injury to cr the death of any &erson exorcising/ *i-
126« ther en behalf of the Owner-Trustee or a,ny prospective pur-
1265 chaser/ the rights of inspection granted ujider this
1266 sentence. The assembly/ delivery/ storage and transporting
1267 of the Units as hereinbefore provided are of tht essence of
1268 this lease, and upca application to any court o.f equity
1269 having jurisdiction in the premises/ the Owner-Trustee shall
1270 be entitled to a decree against the Besses requiring
1271 specific performance of the covenants of &he L«ss*e so to
1272 cause the assembly/ delivery/ storage and transporting of
1273 the Units. Each Qsit returred to the guner-Trust** pursuant
127U to this Sltt shall (i) be in the same oparating order/ repair
1275 and condition as when originally delivered to th* Lissee,
1276 reasonable wear and tear excepted, £il) have attached or
1277 affixed thereto any special device/ rack or assembly consid-
1278 ered an accession thereto as provided in S9 hereof and have
1279 removed therefrom any special davic*/ r.ack or assembly not
1280 so considered an accession thereto and £ili) Beet the
1281 standards then in effect under the latirchaaga Pul«s of the
1282 Association of American Railroads, if applicable.
1280
1285 £15. Peeord^gq. The Lassao, at its own expense,
1286 will cause this Lease, the Assignment of Lease and the Lease
1287 £ssicament and any assignment hereof or thereof to be filed
1288 gad recorded with the Interstate Commerce Commission in ac-
1289 cordaacp with Section 20(e) of the Interstate Commerce Act.
1290 The Lessee will undertake th» filing, registering/ Deposit/
1291 and recording required of the Owner-Trustee under the Secu-
1292 rity Cccuaes* aad will- from tine .to ti&e do aad perform aay
1293 other act aad will execute, acknowledge, Deliver, file, reg-
129U ister/ record (and vlll refile/ -e-register/ deposit and
1295 redepcsit or re-record whenever Acquired) any and all
1296 further instruments required by law or reasonably requested
1297 by the diner-Trustee or the Vendor for the purpose of proper
1298 protection, to their satisfaction, cf the Vendor's and th.e
1299 Cvaer-Trustee*s respective interests in the Onits, or for
1300 the purpose of carrying cut the intention* of this L<*ase, th«
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1301 Security Document, the, Lease Assignment, or the Assignment
1302 cf Lease, provided. ftotryrg;:, that the iessec shall not be
1303 required to take any such action in respect of am ju-
1301- risdietlca outside the United States if (1) £he Lessee deems
1305 such action to bo unduly burdensome, (2) after giving effect
1306 tc the failure to take such action* the £esse« has taken all
1307 action required by lav to protect the titla of the
1308 Owner-Trustee and the Vendor to Units having a £aiz value of
1309 not less than 85X cf the aggregate fair value o.f all the
1310 Units then subject to this Lease, and (3) any £ait at any
1311 time located in such jurisdiction shall have fceen marked
1312 with the markings specified in S5 hereof*
1313
131» Ihe Lessee vill promptly furnish to tha Vandor and
1315 £he Owner-Trust** evidence of all such filing, registering,
1316 depositing or racording, and aa opinion or opinions of
1317 gcunsel .for the Lessee vith respect thereto satisfactory to
1316 She VeLder and the Owner-Trustee. This Lease shall be filed
1319 e.nd recorded vith the Interstate Commerce Commission vithln
1320 five (5) days of the latest acknowledgment hereto, or as
1321 goon thereafter as is reasonably practicable.
1322
1323 J16. tTatration&lly Lo*t giapkl
132U
1325 • £17. Owner-Trustee*s Sioht to Perform for the Les-
1326 sgg. If the Lessee fails to perform or coaply vith any 3$
1327 its agreements contained herein, the Owner-Trustee may apoa
1326 notice to the Lessee itself perform or comply with such
1329 ggraemcct, and the amount of the reasonable cost and ex-
1330 penses of the Owner-Trustee incurred in connection vith £uch
1331 performance or compliance, together vith interest en such
1332 amount, it the rate per annum which Sanufaturers Hanover
1333 Trust Company, Kev York, New York, charges for unsecured
133a £0-day leans to large corporate borrowers at the time in
1335 gffect, shall be payable by the Lessee upon demand.
1336
1337 £18. ĵ tsres* ce Overdue Pentsl^. Anything to £he
1338 contrary heeein costtiasi notwithstanding, cay nonpayment of
1339 rentals and other obligations due hereunder shall result in
13<tO the obligation on *h« part of the Lessee promptly to pay,
13*1 to the extent legally enforceable, an amount equal to ict*r-
13U2 rat at H-1/U55 per annum on t.v.« overdue rratals and othsr

obligations fcr the period of time during which the; are
overdue, or such lesser amount as may b* legally anforce-

13«5 able.
13U6
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119* Notices. Any notice required or permitted ±o
be given by either party hereto to the other shall be deemed
to have been given when delivered to such other party or
deposited in the Doited States a ails, first-class postage
prepaid, addressed as follows:

If to the Owner-Trustee, at 05 Rail Street*
Rev York, Rev York 10005, attention of Corporate
Jrust and Agency Division, with a copy to the
gvncr, at P.O. Box 8300, Stanford, Connecticut
£6904 , ettention of Manager - Operations, Leasing
and Industrial Loans and attention of Loan Officer
= Rail;

if to the Lessee, at 176 East FJtfth Street,
St. Paul, finn. 551C1 Attention of Senior Vice President,
Administration and Planning;

cr addressed to any party at such other address as such
farty shall hereafter furnish to the other parties in writ-
ing* Any certificate; document or report 'required to be
furnished by any party hereto to tha other cartias shall be
delivered to the address sot forth above for such party.
£ny notice to the LCSSRC regarding Lessee's failure to &er-
fors any obligation heraundsr shall also be furnished to £he
Owner -Trustee •

. Owner-Trustee Ectlno as Trustee. The jepre-
sentatiens, undertakings and tgraemssts herein made on the
part ef the Ovner-Trustee are made and intended for the
£urpose ef binding only the Trust Estate as such term is
Used in the Trust Agreement.

Whenever the term Ovner-Trustee is used in this
£ease it shall apply and refor to the Owner-Trustee and the
gvner and any assignee of the Owner-Trustee.

£2-1. Nor recourse shall be had in
£espect to any obligation due under this Lease, or referred
£e herein, against any incorrerator, stockholder, director
or officer, as such, past, pr«snt cr future, of the
gvner-Trustae or the Lessee, cr against thi Ovn^r or aay
ether beneficiary ef a trust for which the Owner-Trustee is
acting as trustee, whether ty virtue of eny constitutional
grovisicc, statute. or rule of law or by enforcement of any
^ssessciest or penalty or otherwise, all such liability,
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1393 whether at common law, ia *quity, by any coestitutioaal
1394 frovisioa, statute or othervise, of incorporators, s.tock-
1395 holders, directors, officers, as such, or beaefiriaries
1396 &«lag forever r«leas«d as & ceaditioa of aad as c.onsidara-
1397 tiea fer the execution of this Lease.
1398
1399 $22. Seveabilitv; Effect and Modification of
1400 lease; Third Party Beneficiaries. Aay provision of this
1401 l«ase vhich is prohibited .or unenforceable ia aay Ju-
1402 risdictica, shall be, as to such jurisdiction, ineffective
1403 £o the «xteat of such prohibition or uaenforceability with-
1404 out invalidating th* remaining provisions hnreof, aad any
1405 such prohibition or uneaforc*ability ia aay jurisdiction
1406 shall sot invalidate or render unenforceable such provision
1407 in any other jurisdiction.
1408
.1409 This Lease exclusively and completely states the
1410 Bights cf the Owner-Trustee and th« Lessee with respect to
1411 £hc leasing of the Oaits and supersedes all oth«r a,gr»«-
1412 Beats, oral or written, with respect thereto, except £he
1413 Participation Agraenaut. No variation or-modification o.f
1414 this Lease aad ao v&iver of aay of its provisions or
1415 conditions shall be valid ualess -ia writing- aad signed by
1416 guly authorized signatories fer th* Owaar-Trustee and tha
1417 lessee.
1418
1419 Nothing in this Lease shall be deemed to create
1420 a.ny right ia aay persoa not a party hereto (other than the
1421 £vaer, the Vender aad the ptreitted successors aad assigns
1422 cf a party) and this instrument shall not be construed ia
1423 &ay respect te be a contract ia whole or la part for the
1424 benefit of any third party except as aforesaid.
1425
1426 J23. 2£fc3r_2&ii2£ti£as- Ia *&* «*«Bt that aay of
1427 the ccveaaats of the Owner-Trustee under the first £aragraph
1428 of Article 7, the second, fifth aad seventh paragraphs of
1429 Article 17, and under .Articles 6, 9, 10, 11, 1.3, 14 aad 19
1430 of the Security Document (without reference tc aay liaita-
1431 tie* cf liability contained in Article 22 or the last para-
1432 graph of Article 4 of the Security Document) are £ot com-
1433 plied with through the performance by the Lessee of its ob-
1434 ligatiens specifically provided for ia this Lease, the Las-
1435 see shall, as additional obligations ucder this Lease, take
1436 all such action as may be necessary to enable ccsplianca to
1437.be cade with such'covenants u.cder the Security Document.
1439
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§24. Execution.' This Lease may be executed in
several counterparts, such counterparts together
constituting but one and the same instrument, but the coun-
terpart delivered to the vendor shall be deemed to 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 ac-
knowledgements hereto annexed.

§25. Law Governing. The terms of this Lease and
all rights and obligations hereunder shall be governed by
the laws of the State of New York; provided, however, that
the parties shall be entitled to all rights conferred by 49
U.S.C. §11303.

§26. Continuity of Lessee's Obligations Under the
Guaranty. Anything herein to the contrary notwithstanding,
the Lessee agrees for the benefit of the Owner, the
Owner-Trustee and the Vendor that the execution and delivery
of this Lease shall in no way affect the obligations of the
Lessee under the Guaranty, the Participation Agreement or
the Security Document, such obligations to continue in full
force and effect whether such obligations are due as of the
date hereof or mature at any time thereafter.

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

Burlington Northern Railroad
Company

[CORPORATE SEAL]
Atte:

BY.
Senior Vice President
Planning and Administration
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« I. .»

UNITED "STATES TRUST COMPANY
OF NEW YORK, as trustee

[CORPORATE SEAL]
Attest:

r • Jv. v-' <•'-..-

ASSISTANT SECRETARY
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STATE OF MINNESOTA)
) SSi

COUNTY OF RAMSEY )

On this 23rd
personally appeared

day of November
R. F. Garland

., 1983, before me
', to me personally

known, who, being by me duly sworn, says that he is the
Senior Vice President Planning and Administration of
BURLINGTON NORTHERN RAILROAD COMPANY, that one of the seals
affixed to the foregoing instrument is the corporate seal of

signed and sealed

ana Admin]
NORTHERN RAILROAD COMPANY, that
the foregoing instrument is the

said corporation, that said instrument was
on behalf of said corporation by authority of its Board of
Directors, and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said
corporation.

& MO
(Notarial Seal)

My Commission expires:

STATE OF,

COUNTY

On this
personally appeared

) ss:

day of
>HFM

1983, before me
to me personally

known, who, being by me duly sworn/ says that he is
V1OK PRESIDENT of

UNITED STATES TRUST COMPANY OF NEW YORK, that one of the
seals affixed to the foregoing instrument is the corporate
seal of said corporation, that said instrument was signed
and sealed on behalf of said corporation by authority of its
By-laws, and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said
corporation .

Notary Public

(Notarial Seal)

My Commission expires:

CHRISTINE C. COLLINS
Notary Public. State of New York
, No. 41-4624735
r Qualified in Queens County
Commission Expires March 30.1984



1502
1503
1503
1503
1505
1506
1507
1508
1509
1550
1550
1550
1551
1552
1553
1550
1555
1556
1557
1558
1559
1560
1561
1562
1563
1560
1565
1566
1567
1568
1569
1570
1571
1571
1571
1571
1571
1571
1571
1571
1571
1571
1571
1571
1571
1571
1571
1571
1571
1571

SCHEDULE A

AAB
Mechanical
Designation

50*6", 70-
ton capacity,
general service
box car

ID

Quantity

989

Pailbox's
Identifying
Bombers •
(All Sets

BBOX

12609-12713
12715
12717-12833
12835-12893

16280-16035
16037-16099

18538-18608
18610-18779
18781-18801
18803-18805

19733-
19835-
19912-
19937-
1990S-

19833
19910
•19935
•19906
19999

Lsssee's
Zdentifyiaa
ffoabacs
(All Sets

BB

20900-209201

209202-209060

209901-250165

250219-250081


