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BURLINGTON NORTHERN RAILROAD

. LAW DEPARTMENT . i 3800 Continental Plaza
777 Main Street
Ft. Worth, Texas 76102
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MAR 14 1990 -1l 10 AM 0-u73Ah024
INTERSTATE COMMERCE COMMISSION

FEDERAL EXPRE
March 13, 1990

Ms. Mildred R. Lee, Recordations
Interstate Commerce Commission
Room 2303

Twelfth and Constitution Ave., N.HW.
Washington, D.C. 20423

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

Burljngton Northern Railroad Company
s

~
frate

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 1is a Lease of Railroad Equipment, a secondary
document, dated February 1, 1983. The primary document to which
this 1lease relates is a Lease of Rallroad 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 Recordation
No. 8138, on December 3, 1975.

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

(] 1%

Owner- United States Trust Company of New York ‘.
Trustee: Corporate Trust & Agency Division 21K
45 Wall Street
New York, New York 10005

05, ki sa gy |

Lessee: Burlington Northern Railroad Company
3800 Continental Plaza
777 Main Street
Fort Worth, Texas 76102

S I



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

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

A fee of $15.00 1s enclosed for recording the Lease of Railroad
Equipment. Please return to the undersigned any extra copies not
needed by the Commission for recordation.

A short summary of the docqment to appear in the index follows:

Lease of Rallroad Equipment (mgdjficatigg to ICC Recordation
No. 8138, recorded on December 3, 1975), dated February 1,
1983, between 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
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Jnterstate Commeree €ommission |

Wasbhington, B.C. 20423 3/16/90

Rebecca R.)Martin

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

U.s.C. 11303, on 3/14/90§t llflqaﬂnd assigned recordation

number(s). 8138-B 8212-B

Sincerely yours,

Nt e

Noreta. R. McGee
Secretary

Enclosure(s)



VERIFICATION M.Z/J;:./.g

| mMAR 14 1990 -1 3¢ gy
STATE OF TEXAS ) W
) ss. MMy
COUNTY OF TARRANT )

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 gnd has
found the copy to be complete and identical in.all respects to the

original document.

rem—

rancis T. Kell

.Subscribed .and -sworn to before me

this _/3¥ _ day of March, 1990.

(decea R Py

Notary Public in and for
the State of Texas

CODTO0000000000000O0C00000000000

REBECCA R. MARTIN
-} Notary Public. State of Texas
%/ Wy Commission Expires 02-17-1983 .




- .
COUBNNVLWBLWWWWLWWWWW

PPy
N -4

&

LEASE OF RAILROAD EQUIPHMENT

Detnrd as of Februaury 1, 1983

Betvaean .
UNITED STATES TERUST COEPANY OF RER YORK, Ownar~Trustae
azrd

BURLINGTON NORTEERR RAILROAD COMPARY, lessea

Coverzirng

89 50° 6™ 7C-=ton Capacity
General Service Eox Cars




LEASE OF PAILROAD ECUIPMENT dated &s of Fabruary
1, 1923 betveen Burllington Northsrn Rallzocad Compeaay, a
Delavare corporation (hereipafter callad the Lessea), and
UNITED STATES TRUST COEPANY OF NEW YORK, a New York gorpora-
tion, as Trustee (hersinaftsr, togcther vith Lts gsuccassors
and assigns, called the Ovher-Trustee) udder a Izus: Agrse-
nent deted us of Novezzer 1, 1975 (hersinafter gallad ths
Trust Rgrmement), uwish GENERAL ELECTRIC CREDIT CORPORATION
(hereinaftar callad the Ovnsz).

JHEBREAS, the Cvner-Trustee and tha lessee, as
Cuerantor, cntered into ccnditicnal sale agreeameats dated as
gf Novemder 1, 1975 (hezalinafter individuzlly and ccllac~
tively called the Security Document) vith ACF Industries,
Incorporsted, FHC Ccrporaticn, Pullzan Incorporated
(Pullman-Standard divisican) and PACCAR Inc., fespectilively,
(ereinzftar individually called a Builier and gollectively
the Builders) pursuvant to vhich the Builders macufactured,
s0ld axd deliverad %o the Owner-Trustea the uzlics of rail-
rcad equipment descrided in Anaex B thereto (hereinafter
called the Equipment); azd .

WHEREAS, each Bullder assigned ce:tain of its in-
tczests 1a its Security Decurent to Marcantile-Safe Dapeosit
end Trust Compruny, e¢s =gcnt (hecselinaftar, togethar uith Lts
successcrs and assicas, called she Vendor), guzsu=nt to, ia
esch case, -an -Agreepent and Assignpent (horeiaaftar indlivig-
ually celled an Assignment and collectivaly the Assiga-

zents); aad

YHEPEAS, the Ovner-Trrustee has leesaed the Equip~
ment delivered and accepted and settled for under the Secu~
rity Locument to American Rail Box Car CompadY, gtov kaova as
Faildex Coapany (hereinafter called Raildex), ualer 3 Lease
of Ralilrecad Eguipment dated as of November 1, 1575 (herein-
after called the Original lease); and

HH'RE&S. the Lessee zgread ¢c cuarantss tha 2tll-
gatiocs cf “Faildex uader the Criginal Leese pursuant to a
Guerenty Agreesent dated as of November 1, 197S (“ecainaftar
called the Guaranty); and

HREEEAS, the Ovnar-Trustee assigned the Oziginal
lease fcr security to the Vendor pursuant ©c an Assigament
gf lease and hgreemsat (heraipafisr called the Oziginzl
lease Assigument) rard Raillex consacted to the Originzl
lease Assignment pursuaet tc a lessas's Consant and Agr-e-
ment (hereirafter called the Czigin=l Censant); and
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WHEPEAS, Railbex hag notifiaed the Cunar-Toustee
ghet it cannot meet its February 1, 1983, rental payanant
grder the Original lease end lessoq has rade such payment
aad has requested Failbex to convey, trznsfar and assign to
lessee all Paildbox's sight, title a2nd 1nterest in and to the
Qriginal Lease and the 989 roxcars descridad in Schedulo 2
heretc (the *"Uniis”) and lessee hes requested the
Qvner-Trustee to entar inte this Leass, all pursuant te the

terms asd conditions ceferred to in §16 of the Original
Leese; and

YHEEREAS, Railbcx kas conveyed, transferred aad
assigaed to lessee all of Raildbox's right, title and jintsr-
est in and to the Criginal lesse aaé the Units pursuaat $o
ea Assignment of Lease datcd a2s of Februery 1, 1983 (herein-
after called the Assigrment of Lease); and

HHEREAS, the Ovber-T-ustea vill assign this Lease
fcr security ¢o the Vendor pussuant €0 an Assionment of
lesse ard MAoreement (hereinafter called the lease Assiga-
nsnt) and the lesssa vill ccagant %o the Lhease }ssignaent

pursuant to a lessee's Concent and Agreeaent (hereizafter
celled the Conseat);

NOW, THEREFORE, iz consideration of the restals %o
ke paid and the coavenants hereisaftar menticrnad <o be kart
and performed DYy the lessee, the Cwper-Trustee heredy loases

the Units to the lessea, upoca the folloving terms ead
genditicas:

£§1. Nat lease. This leesse 1s a net lazse2. Las-
see's cbligation tec pay all rentals and cther aamouansis
hereundar shall be adsoluti and taconditional and, sxcapt as
hecelin provided, tla Lessee sheall not be eatitlad to any
abstesgrt of rent, reductior thereocf or setcff ajainst reat,
Ancludicg, kut Dot lizited to, sbetements, reduc:ions or )
Setoffs due or slleged to be due by reascn ¢f aay past,
gresent or future clains of the lessee 2gainst P:lldox, the

Qvpner cr the Cvner~Trustee under the Original lease or

soeinst the Ovner-Tsustceé or theo Cvier undaer this Laxsa or
uxder the Security Documents, including the lessae’s rights
Ly sulbsogatior thereunder %o the respective Baillier or the
VYendor cr otharvise; cor, except as othervise expressly pro-
vided herein, shall this lesse terzilata, o tha gespactive
obligaticns of the Cvper-Trustee or the lessee be citervise
affected, by reasor of azy defcct in or danmage %43 2r loss of



135 possessiocn or loss of use or destruction of all or aay of
136 the Urits fros vhatsoever cause, luicluding, but pot limited
137 to, ery iasolvency of or the bankruptcy, reorganization or
138 other similar proceeding agalast Railbox, gz any liens,

139 cacusbrances or rights of others vith respect to any of thae
140 Units; the prohibition cf cr cther restrictica agsainst the
141 lessee’s use ¢f all or-any of the Units, the jaterfasrence
142 vith such use by any persoen Or entity, the invalidity or
-143 vnenforceadlility or lack of duve agthorization of this lease,
184 any insclvency ¢f cr the bankruptcy, peorganization or

185 sinller proceeding against the lessee or Raildox, or for any
146 other cause vhetker simlilar or dissimilar to the foregoing,
147 any present or future lav tc the contrary notvithstanding,
148 it being the intention of the parties heraeto that the rants
149 and other amounts. payable by the Lassee hereundec shall con-~
150 tinue tc be payable in all everts i> the mazner and at <he
151 ‘tines hereir prrovided urless the obligatica to pary the sans
152 shall e terminated pursuasnt to the express provisiosans of
153 this lease. To the axtent ga:nitted by spplicebles law, the
154 Lessee hereby waives any and all cights whick it a2y novw

155 have or vhich at z2ay time herezftor may be confarrad upon
156 it, by statute or cthervise, to terminate, cancel, quit or
157 surrender the lease of =ny of the Units except in accozdéancs
158 vitk the express terms herecf. Each rental or other payment
159 made ry the Lassee Qereunder shall be firnal and the Lussee
160 -"shall nct seek to fecover all or aay part of such payaens
161 £roz the QOvner-Trustee, the Ouner or tha Vandor for eay

162 reason shatsoever.

164

165 $2. Del_vezy and Acceptance of Unlts. Ths Lessae
166 agrees tlat the executios and delivery of this laase gy the

167 Ovner-Trustee skall coanstitute delivery of ¢he Units subject
1628 tc this lease and the executicn and delivery of this Lgase
169 by the lassee shall constitute accaptaace 3f such Ualits

170 under this lesse: provided, hcvever, that suck constsuctive
171 delivery and accerptance shall in no vay intazfers vith or
172 prejudice the Tight of the lessee to the perforeance of

173 Reilbex’s oFligatica to deliver said Uaits gussvans to the
174 Assignment cf lense.

175 :

176 §3. Rentals. The lessee agzues %0 pay to 5he

177 Cvner~-Trustee, as reztal for each Uelt subject to this

178 Lweass, 15 consecutive scmiannuzl paynmerts, payedla on

179 Fekruecy 1, and August 1, 0f each year ccamenciag

130 Februery 1, 19€4. «Each of the 15 semiannual rental parmeats
181 shall tn in aa amouct egual tc U.83514% of the Purchase



182
183
184
185
186
187
188
189
190
191
192
193

Price (as defipned in the Security Documert) of sach Unit
subject to this Lease on the date of such payaent.

Jf any of the sesiarnual rental payment dates
;efe:ted to above is not a business day (as such ternm is
defined in the Security Locument) the semiannual rental pary-
rent cthervise payable cn such date shall then le payadls gn
the text succeeding businass day, and no intercs: shall he
payablae for the pericd fror and after the nominal date for
payment therecf to such next succeeding business dar.

_ TIhe Ovaez-Trustee irrevocadly ianstructs the Lesses
$0 rmeke all the paymeats provided for in this lLease to the
Yendor, for the acccunt of the Ownar-Trustee, in cars of the
Vcnde:, vith iastructicas t¢ the Veandor (a) first to apply
;nch payuents to satisfy the cbligacions of the
Qvner-Trustee undaer the Security Document knovn to the Yen-
¢cr t¢ te due and payadlé orf the date such payrants aze Jue
and payable hereunder arnd (b) second, so loang as ro eveat of
dafatlt under the Security Decurent shall have cccu-red and
be continuizg, %0 pay aay balance promptly to ghe
Ovaer-Irustee or t¢ the order of the Owner-Trustee in lmme-
diately avallable funds at such place as the Qvner-TZustee
shall speclify i: vriting.

The lessee agrees tc make eac: paynent provided
Z0or herein as contemplated by this §3 iz impmediately gvall-
able funds at or prior %o 11:00 =.a. Ln the cizty vhere such
parmazt is <o de made.

Sa., Tezm of lease. The torm of this Leass gs to
each Unit =hall conmerce e ¢f the date harecf a2and, subiact
to the¢ provisions cf €57, 10 234 13 hereocf, shell terminate
on thoe dzte on vhich the finesl prarymeat of rent in rCespact
therecf is due puzrsuent tc €3 Lereof. Tha ckligztizns of
the Lessea herecunder (includéding, bus a0t limited te, the Ob-=
ligeticans under €86, 7, 9 =zd 14 hareof) shell suzvive tha
exzizaticn of the ta2re cf this lcasue

Notvithsteanding anyeshipg = the contrary coxtainad
Lezciz, ell rights end obligaticns of the lessee under this
Lease and ir and tc the Units =2re subject <¢c the rights of
the Vender under the Security Document. If an eveat of
dcfeult shetuld occur uader “he Secuzity Documens, the Vandor
pay terninete this lLease (or rescind its te:n-"at'en). all
25 previded thecwic.

oo
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£€5. Idansificaticn _Marks. The Lassce vwill czuse
each Unit to be numbered vith Lts ideatifying cumber as set
forth in Schedule A hereto, or in the czse of aay Uait not
there listed such identifyicsg number as shall be set forth
i3 a3y azendment or supplement heretc extending this lease
to cover such Unit, and vwill keep and maintain, plalaly,
distinctly, perzanently and ccaspicuously marked on asach -~
side cf each Unit, in letters not less than cne inch in
heicht, tha vords, "Ownership Subjcct to & Security Agrae~
mept Filed Under the Interstate Commencs Act, Section 20¢”,
"Ovned by a Bank or Trust Company under e Security Agrecnent
Flled Under the Interstate Commarce Act, Sgction 20¢” or
cther aprropriate ucriés desigrated rty the Quner-Trustaae.,
vith appropriaste changes ther¢of and additions theczeto as
from tine to tirme nzy Dda requirad by lav in order °to protect
¢he Cvngr-Trustee’s and the Vendor®s $£itle tc and propacs
in such Unit 2nd the rights of the Qvaer Trustese undar this
Leese and of the Vendor under the Securzity Locumaezt. The
lessee vill not place any such Unit jn operation or exercise
ery ccatrol oz dominion over the s=me until such sanme and
vards shall hava been so markad oz Roth sidis thareof gnd
vill replsce promp+ly 22Y such name and vords vhich may be
zepcved, dafeced or .dastcYed. The LeSsee vwill zot claage
the ideztifying numbaer of ary Unit unless and unsil (i) a
statement of nev number or numburs to Qe sukstitoted there-
fcr shell heve been £.ilad wvith the Yendor aad %he |
Cvner=-T-ustee and filed, Iscozded and gdepositad by the les-
sea in all pultlic cffices vhaze this lLeesa zad the Securizty
Cocument shall have been f£filad, rscoriad and dupocsitad and
(11) %he lessee shall have furnished the Vaandor aad the
Cvner-Trustse en opinica of gcuasgl te the effect that such
statanent has bean so £iled, recorded 2nd 4ecposited, such
£41ing, recordation and dercesit vill protect the Vendor's
and the Cvner-Trustea‘'s interests in such Urits and no £fil-
ing, zccording, daposit or giving of notica vith or to any
other federzl, staze or lccal goveznpent Or agency thereof
is necassary to protect the Jztarasts of the Venior and the
Cuner-Irustae 1n such Ualts.

The Unite may be lsttered with the nemes or ixi-
tials cr cther insignia customerlily used dy the Lassee or
fts affillates. Except as adbeve provided, the lessee vill
not 2llev the neme of any rerson, asscciatiorn or corzor:tian
tc te placed cn any Unit as & designaticn thae¢ pight bs
intecpreted as & clain of ovnurship.
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§6. Taxes. FWhether or nct any of the transac-
ticas ceaterplated neredby are coansumpated, the lLassee agrees
to pay, and teo iademaify and hold the Ovner-Trustee, Lhe
Cvaer, and the Veador harmless from, all taxes, issessameats,
faes and charges of any nasure vhatsoaver, together with any
penalties, fines, additions tc tax or jnterest thereon,
hevsoever imposed, vhether levied or imposed upon the
Ovner-Trustee, the Ovaer, the Yendor, the lessee, che trust
estate created by the Trust Agseement or otlhervise, by aay .
federal, state or local governmeat or goverameatal subdivi-
siop in the Uaited States or by any forelgn couatry or sub-
divisicn thereof, upoa cr vith respect to: apy Uait or any
part thereof:; the purchase, cvaership, delivery, leasinag,
possessice, use, oreration, traasfer of title, rstuza or
other disposiction thareof: the indebtadness with raspaece
theretc; the reatals, receipts or earaings arising
therefrem: the Original lense or this lease, the Irust
Agreecent, the Participatica Agreenent dated as of Jovember
1, 197S, amon¢ Raillox, the lessea, e&s Guaraatoz, tha
Cvner-Trustee and the Ovner (hereizafter called the Pactici-
patiol Agreement), the Sacuzity Documents, the Assiganments,
the Assignment of lease, the lease Assignaent, 2ay payment
nade pursuznt to any such e¢reement, or ths proparty, the
incoze or otker proceeds received vit:k respect 0 property
held in ¢zust 'y the Ovrnaer~Trustee uzder the Irust Agraemeat
(all such taxes, assesswments, fees, charges, pezalties,
£ines, edditicns t¢ tax and icteres: imposed 28 gforesald
beirg Lereizafter called “taxes®); excluding, hovever: (1)
Taxeg ¢£ the United Statas or of any state cr political subd-
dlvisicn thereof and (if aad to the extent that any person
izdenanified hereunder is entitlad to a credit therefor
against its United States Federal income taxes or s indea-
nified by the lessee pursuznt to Pargraph 7 of the Partici-
patioz Agreeaent) cf any forelga country or sudbdivision
therecf, imposed cn or measured solely by the jpet incoma or
excess profits of the Cwner~-Trustee (i3 i%s jindividual ca-
pacizy), the Cvnor or %he Vandor, cther that Taxes arisiag
out ¢f cr impcsed 12 respect ¢f the receipt cf iademniflica-~
tion raynments pursuaat to this leasc, preovided that such
Taxes cf any forei¢n country cr subdivisica thereof Llacursed
es ¢ result of the indempiflied pezty dsing texad by such
fcrel¢n country or jurisdictica ca its vecrldvide ilacome
vithout regard to the ctransacticas gontemplated by this
lease shall be excluded vhetker or not f:e irnderalfied pecty
is catitled tc a credit acainst its Ucited States Fadezal

ipcome texes; (il) apny Taxes irmposed as a direct result of e



¥
322
a3
s

326
327
328
329

331
332

333
- 334

335
336
337
338
339
340
341
342
342
34y
3uS
3.6
347
349
350

351

3c2
383
‘358
ass
356
357
3se
388
ec
361

362

363
asu
365
366
367
k1)
35
36
7

vcluntery tzansfer or other voluntary dispositioa by the
Ovner ¢ anYy %ransfer or ¢ispcsition by tha Qvner resulting
from lrackruptcy or cther proccedings for the reliaef of
czeditcss in vhather thes Ovner s the debtor, vhich volun-
tary or involurntary, of aany lLnterast in any Uzit or intarest
in rentzls under this Leess: (1ii) ety Tuxoes imposed on or
neesured by any fees ¢z ccapensaticn received by the '
Ovner-Tzustee or thoe Veader; acd (iv) Taxes vhich are inm-
posed cn or messured solely by the net ipcome 0f the
Ovner=Trustse or tha Veader if and to tha axtant that such
Texes esre in substitutice 'fer or reduce the Taxes payabla by
any other parsea vhich the Lassoe heas not =gread tc pay or
indernify against pursuant to this €6; pryovidad, hovevar,
that the lLesses shell dot ru reguired ¢35 gaYy eny Taxas duc="
ing "the period it may be ccntesting the ga2e i the mannar
goovided 12 the nex: succeeding gar=craghe The Lessea
further agrees to pay on or befcre the tirme or tises pre-
scrited by lav any ¢ax iagcsed o2 orf meesurcd solsly by the
net incczme of ¢he lLussee (cr the affilisted grouec, vithin
the seeniag of sectioz 1504 of the Intacnal Revanue Code of
1954, 2s smended, cf vhich the lLessse is 2 bpembir) uadar the
leve cf the United States cr gf any stete or political sub-
eivisicn thareof, cz of any faraign couatcy or subdivisioen
therecf vhich, 1if unpeid, picht reusult in & liea or other
eccualrance upen any Unit: previded, hovevar, that the lLas-
see shzll nect be reguired tc pay any such tax duciag the
period It may be ccntesting the gane.

If clein is made against the Ovasr-Trustag, %the
Cvner ¢z the Vendor for any Taxes indemaifled agaiast under
this §$€, such party shall proaptly notify the lessee. If
petsorakly requasted by the Lessee ir vritiag, the
Cvner-Irustee or the Vendcr, as the case may be, shall, upon
geceirt of any indemnity satisfactory to it and to the Ovanar
for ell costs, expenses, losses, legal and accountants' fees
sad distursenénts, peneliies, fines, additicans to tax and
dnterest, end =2t the expense c¢f the lessee, ccrntest 13 good
Salck the valldity, applicatility or amount ¢f such Texes by
(1) resisting paymeat therect if pessibkle, (b) not paying
the same cxcept uzdaer protest, Llf protest is necessary aad
grover, atd (c) if payment ic made, using reasonzble efforts
gc cbtain a refund thereof in zprropriate adminiserative o
3udicial proceeadings, or bath. The lessee may also contest,
2% i¢ts cvn expense, the validity, eprplicebilicy oz zmount of
Suck Taxes in the name cf tle Ovier-Trustee, tlLe Oviaer or
ghe Veodcr: providac that, no proceeding or a2ctlons relatiag

-1-
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40 such contest shall be commenced (nor shall any pleading,
moticn, brief or other papsr le submitted or £iled in the
nane of the Ovner~Trustee, the Ovnsr or the Vendor la any
such prcceedling or actican) vithout the prior vwritten consent
¢f the Ovner~-Trustea, the Ovner or ¢ths Vandcr, 238 ths casa
pay be. If the Ovaner-Trustee, the Ovzer or the Vaendor shall
gbtain 2 refuné of 2ll or any part of such Taxas priviously
Zeinbursed by the lessee in ccnnection vith any such contest
or an arcunt Tepressnting intaerest thaereon, the
Cvnez-Trustee or the Vendor, 2s the case mey be, or tha
Qvner shall pay the lLassee the zzount of such Tefund or la-
terest net of expenses; provided, hovever, thet ao Event of
Default aad no event vhich vith notice or lapse of tinme gr
both wvculd coastitute an Event of -Default shall have
geccurred =2ad ke contiauing.

In case azy report cr retuza is required to ba
pade with resSpact to any orligation of the Lessee under this
£6 cr arising out ¢f this §6, axcept obligations resuléine
from the sacond sontence of the first paragraph of this $6,
the lessee ghall aither make such repgor: or retucl Lin such
panner zs vill shov the interests of the Ovner-Trustee in
the Uxits, or shall promptly zotify ¢he Ovner-Trustaa, ths
Qvner acd the Vsader of suchk requiresent axd shall make such
geport ¢r retura 18 such nenres as shall bs satisfactoTy %0
the Cvoer-Trustae and the Vendoer. All ccsts and expenses
{including lecal and zccountants’ fees) of preparing any
such rsturan or repcrt shall be borae by the lessee.

111 the cbligatiozs of the Lassee under this $6 :
ghell survive add contizue, but enly vitk respect to periocds
included 42 the term of this lezse, notvithstending paynens
in full of 21l amounts due urnder the Security Document or
Lhe tertination of this Lezse. Peyments dae frca the Lessee
%c the Cvner=-Trustee, the Owner or the Vendor unler tiis §6
shall re nade directly to the party indemrified.

.$7.. Paypent fos Caeusley Occupsances: Tasywancse
In the aver: that =2y Uni¢ shall de cT hccorme vorn cut,
lcst, stolen, destroyad, icrteparebly demsgnd, or gesmaaently
rendered unfit for use from 2ny cause Yhatsoaver, cr tikan
02 requisitioned ry condeanztion or gthrrvisa riesulting in
loss cf possession Ly the Lessas for 2 rericd of 90 coasecu-
tive days, axcapt ragulsiticn Zcr use Ly tha Uajtad Stestes
Cevernaoert (such cccurrences Laing hersinefter called Casoc-
al®*y Occurrencas) Zuring the tarm of this lezse, or uatil
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such Unit shall have been returmed in the mmnner providad in
€11 or S18 haer=0f, the lessee shall proaptly and £fully doti-
fy the Cvner-Trustee and the Vendor uiih respect thereto.

I2 such notice from the Lessee shall hive bheen
received at least 15 days pcicr to the February 1 cr August
] next succeeding the svant vith respect to vhich such
potice is given, then on such naext February 1 of August 1
follovirg such event the lasseq shall pey t0 the
Cvner~Tzustee an aacuat equal te the reatal payment of pay-
nents in respect of such Unit duos and payadls on such date
plus & sum egual tc the Casualty Value (2s hereinafiac
defined) of suchk Unit as of the date of such payzent in ac-
cordance vith Schedule B hereto. If such notice froa the
lesse¢ shall have Laeaen ceceived vithin 15 deys of tha
Fekruery 1 or August 1 aext succeediag the eveat vith
respect to vhich such notice is given or subseguent %0 3such
date, thend cn such pext February 1 or August 1 the Lessee
shall pay to the Ovaer-T-ustae an amount equai ¢5 the rastal
fayment cr payments in respect of such Unit due and payable
¢n such date ard shall further pay to the .Cvaer-Trustee on
tha Februvary 1 or August 1 next succeedling the date fcr such
zentzl paynent a sum eguzl %o the Casualty Value of such '
Onit as cf the Fedruary 1 or August 1 next succeeding the
gvent vith respaect to vkich such actice 1s given plus an
2mount equal to izterest at the rate of 10 1/8% per anaum

-{calculated on the tasis of a2 360-day year of 12 30-day

Eontks) ¢n such Casualty Value £rom such next succeeding
date until the payment cf such Casualty Velue. All gefecx-
ences hcrelin to Fetruary 1 - cr August 1 skall be leemed 29
refer t¢ vhichever such data chall occur soonest. Upoa the
nakirng c£ such paysment by the lLessee in respect of any Unis,
the rental for such Unit skell cease to zccIue, the $atm of
this lease as to such Unit shall terminate and fexcept in
¢he czse of the loss, theft or complate dastruction of such

Unit ) the Ovier-Trustee shall be entitled to recover
possassicn cf such Uale.

If the date upcn vhich the makiac of such parment
Ly the lessee in respect cf any Unit is roqguised 2s 3foze-
ga2id shall te zfter the term c¢f tais lLease i3 respect of
such Uznit has axpized, no rental for such Unit sh=21l1 geccoua
after tre end of such term but the Lessee, 12 additioz %0
payiag the Casualty Value for such Nait (vhickh shall b3 the
sape gercentage of the Purchase Price as is jadicated in
Schedule P hereto ‘opposite the last zental paymeat date),
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shall pey iaterest thareon from the end of such tera to the
dsta c¢f such payment at the prime rate of jnterest vhich
Manufaetuzers Hapovar Trust Ccmpeny, Nev York, Fav York,
charges ch the date of such payrent for $0-day unsecured

loans to large corzorzte Lorrcvers of the Qighast credit
standling.

The Ovner~Trustee hereby appeirts the Lessee as
dts agent to dispose of any Unit suffaring a Casualty Occur-
rence ¢r aany component thereof beforce and after the axpira-
ticn of this lease, at the lest pricae cbtainadle on 2a “as
is, vhere is® basis. Provided that the lessee has previous-
ly peid the Casualty Value to the Ovner-Tzustee, the lassee
shall be entitled to the proceeds of such sale to the gxteat
they é¢ not exceed the Casuzlty Value of such Ueis, and
shall pay arny excess to the Ovner-Trustee. .

The Casualty Valuve cf each Unit as ¢ the payrent
date or which payment s to be made as :foresald shall De
¢het peccentage of the Purchase Prica ¢f such Cais s is sa¢
£czeh in Schednle E heraetc opgosite such date.

In the eveat cf the cTeguisition for tvese by ths
United States GCovernment of azny Unit during the t2zm of ¢his
Lease c: 2ny raepeval thereof, all of the Llessce's ghliga-
tions under tkhis lease with respect to such Unlt shall con-
tirue tec the same sxtent 2s if such zaquisition had not
gccurred, excopt that Lf such Unit is rcturaed Ly the
Governoent at any ¢time 2ftar the end of the term of 2his
Lease ¢ arny renaval theracf, the Lesses shall ke cobligatad
to Teturn such Unit to the Cvn2r-Trustee prrsuaxt ts $11 or
$£10 herecZ, as the case may be, Fromptly upon such retura by
the Geovernment rather then 2% the and of the tnra of this
Leeze cr any rzenevzl therees, rut lessea shall ia 211 other
Zespects conply with the previsions of said €!1 or $18, as
the c:se may be, vith respect to such Unit. Rll paymenss
Ieceived by the Owaer-Tzust~e cr tha Lessee fxcz the
Geverrpant £or 2he use cf such Unit during <he iazm af <his
leasa ¢z any zenevwal thereof shall re zaid over <o, or
getained by, the lLassee provided zc Evert of DPefaunlt (or
gther event vhich after notice cr lapse of 2ime¢ or oth
vould Precome an Event of Default) shell hava occcursed and B2
gentinuing; and all payments recaivad by the Ounar-Trustae
ot the lassee from the Govurnrsnt for the use ¢£ such Unis
after the term of this lease ez =ny renavel tharsof, sh:all
be paild aver to, ¢z retzlaad Yy, the Ovner-Trustaa,

10 =
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Except 25 hareisatove 12 this §7 proviied, the
Lessee shall not ke releasud from its obligations hereunder
in the event of, and shall bear the risk of, aany Casualcy
Qccurrence to any Ucit fzom and afvar the date hareof.

Ihe Lessee shall at all times vhile this leisz is
in effect at its ovn expenss malintain or cause to be cazriad
(i) prcperty insurazce in respect of the Units at the tinme
subject herecte; previded, hovever, that tha lLessee may
gelf~insure such Upits tc the extaat it self-i:zsures egquip-
ment sizilar to the Units zad to the axtent such
self-insurance is coasistent vith prudent iadustry practice,
and (i1i1) pudlic liadility irsurance vwith Tcspect to third

.party rersonal aad property dazagses and the Lessee vill con-

tinue to cazcsy such insurance in such amounts and for sguch
isks and vith such insurarcce conmpanles as is coansistant
vith prudent industry practica but in anYy =vant 31t least,
compazzlle in anmounts agalnst £isk customarily josured
sgeinst by the lessee in respect of equipmeat owvanad or
leased 'y L%t similar in nature to the Units, ir each case
satisfactery to the Ovaer-Trustee. The proceeds thereof
gkall be payaltle tc the Ovner-Trustes and the lesses, as
thelr interest may appear, during the ters of this lLeese or
any reneval therecf. AnYy pclicles of insurince carried in
acccrdance vith this peazagraph shall (1) ragquize 30 days
prior nctice cf cancellatica cr rmatezial chi:nge {2 coveraga
to the Cvnez-Trustea, the Ovrer and the Vender, and (il)
same the Ovaar-Trustes, Ovner and the Vander es additional
dnosureds as their respective iaterests may zppesr and ia the
gvert such rolicies shall ccataia Preach of varr=nty
gocvisicns such policies shall provide %hat ia respact of
the 1zterests of the Ovner~-TIrustee, the Owlar 2nd the Vandor
in such policlies the insurarnce shall no+ bs invzlidated by
gy acticn or inaction cf the lLessce or any other person
{cther <than the Ovnaer-Trustea, the Ovaer =nd the Vendor) and
ghall irsure the Ovnaz-Trustec, %the Ovansr and the Vendor

.gegardless of any kzoach ¢z violation of any werraaty, dec-

lazaticn or ccnditicn contz2ined ia such rolicies by the Las~-
gce or ry any other persor (other then the Cwner-Trustese,
the Owrcer and the Vendor).

Upor the executicn cf this Lease, and thereaftar
pet less than 15 days prior ¢c the expiration datas of tha
sxpizing policies thaeretofcce delivzrad pursuant toc this €7,
the Lessee shall Celiver toc the Owaer-Trustee duplicate
ori¢inels of zll pslicies (cT in the case of Llanket

.-1'1-
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golicies, curtificatas thereof issusd by the insurers
thereundar) fcr the lasurance maintalned pursuant to the §7;
provided, hovever, that if the delivery of a formal policy
gz certificate, 2s the case mey be, is delayed, the Lessae
shall deliver an executed biader with respect thereto and
shall deliver the formeal policy or certificate, a2s the case
pay be, upon receipt therect.

In the aevent the lesses shall fzll to aaiatain {a-
surance as herein rcovided, the Ovnor-Trustze may a2t its
cption psovide such insurance (giving the Lesssae proapt
yritten notice thereof) acd, in such event, the Lessee
shall, upon demand from tim» %o time, reinmdurse the
gvner-Irustee £or the ccst thezaof togetler with interas:,
gn the cmount of the cost tc the Ovher-Trustee f such in-
surance vhich the lLassee shell have falled to maintain, at
the rete par aznum specified 2 §17 hereof.

12 the Ovner-Trustee shall receive ary insuraacsa
groceeds or cchdampition payments 13 respect of Uaits suf-
fering a casualty cccurrance, ¢ke Ovaer-Trustee shall pay
Such preceeds or ccademnation paymants to the Lesses up &2
a2 amount equal to tha Casualty Velue with Tespact to 2 .Unit
paid by the Lessec and any relance of such proceads or goaa-
demnatior paymeats shall remelin the propecty of the
Cvner-Trustee; provided, Lhovever, that no Eveat oI Dafault
shall have occuzzad =2ad the lessee Shall have male paymeant
¢t the Casuzlty Value thereof tc thns Ovaer-Trustes. 111 L2~
surabce raynsnts recelived by the Ovaer-Trustee ian respect of
any Unit noe suffering a Casualty Occurrence shall be paid
to the lessee upon prcof satisfactory to the Qwiar-Trustee
that any danage to such Unie in respect of vhich such
proceeds vere pald has been fully repaired.

£8. R2pczecs Fimarcial Disclosurs. O o beforas.
April 1 in each year, comzencliag vith the calendar JYear

1984, the Lesseé vill furaish <o the Ovner-Trustese, the

Cunar zad the Vyndar an accurzta statenent (a) setciag forsh 5
28 at the preceding Decesmber 31 the amouct, descriptica and P
puntars of ell Uzits then leased hereunder and cdverad by

the Sicurity Docusmernt, the amcunt, descriptioca and numbers

@f all Units that have suffered a Casualty Occurtence or to

the kncvladga of the lLessee are then undergoing repairs

{other than ruaning Tepeirs) or are then wizihdravwa from usa
gaading repairs (other than ruazing repairs) acd such other
dnfozpation regecding the cenditicn and st:te of zopalr of

-12-
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the Units as the Ovner-Trustce ar the Vendor aey re=sonably
request and (b) stating that, in the case of 1ll Units
repvainted of repalizsd during the poriod covered by such
statement, the numbers and the markings requized by S°§
Lereocf and the Security Documents have been praservad ocT
geplaced. The Ovner~Trustee shall have the right Dy its’
ggents, to inspect the-Units and the Lessae’s racozds vith
respect thereto at such reasoneble tines as the
Ovper-Trustee may request duziag the continuznce of this
lease, The lessee shall deliver ¢o the Owner-Trustee, the
gvner and the Vendcr promptly uron transmission thereof,
coples cf all reports vhich the Lessee fllas vith the
Sacuszities end Excheange Ccmmission (or any goveramzat=l body
gs agency succeeding to thae functioans of the Securities and
Excharge Commission), and-2 ccpy of Lessee’s-Ancoal Repore
E=1 vhick it files witk the Interst:tce Ccmmarce Commission.

'§9. Disclaimar cf Yrrzaaties; Compllsnca with
lavs and Pules; Maintenance; Indemnlficasion. NEITHER THE
OWNER-TEUSTEE NOR THE OWNER KAKES, HAS MADE OP SHALL BE
DEEXED TC MAKE OR HAVE MADE AFY WARRANTY OR REPRESENTATION,
EITHER EXPRESS OR IFPLIED, AS TO. TRE DESIGN OR CONDITION OF,
CR AS TC THE QUALITY OF THE MATERIAL, EQUIPMENT OR HORKHAN-.
SHIP IN, THBE UNITS DELIVERED TO THE LESSEE HEPEUNDER, AND
FEITHER TRE CV¥NER-TRUSTEE NCR TRE CWNER MAKES ANY EARRANTY
OF MPERCEANTABILITY OR FITNESS CF THE UNITS FOR ANY
PARTICULAR PURPOSE NOR AS TO TIITLE TO THE URITS OR ANY COH-
PCNENT TEEREOF, KROR ANY CTRER REPRESENTATION OR WARZANTY,
EXPRESS CR IMEFLIED, WITH RESPECT TO ANY CUNIT (EITRER UPON
DELIVERY THEREOF TIC THE LESSEE OR OTHERVWISE). 1IT REING
AGREEZD THAT ALL SUCH RISKS, AS BETWEEN THE CRNER-TRUSTEE AND
TRE OWNER AND THE 1ZSSEE, AEE TO BE BORNE BY TEE LESSEE; bu2
the Ovner-Trustee hereby icrevocably appoints and
gonstitutes the Lessea its agent and attoracy-in=-fact during
the tern of this lLease tc assart and enfertce froa time to
tive, ia the name cf and for ¢the accouant of the
Qvner-Tzustee znd/or the lcssee, as thelr intereszs may
appesr, at the Lass?«’'s sole cost accd expense, vhatever
cleirs and Tichss “hn Ovner-Trustee m2y have mgaingt the
Buildez, including, dut not limited to, 2ny cliims and
gichts arising undez the praovisions of Itazs 3 and 4 of .
Anpex R to the S2cucity Documents, The Ovner-TIus<se aad
the Ovner shall have no resgoisidkility or lisdility to the
lessee cr any other perscn vwith resgect 2o apy cf the fol-
leving: (1) aay liskility, lcss oz damage czusy? 27 3lleged
to be caused ¢izacsly oc indirecely by any Uniss or Dy eay
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inadequacy theraof or deficiency or defact thereln cr by any
cthar circunmstanca in connaction tharawith; (ii) ths usse,
opezation or perfocmance of any Units or 2ay risks pelatiag
thereste: (111) any interrupticn of sorvice, loss of husinsss
or apticipated profits or consequential damages: or (iv) the
delivery, operation, ssrvicing, masiatenaznca, Zep2lir, ia-
prcvaement or. replacement of any Units. The lessaa’s
axecution of this lease shall be conclusive gvidancs as
betveen the lessees and the Cvner-Trustee thet the Uaits are
42 all the foregoing rsspects satisfactory to ths lassaee,
and 2he lessece vill not assert any claia of any pature vhat-
soever against thea Owner-~Trustae or the Vendor lased on any
cf the foregoing matters. i

The lessee agrees, fcr the benefit of the
Cvner-Trustee, the Ovaner azd the Vandor, to comply in =2ll
CLespects (izcluding, vithout limitation, with respect to the
§se, naintasance and cperation of each Unit) with all laws
¢f the jurisdlictiocas ia which its operaticas iavolving the
Uaits nay extend, with the Interchange Rules of tha Assocla-
ticn ¢4 Azmerican Raillroads and vith all laviul rules gf the
Uaited Statas Depac2ment of Transportation, the Interstate
Ccaperce Commissior and any other legislative, executive,
edninistzrative or judicial lody exercisitsg any pover or Jju-~-
risdictica over the Units, to the extent that guch lavs and
rules =ffect the title, cperestion or use of the Uaits end in
the event that such lavs ¢r rules require any alteratiosn,
rerlacenent or addision ¢f or to any part of 3ny Uait, the
lessee vill fully conform therevith at its cwan expense:;,
pRovided, houever, that the lassee may, in good f:21ith,
contest the validity cr application of agy gsuch lav or zule
&2 any reasonable manner which does not, iz the oSpinlen of
the Ovper-Trustee cr the Yendcr, adversely affect tle prop-
arty or rights of the Ovnez-Trustee gz “he Varder under this

lease cr under the Security Deccuaent.

Ine Lassea agTees that, at its ow2 cost zad 3x-
pecse, it wlll maintain and keep each Unit (iacludiag any
garss installed oa c¢r rcrlacomants made to scy Unit apni gon-
sidered an accessicn theretc &s heralind=2lov previded) vhich
is subjcct to this leese ir gcod order sad prepss pepaire.

Aay and all additiocrs to azy Uzit and any aad all
zarts instelled on or replacercnts nmude to 20y Unit (othar
than any special devices, cacks or mssenblies at axy %inme

ttzched or affixéd to any such Unit, the cest or purchass
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grice cf vhich vas not ‘acluded in the Purchase Price of
guck Unit and vhich acre not requirad for the opecation or
use of such Urpit by the Interstate Commerce Comalission, the
Opited States Department of Transporiation or any cther leg-
1slative, executive, adaministrative or judicilal bedy exer-
cising any pover or jurisdiction of such Unit) shall be con-
sidered accessions to such Unit and, vithoot cost or gxpeanse
to the Ovaer-Trustee or the Vendor, there shzll iammediataly
be vested in the Ovner-Trustee and the Vendor the same in-
terests in such accessions as the ipterests of the
Ovoer-Trustee and the Vendor ia such Unit. The lLessee Rpay
make tlterations or modifications %o any Unit so long as
they de¢ nect affect the value c¢f such Unit materially =nd ad-
varsely. The lesseu shall not permii any specinl devics,
fack cr asseally tc be attached or affixed <o aay Unit vhich
pay tct be readlly removed fream such Unlt without naterially
isveirizg scch Unit or the valus therecf unless such spacial

device, :ack ¢ assemkly is tc be cons‘dereﬁ 23 accesslion to
such Uniz

The Lessee shall pay, and shall -.protect, iandemnify
gad held the Cvwner-Trustes, tho Ovnar, the Vendor 2234 any
assignee thereof, and their respective successors, assigns,
ggects end servants (hereinzfter callad Indemnified
Persons), harmless Irom aad mgainst any and all causes of
action, sults, peraltlies, claims, dumands or judgmeats, of
any nature vhatscever wvhich may te imposed on, incurreid dy
e assertad against ary Indemnificd Person (iacluding a2y or
all liadilitles, otligations, damages, costs, disbursaments,
expenses [includizng withott limitation atterneys® £fs2s =2ad
expenses cf any Indemnified Personl relating theratc) in-any
¥ay relatings to or arising, or alleged tc easise sut of this
lease cr the Units, including wvithout lizitaticn those in
B3y vey relating £c or arisicg or sllaged to =rige out of
{1) <te zanufacture, constructioan, purchess, esccaptance, o=
Jectlon, owvaership, dtlive:r. aog=d=slivery, leass,
sosgassica, use, cgeration, ccandition, s2la, rstorn oxr other
dispesition—wf eny Unit or pcrtion therecf, (il) azy lateat
god cther defects vhether cr cot discovarable by the
Quaer~Trustee Or the Lessee, (ii1l) acy claiz fcr patent,’
tradermerk or copyright infriageme2t, (iv) ary cluins based
gn strict liability in tort, (v) apy indury to or the death
£f =2ay rersch or any damage tc or loss ¢f proparty on or
2:el the Onits or in any macner groviag cut or coacaraed
vith, cr zllacad %c gzov out cf or be coanectad with, tha
gvnership, use, replacegent, adagticn or maintenmance of the
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Orits cr of apny other equipment 13 connection uith the Ualls
{vhathes ovned or under the ccatrol of the Owner-Trustes,
s4he lessee or any cther person) or taesulting or alleged o
gesult from the ccndition of any therwof, (vi) any yiola-
tien, cr alleged violation, of any provisioa of this Lease
(exceps by the Cvner-Trustee) or of any agoeemant, lav,
rule, regulaticn, crdinanca or restriction, affecting or a2p-
plicable to the Units or the leasing, ovnarship, use, te-
placement, adaption or maintenance therecf, oz, (vil) any
€lain arising out cf any of the Ovner-Trustee's obligatlions
gader the Original lLease, tha Origiral Lease Assignmeni, the
Lease Assigzment, the Security Document, the Participatioea
Aoreerezt, the Lesasa Assignnent or the Assignmaat of Lsase,
except tc the extaent such Clalim arises from an act or gmis-
sion ¢f the Owvner-Trustee. The Llesses shall be ghligsted
under 2his $9, irrespective of wvhether any Indemanified
Parser shall elso te indemnified with Tespact %o the saze
matsar under aany cthoer agreament by any other parsea, aad
the Indeanifiid Person seeking tc enforce the jiademnifica-
tica may proceed directly zqgziast the Lessee undar <his §¢
vitheut first Zesortiag to any such othar-rights of indampni~-
ficaticr., In ca2se any acticn, sult cr proceeding s brought
against any Irdemnified Person in gomnection with any clala
iademnified 2gainst hereundar, the Lessee may end, upon Such
Izdenanifiud Pusson's raeques:, ¥vill zt the Lessee’s expense
resist =2nd defend s=uch acticn, suit or pToceeding, or cause
the seme %0 beé Tresisted cr defanded Ly counasel salacted Dby
the lLessee and zpproved Ly such Jademnified Perssn, as the
cese ray be, ead, in the event of 3ny failura dy Lessee to
de so, zthe lassee shall pay tll gosts and expenses
(incleding vithout limitaticn ettoraey's faes and expenses)
incurred by such Indemnified Fersoa in ccanecticn wvith such
action, suit cf proceeding. In the avant the Lessae is
£aquized to make any peymert under this $9, the Lassae shall
pey such Indemnifiad Pesscn gn zmount ¥hich, aftsr dsduction
0f =211 taxes requirad to be peid by such Iademnified Parson,
8= the case may le, in respect of the recsipt thargof uader
the lavs of the Unitad States or of any political subdivi-
sicz tharact (after giving credit Sfor any sevings L3 raspece
of eny such texas by raason of daductions, credlits or allov-
genaces in resprect of the peyment gf the exponsa indexaified
sgeinet, 2nd ¢£ any other such taxus as detazmined ipn the
s0la discretica of the Indaznifisd Pirson), shall de equal
tc the arount of such peyrent. The lessee znd the
Ovper=Trustee ench’ agfees tc givae esach Other proaptly upan
oktziring krcvledge thereof vurister rotice c¢f apny claia or
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liadility heredby icdemnifiaed ggainst. Ugoa the pa2ymant in
£ull of any indemnities as cgcrtalned ia this $9 by the las-
sea, and provided that no Event of Default (or cthar avant
vhich vith lapse of time cr pctice or both vould constitute
en Event of Default) shall jeve cccurred and be continuiag,

4t shall de subrogated to aty right of such Indemnified

Persorz in respect of t-e gnttc: against vhich ipdannity has
been given. AnY payments received by such Indemaified
Persen from any person (except the lessee) as a rasult cf
any matter vith respect t¢ vhich such Indeanified Person hzs
been indennified by the Lassee gursuant to this SS9 shall be
pald cver to the lessee tc the extent necessarYy to reinmburse
the Lessee for indemnification peyments previously zade.

The lessee further agrees to indennifra protect

nd hold hacmless the Vendor znd eack Bullder as shird pesrty
Leneficlaries heracf from aad against aay and 2ll liabiliey,
glalians, costs, charges and exrenses, includipng royecliy par-
rents ard counsel feas, ia 2any manner imposed upsa or accru-
ing agaipst the Vaendo:s deceusz of the use in or sdout Lhe:
censtruction ¢ operation of any of the Equipment of ary ar-
ticle cr material specified Dy the lLessae and not
penufactured ky that Buillder cr of any desiga, systea,
precess, formula or combinatica specified by the Lassee and .
pct develored or pusported 40 be developed bRy 4that Bulldar
shich izfringes or is cleined ¢to iafringe on any patent or
ctker zight. 7The lesses vill give 2otice tc each Buildar of
28Y claim kaown «0 the Lessze from vhich lisbility may be
gharged sgalinst that Bullder heracndar.

Ihe indeanities ccntalned in this $9 shall survive
%e expiration cr terminaztion of this Leasa vith respect to
2ll evects, facts, condltions or other circumstaaces gccur-
ring cr existing prior to such aexpirzation or Serzinetion and
are expressly nade for the renefit of, and ghall bs anfeccce-
eadle by, any Indemnifined Perscn. None of the Iastemzitias 12
this €9 shall be deemed tc crezte any ;th*s of sutrogation
in eny insuser or third party =galsst the lassce tharefor,
fzor or under any Irdemnified Parsol, ¥Yhethar because of any
clalz paid or daferse provided for ,re tencfit th.:eof or
othervise.

The lessee agrees tc prepare aad delliver to tle
Cvaner-Trustee vithin a Zeesonable time prior tc ths required
date cf filing (or, to the extent parmissible, file on e~
helf cf£ ¢he Owner-T-ustes) any and =1l raporsts (osher than

-
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iacome tax returns) to be filed by the Ovner-Trustee vith
any federal, state or other rsgulatory authority by reason
ef the cunership by the Ovner-Trustee or the Vendor of the
Units cTr the leasing therecf to the Leass«a.

§10. Default. 1If, during the continvance of this
Lease, cde or more of the folloving everts (each such event

being hereinafter sometimes called an Event of Default)
shall cccuoz:

"A. payment of any part of the rental previded in
$3 hervef (as s=uch rentals may be incsassad pursuant to
§9 Lereof) or payment l1a respect of any Casualty Qccuc-
reace pursusat to §7 hereof shall not be maie by Qr on
behalf cf the Lessee, ard such failure to make paynment
shall cortinuz for £ive lusiness days 2£ter guch par-
ment is due; cr

B, dafault shall be made in the olsarvance or
gerformacce of any other of the covanants, conditiocas
gad agreements on the part of the Less«e coantalinsd
hezrein or in the Consent or of the lessee, as Gusran-
ter, conteined in ¢he Security Documant oz the Gusz-
enty, and such default shall coatinue for 270 days afters
vgitten noticc f£rem the Cwrer~Trustee o the Yandor to

the Lesses speciiying the defauls and demaxding that
the sane Ls raomedisd; cz

€. 2 petition fcr reorganization under Titla 11
gf tha United States Code, as nov coastlituted or as
Ssid Title 11 may ba hereaftes agended, shall de filed
3y or ageinst the lessee and, unless such petitien
ghell have been dismissed, nullified, stayal cr gther-
vise renderad ineffective (bdut then only so long as
such stay shall ccatinue i3 force or such jneffac-
tiveness shall ccatinue), all the obligatlicas of the
Legssae herasnder shell nct taive bead and shall aot gon-
tizue ¢o have beex duly assuged iz vritiag, pursuant %o
2 court order or decTee, by & trustee Or 4Iustees
agpciated (vhether or nct sudbjact %o Tatilicazlioa) in
Such proceedliags in such zapzer that such cbligatians
ghzll have the same stacus as chligaticns lacurred hy
Such trustse Cr trustees, vithin 39 days after such ap-
pointnant, 1£ eny, or €0 days after such patition shall
heve rtaaet f£ilad, vhichever shall be earlier; cr
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B. any cther proceedings shall be comaencad by or
aoainst tha lLessee fcr any relief vhich includas, or
2ight result in, any secdificatior of the obligations of
the lessce hereunder urder anYy bankruptcy oc iasolveancy
lavs, or lavs relatiag tc tha relief of dsbtors, p2ade
justaents of iadedbtedness, reocrganizations, zrrange~
nents, ccapositicns or exteasion (othar ¢th=n s Jaw
vhich does not pernit any raadjustoents of the gbliga-
ticns of the lessee Lereunder), and, unless such prso-
ceediags shell have becn dismissed, nullifisd, steyed
oz othurvise rendered inecffective (but ¢hen only g9
lorg as such stay shall contiaue ia forca or such jinef-
fectivenaess shall cortinune), all the okligations of Lha
lessee under this lease shall not hava bean etnd shall
nct continuge to have reer duly assumed in ¥yritiag, puc-
suent 20 & court order o2 dacraw, bY a trustae OF
tzustees OT recelver or zecelivers appointad (vheshar or
nct subject tc ratification) for the Lessaec 3r for the .
pZcperty of the lessce 1a connecilon vwith any such pro-
ceaedings in such mannar thet such ghligaticns shall
have the sane stasus as cbligatioas jincurred Lty such a
trustse ¢ trusteesS CIr recaiver or racaivers, wvitdia 30
days after such appolintment, Lif azny, or 63 days aftar

such preccecdings shell hava bee- gonmancsd, whichever
shzll be earlies; or

E. an ovent: cf defaunlt saot forth in Acticls 16 of
the Sccurity Cccumsctt Shall have occurred and be con-
tinuing;

then, in any such czse, the Ovner-Trustee, at its option,
909 a

{a) proceed by appropriate ccurt action or
actions either at lawv or in aequity, to enforca
pearformance by tha lessee of the applicadle
covecants of zhls lLease ¢ o recoves dams=ges fo.
&h6 bresch theract; o=z

{B) Dby nctice ia vriting to the Lessee ter-
sicate this Lease, vheTeupon all cights of tha
Lassaa tc th2 use ¢f tha Units sh2ll edsolutaly
c+asa ard tarminzta =8 thecugh this lLeasa had naver
bwen meds, kut the¢ lessa&s shall ramain li:dle as
bercisefter provided: and thereupon the
Cvner=TZustes may by Zts agonts enteZ upon the
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gcenises of the Lessee or other pramises, in so
far as tlhe lessee nay bde lavfully authorized to so
pernit, vhere z2any of the Units may ba locztad,
¥ithout judicial preccess if this can ba dona yith-
out braach of thea puaca and i3 accardance with due
process c¢f lav, and take poss2ssioa cf all or any
of such Units and thenceforth hold, ressess gnd
enjoy the sare free from any right of the Lessae,
or its successers or assigns, to use ths Units for
any purpceses vhetever: but the Quner-Trustes
shall, nevertheless, have a right to facover frons
the Lessee any znd all amounts vhick uadec the
turms 2f this leese npay be than due or ¥hich havae
eccruad ¢to the date cf such termination (computing
the rantal for any nunbter of days less than = full
reatal period by multiplying ths gexzwal for such
full zentsl pariocd ry & fraction 2f vhieck thy nu-
neratcs is such numler of days and the denominator
is %the tctal numker cf diys 123 guch full raatal
period) and also to recover Zforthvwlizh from the
Lessee (1) es damages for loss @f tha barg=in and
net as a penalty, a sum vish gesgect t3 gach Unie,
vhich represaents the axcass g (x) the psesant
value, 2t the tize cf such tecmilation, of the
entire unpaid talence of 2ll fantal for such Uait
vhich wvould othervise have acccued hareunder £zom
the date of such tarminatioa to the wal cf the
tern cf ¢his leece as to such Unit over (y) the
then present valus cf the redtals vhich the
Ovaer-Trustee rsasonally sstimeatas t¢ be citaina-
Ele for the Unit duriag such period, such preseat
vzlue to be coaputed i aach case on the basis of |
a 6% per sapnum disccunt, gompoundad ssmiaadnually
fzon the respective datas upon vwhich rsasils would
hava reen paYyable herwundsr :ad this laase not
baen tezminatad, tad (1) any damages anc ex-
ponses, fxcluding Ze2sonelle 32torneys’ fees, in
addlitliorn therctc whick the Ovaer~Trusteo shall

. have sus%2insd ry r<casoa of tha bre=ch cef aay

covensnt, rcpresentation or varraasy of £his La2ase
othar thaz for the paymgent of reatal.

The remellas in cthis lezse provided 12 favor of

the Qupnar=-Trustee shall cot be deemed exclusive, but shall
=€ curulative, 2nd. shall bec in addition %o 2ll ecxhar
Ecmedlics in Lits favor existing at lav or in egquity. The
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Lessee hereby vaives any requiremencts of lawv, 20ov oI
bareafter i cffact, vhick nigh: lixzit or zodify tha
remedies herein prcvided, to the exteat that such vaiver is
germitted by lav. The Lessce huroby vweives aay and all ax-
isting or future clainms to 2ny offset agaiast the rental
paymzats duc hereuader, ard &grnes to make raental paynments
geozréless of apny cffs=t or claim vhich may be assertad DY
the lessea or on its behalf.

The fallure of the Cvner-Trustee te axarcise the
zights graated it heraeunder upon the occurrence of any of
the contingencies sat forth herelin shall not constituts a
veiver cf any such tight upcn the continuvatica or recurrence
¢Z any such contincarcies or similsr contingencies.

Ihe lassic .2lso agresas to furaish the _
Cvper-1rzustce, the Ovner and the Vendor, pro&ptly upon 22y
gesponsitle officern’s becoming avare of aay comditica vhich
constitutes an Event of Defzult uader the lease or which,
a2fter rctice cr larse of time or both, vould constitute such
22 Event of Default, vrittea zotice specifying sauch
gonditicn end the nsture and status thereof. For the
purroses of tkls Section, a “responsible cfficer” shall
pean, Vith respect to the subject matter of any covenant,
gogreemect or obligacica ¢f the lassse ia this Lease
gontalsed, any corporate cfficer of the lLessee vho in the
poreal performance of his operaticnzl responsitilities voulZ
heve kocvwladge cf such matter and the requirements cf this
Leese vith respect tharsto.

S$11. Retyzp of Urnits upen Dofauli. - I£ this Laase
shall ¢termimate puctsuazt to §$10 hersof, the lessae shall
fozthvith daliver possession c¢f tha Uaits to. the
gvner-Trustee and shall give prompt talegraphic and writtea
pctice te the Association of Americaa Railrsads aad zll
gallroads having pessession of any Unit so te Tetura such
Uatts. EFack OUnit zeturned to the Ownar-Trustee pursuant to
ghis €11 shall (i) re L. the s=ame creriting ccodaz, -epairs
and ceoditicn as vhed originally delivesed to :ha lessee,
geasonatla vear ani taar azd modificationsg, Lf any, pacait-
ted by *his leaseo &xcorted, (ii) have attached or affixed
¢heTtete any spaciel 4svice, rack or sssenkly gonsisd~cnd an
eccessics thereto as provided Lin $9 herecf end have Tcaoved
therefzcr azy special device, rack or sssamdly 2ot so coa-
eldezed an zccessice theretc zad (il1) mesat the standaris
thea i{r effect tnd2z the Iatirchange Pules of ths
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Association of lAmerican Railrcads, Lf applicable. For ¢the
gurpose ¢f dellivering vosscssion of any Unit or Ugits to ¢he

Cvner-Trustee as above required, the lLessee shall at its owa
gest, aexperse and risk:

{a) forthvith aad {2 the usval manner cause
guch Ualts to be transported to such locaticn as
shall reasonably be designated by the
Qvner-Trustee and there assambled,

{d) <furaish and arrange for the
Ovner-Trustee %$0 stcze such Units on any liaas of
rallroad or premises approved by Ovaer-Irustes
untlil such Uaits have been sold, leasad or octhec-
vise dispcsed gf by the Ovner-Trustee, 2ad

{c) cause the Units ¢oc ba moved to such
interchazge peint or polnts as shall bs Zdasignated
by tke Ovner-Trustae UpPCR any sale, j€ise o other
disposal of all cr aay of the Jaits.

Iha tssentling, dslivery, storage aad traaspereing of the
Onits as hearelndbefcre preovided shall be at the expense aad
tisk of the lLessee and are of the essence of this lease, 2nd
upecn applicatica tc any court of equity haviag Jorisdicticn
i3 the prenises the Ovner-Trustes shall Dde entitled %0 2’
decree against the lessee requiring specific perfoczance of
the coverants of the lLessee sc %o assamble, dalivarx, stoca
and trarnsport the Uzits. Durinc any stozage period, the
lLessee will permit <he Ovner-Tzustae o any pessop Zasig-
nated by it, including the authkorized gepresentative Or rCep-
resentatives c£ any prospective purchaser of any such Unlt,
to inspect the same. Ik the evext that the Units cr any
thezecf are sold pursuact toc the axcrcise of the vepnidoz's
repedies uader the Security Dccuments, the lessee shall pay
to the Ovher-Trustea the per dlenm interchange (pursuant %o
the Izterchange Rules of the Associatioca of Armarican Rall-
zcads) for aach such Unit wvkich shall not havs beep assam-

bled, delivered and stcred, as Lezeinbefcre srcvided, by the

date cf such sale for each dey from the date of such sales to
the dete of delivery to the purchasar thersof.

Without in any vay limiting the olligacsica cf <the
Leasses und=sr the £craegoing preovisicns of this §11, the les~
see hereby irzevocaltly 2rpolnts the Qunar=-Trustas 2s the
agent azd attorney of the lessee, vith fuyll pover and
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gutbtozity, at any time vhile the lessee s cbligated 2o
Adaliver possession of any OUnit to the Ovaer~-Trustee, to
demaxd and take possession of such Upit in the nanme and e
Lehalf cf the lsssee from vhoamscever shall be in possession
of such Unit et the tinme. ’

$§12. Assionnent; Possession and Use. This Lease
shall de assigaadble in vhole c= in psrt by the Ownaexz-Trusieq

vithout the ccasedt in vhole cr in part by the Cvner-TTustee
vithout the consaent of the lessee, but the [essee shall be
under no cbligation to any assignee of the Qvner-TrIustee
other than the Vendor excert upon vritten netice of such as-
signanent from the Cvner-Trustee. All the rights of the
Ovnar=-Trustee hereunder (including, but not limited %o, the -
rights onder €86, 7 and 10 and the rights tc receive the
rentals payeble undar ¢this Lease) shall ingce <e 2he Ddanefis

of the Cvner and the Ovner's and the Qvner-Trustee’s
assigns.

So long as no Event of Defaulst or eveat of dafapnle
gxists hersunder or uader the Sacurity Docunment aad the Les-
sae shell have fully complied with %he provisioas of this
$12, the lessee shall be entitled to the possession of the
Uni<s azd also *o sublease thz Unics to, or to parmit tzhair
gse under the terms of czr contracts by, a sullcssee or ysar
ircecpozated in the Unitad Statas of America (cr zay State
therecs cr in the Listrict of Columbia), upoa lines of Zalil-
road cwned ¢ oparatad Dy a railreosd company or gompaxiszs
incorpczeted in ¢the United Statas of America (or any State
thezucf or 2hs Distzict cf Columbizn), o over ¥Mhich such
reilrcead coopany o= coapanies have trackage richts or Tights
for operation of thairz ¢traias, aad upor goexnecting and othar
cerriers in the usuzl ipnterchange of traffic in the coptli-
nentzl United States, Canade &ad Maxico, hut oaly upon aad
subjiect 40 all the terms z2nd condizions of this Lessa:s
pzovidgd, hovever, that if the lessce gudliises or parmits
tke use cf any Uniec in Canade (or any Province oz %tazritosy
chercectf) o= _in Paxico .(er w2y Statec or the Faderal Mistrice
thezgof), the lossae shall, except 2s gthervise provided 1=
§15 hezmof, £izst have (=) ¢z2kan 2ll the¢ Decussary action to
protect the right, 2itle a=d lnterest 0f th: Cwnar-T-ustae
ge2d the vendoz in tha Urits tz he so subluesad or used and
() Zgrnished ¢ha Cuner-Trusgtee snd <he Vendor viih za
oginior of Cenedian or Pexicep goursul, as thy case may be,
setisfactory %0 the Owner-Trustez and the Vandor %o the
affect that such action is all thst is necessary to protect

«23-
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the right, title and jnterest of the Ovnec-Trustee and the

L3 - &

Vendor ia such Onits; grovided, fugthor, thet no Units shall
be used predorizantly cutside the United States of Amacica

¥lithia the meaning of saction 48(a) of the International
Pevenue Code ¢f 1954, as amendad t0 the date hersof, nor
ghe2ll the Lessevw sublease the Units to, or parmit thair use
by, any person in vhose hands such Urits would not gqualify
2S "section 38" proparty vithin the meaning cf such Code.

A3y such sublease may provide that the sublessee,
§0 long a5 it shall not Da in default undar such sulklaasa,
Shall e entitled %c the possession of the Uaits included in
sSuch sudllease and the usa Sharasof; providad, hoveves, thas
every such sublease shall de subject tc the zights and
reradles of the Yendor under the Sccurity Document, 224 the
Cvper-Trustee uader this lease.

Ihe lessee, &t 1ts cvn expense, vill as soon &s
EOSSiltle cause %o be duly dlscharged any llien, charge, secu-
rizy iaterest or othar sncumbdrznce {(aexcert any sulblaass gQr
caz ccniract as afcresald and other thar an encuabrance pe-
sulting from claizs agzinst tha Ovner-Trustae orf the Verdor
not zaelatsd to the cvaerskip cz leesing of, or tha sascurzity
iztsrest of the Verndor to, the Units) vhich msay at 32y tise
be irpcsed oa oz wish raspect ¢o0 any Uzi¢ including any ac-
cessicec thereto or thy iaterast of the Ovner-Trusts», the
Vindor cz 4ke lessse tharein. The lLaessec shall not, vithout
tka pricr vritten ccasant of the Ovner-Trustee, pazt ¥ith
the pcssession or control of, or suffer cor allev to pass out
of its possession cr contzol, aay of the Uaits, axcept to
the exzent peznitted DY the provisions of this $12.

Bothing in ¢this €12 shall be 4gemed tc restrict
she richt cf the lessee to assign Or tsansfar 1¢s le2asahold
interest uader this Lease in the Units or possassicn 2f the
Uaits %o any corporation incerrorated vader the laus of aay
Stete cf the Unicad States cf Anerice or ¢he District of
Celumria (vwhich shall heave speciilcally esssumed the gbliga-
tices cf the Less~e haZeundur a2ad uznder the Corsaat by 2n
eppropciste instrurzeat in writing) dacec oz wich which tha
lessee =shall have decome merged or consolidated or vhich
ghall keve mcquired the propesty of the Lessde 25 an gatire-
ty or substantially as ean entirety, providad that such es-
gignee ¢z transfarea vill pct, upon the affsctivenass of
suck rerger, consolidation or =cquisition be ia dafault
uxder any provision of this Lease.
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$§13. Rerszval Cpticns. Provided that this Loeasge
hes 20t been e=arlier tsrainsted and tha lassaee is not ia
default hereunder, the lessce may, by wvritten actice
delivered to the Owner-Trustee oot less thaa one year prior
20 the end of the cziginal <term of this Lease slect to
gxtend the term of this Iesase in respect of zll, but not
fever than all, the Upits then covaered bty this lLeasse, for a
five-year period ccamencing on the scheduled expiration of
3he original t=ra cf this Leszse, at 2 rental payabdls in ten
Semiadnual payments, payalkle ¢z the semiannual anmiversaries
gf the expiration cif ¢the originel term, sach in 2n amocunt
equal tc SO0% cf the amount of the final semiannual rantal

gayadle for such Uzits during the originmal tarm of the
lease.

Provided that tiis lease has 20t lLeaz sarliar $arc-
ginated and tke Lessee is nct in default hereunder, the Les-
Se¢ p2y by vrittea rotica dcliverad to the Ovnzs-Trustas 3ot
less that one year pricr to the end of ary extexded ternm of
this lezse, elect %0 sxtend the tarm of thics Lease ia
E*spect of 2ll but not fever thaa =2ll of tha Unlits then
gevered ty this Lease, for apn additional period not less
than one year commeacing oz &l's scheduled expiration of any
axtecded tern of this lease, at a “"Fair Narket Rental” pay-
able ir semiarcnual payments ot the semizpiual g>niversacies
cf the expiration ¢f the preceding extended term. Additioa-
el successive ranavals mey he nade on the same tares aad
ccenditicas as set fcrth in this paragraph.

Ealir Narket Rental shall be deterzinsd or ¢he
basis ¢f, and shall de equal in amouat to, the resantal vhick
would obtair in an arm’'s-length tczaosaction betvazn an
Jaformed and willing lessee (cther thaa & lessee currantly
32 possession) and =a inforzed and villing lasscr under 210
conpulsicn to lease and, in such deteraination, cSosts of ge-
egoval €roa the locaticn of currant use shell zot be a dudce-
tiocn £zom such rentzl. If, afscr 60 d2ys f£zoz the giving of
notica by the Lassse of the lessee's alemctica te extand the
teze of this leese, the Ovner-Trustee and the lessse are uc-
edble tc agree upon z detereminsticn of the Fajir Merkat Puntal
cg the Units, such rectel skell ra detarmined 1=n accordsncs
vith tha foregoing definiticn Lty the following grocadur::

If elither party %0 such deterriaztica sh2ll have civen wrie-
ten notice to the cthezr reguesting detersinaticn gf such
ve=lue }ry this appreisal prcccducse, tha parties sh:ll corscle
fcr the pucsrose of zppolnting a gualified indepcadant
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appraiser by sutual agreement, If no such aippraiser is so
appointed vithin 20 business days after such potice is
given, each party shall appoint an independent appraiser
vitkin Z5 dusiress days after such uoctice is given, zad the
tve aprralsers so appointed shall vithia 35 business dars
after such zotics 1s givern approint 2 third indepandent ap-
praiser. If 5o such third appralser Iis appolated wvithin 35
business days after suck notice is given, either pazty may
apply, tec make such appointmert, to the American Arbitration
Assoclation, and baeth partles shall Qe bcund by any appoiat-
ment s¢ nade., Any appraiser cr appraisers appointed pursu-
ant to the foregoling procedure shall be instructsd %o deter~-
mine the Fair Market Rental of the Units sudbject to the pro-
posed sxtezded term vithin 90 days after his or their ap-
pecictment. If the parties shall have appointad a3 single up-
praiser or 1f eithez pazty shall have failed to appecint an
arpralser, the determinaticr cf Fair Market Reatal of the
sincle eppraiser appointed shall he €inal. 12 three ap~-
praisers shall be appointed, the determiantio= of the ap~
psaiser vhich differs most Zrca the gother tvo appraisers
shall de excluded, the remaining two detepminatisns shall e
everacged and such latter average o*all be finel and binding
upen the parties hereto as the Ea-: !a:ket Fental, Tho 2p-
praisel proceedinge shall le conducted it a2ccordance with
the Cennmerclal Arbitratiocn Pules of the Rmerican

citratiorn Assoclation as it effect gn the dats ha:eof.
except as nocdified heredby. The provisicr for this appraisal
pcocedure skall be the gxclusive means of determiniag Fair
Market Pental apd shall be in lieu of any judiciil or othe:
procedure for the dcterminaticn therof, and exch party
heretc lLereby cozsents and agrees nct to assert any judlicial
or other pcocedures. Ihe expenses of the appreisal preccs-
dure shall be berne DY the lessee.

$§14. Betuzrn of Unjits uron isatior of Tarm. AsS

scecn as practicable ot Sr after the teraliiatica 3f the
gricinal or any uxtaaded term of this lezse, end ia any
gvent act Xeter th2n 90 deys therezfrer, the Lassse will, et
Mts ovn cost and expense, at the reguest of the
Cvrez-Trustee, causg= ecach upit to by trarcspertsd to such
goint cr points s shall be reascazbdbly desigpated by the
Cvaezr-TIustce inmedlztely prior tc such termination and
arradge for the Cuser-Trustee to store such Unit on any

iae¢s cr zailrosd cr pramises apprevaed by the Ovnar-Trustee
Sfor a periocd not exceecing one year from the date suck uait
4s first placad iz stogege pursuant to this §S14; the

6=
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gSsandly, delivery, storzge and trangpoxting of such Uais ¢
be at the expense and =isk cf the lassea. Duriag any such
storage period the lessen will zec-rit the Ovaer~-Trustes or
any persch desicnated by it, including the aunthorizaed papre-
santative or reapresentatives cf any yrospectiva purchasszr of
such Unit, to inspect =he same; pzcvided, hovsver, that the
Lessee shall not be liesble except in %the guss of negligence
or intentional act of the Lessea or of Lts amployaess or
agents and, except 0 the extent othervise provilad by lav,
fer any injury to cr the death of any garsor exercising, ai-
ther cn dehelf of the Ovner-Trustes or any prospective pur~
chaser, the rights of irnspsction granted under this
sentence. The esseadbly, dellivery, storzgas and trensporting
of the Units es hezaslnbefore rrovidsd are of the sssance of
this Lasse, and upecn application to a2ay .court of agulity
having jurisdiction in the preaises, thes Qvnar-Trustse Shall
ba entitled to a decree against thu lLessees raquiring
ssecific psrfcrmancs of the ccvenants of the lass«e so to
cause tke assenmbly, delivery, storage and transpacsting of
the Units. Ezch Ucit returred to the Quner-Trustee pursusidt
to this $14 shall (i) be ir the same gperating crder, repair
and copdition as vhen originally gdelivered to tha Lassee,
reesodeble vear and tear excepted, (il) have attached or ,
effixed thereto any special device, fack or assembly consid-
erad an accession tharetc as provided 1a §2 heraof =nd have
removed therefrom e2y sSpecizl davice, fack Or assembly not
So considezed an accession theareto and (iil) reet the
stendards thea in effect undes 4ths Iatirchangs Pules of the
Assoclatior of American Rellrzczds, 1£ applicalrla.

$§15. Pecozrding. Tha Lessuo, at its own axpaeasa,
¥ill cause this Lesase, the Assicnment ¢of lLegse a2ad the Laese
Assicazent snd any assignment hereof or thereof to be filed
224 recorded vith the Interstate Coamerce Commission in ac-
cordadce vith Secction 20(c) of the Interstate Commerce Act.
The Lessega vill uadertake the £filling, ragistering, feposit,
and reccrding raequired of the Ovaer-Trustee uander ihe Secu-
=ity Dccunest and vill froz tirme %o time do 2ad perform any
other act aad will execute, acknovledje, leliver, file, reg-
ister, record (azrd vill refile, ze-register, degasit 2ad
redepcsit or re-record vhelever reguired) any ari all
furthar instruments required by lav cr geasonably raguested
by the Cvner-Trustee or the Vendor for the purpose of proper
protection, to thalr sestisfaction, ¢f the Verdor's and the
Cvaer-Trustee 's respective interests La the Uniss, or for
the purpoese of carsrying cut tre intantion of thls lwase, %ths
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Security Document, tha Lsass Assigiment, Qor the Assigaaeat
cf Lease, provided, hovavez, that the Lessac shall 20t Dde
zaquired to tske maay such sctiom in respect ef any Ju-
risdictica outside the United States 1f (1) the Lessee deauns
suck =ctica to Do unduly burdcnsome, (2) pftar giving effect
tc the falilure ¢o take such esction, the lLessase has takez 211
action roquired by lev to protuct the titla of the
Cwvaer-Irustee and the Vaander to Units having a falir value of
net less than 85X c¢f the aggregate fair value ¢f all the
Units ¢hen sulject to this lezse, and (3) any Jait =t any
tine locatad in such jurisdiction shall hav- Leen narkad
vith the narkings specified in §5 hareof.

Ihe Lessca vill promptly furnish to ths Vandor and
the Cvper-Tzustes evideace of 21l such £iling, registesing,
daroesiting or racardiag, aad aa opinlen cor opinlons of
gecunsgal foz the Lessee vith respect thereto satisfactory %o
the Verder and the Oviner-Trustee., This Lease shall be filed
g2nd reccrded vith the Ixterstate Coarerce Commission vithin
£ive (8) days of the latest ackaovledgment herets, or as
socon thereafter as is reasonaltly practicable.

$16. (Iat2asdionally Leoft Slankl

$17. Ovner~-Trustee's ticht to Perfcr= for the les-
see. If the lassee fa2ils tc paorfozm of comply vith =ay ef
its agreemeats contained hereia, the Owaer<Trustee may upon
notice t¢c the lLessee Ltself perforn or coerply vwith such
agrsemert, and tha amount of the reasonabla cost and ex-
censes of the Ovnez-Trustee incurrsd in connectisn vwith such
perfcznepce or comgliance, together vith interest o2 such
apourt 21t the ratas per ancum vhichk Yanufztuzers Hapover
Trust Ccmpezy, Nev York, Nev York, charsces fcr unsecused
°0-day lcans to large corporzte borzovaers &t the time in
gffect, shall be payabiz >y the lLessee upon dsmans

$§18. Inte gest cn _Cverdue Pentals. Aaything to ghe
ccrtzacy heseln cozselined notulishotanding, a2y nonpaymeat of
rectals aad other chquathns due hereuader shall result ia
the odlligaticn on *he part of the lesseg ‘.cm-tlr €9 pay.
tc the extext legally ecfeorcealle, aa amouzt equal t©d {nter~
est ¢ 11=-1/47 per znnum ca the overdue geatals aand othar
cbligaticas fcr the pericd of time during uhich Lhey are

overdue, or such 1nsser azount as may be L°o=117 anforca=-
atle,

-2 =



$19. Notices. Any roiice trequired or peraltiad %o
be given Ly eithsr pacsty heruto to the other shall be deened
to have been given vhen delivered to such other party or
daposited 13 the United States malls, first-class postage
prepald, addressed as follovs:

3f to the Ovner-Trusteo, st 45 Wall Straet,
Nev York, Kev York 10005, attention of Corporate
Izust and Agency Division, vith a copy tec the
Qvner, at P.0. Box 8300, Stamford, Coanecticul
g6904, attenticn cf Manpager - Operaticas, leasing
gad Industrial loans =nd atteation of loan Officer
= Rail;

if ¢o the Lessee, at 176 Ezst FLfth Street,
St. P2ul, Finn. 551C1 Attantica of Senior Vice President,
Admizistration and Flanning:

¢ addscssad to any party =t such other esddress as such
gasty shall hereefter furnish to the other parties in yrit-
inge. Any cartificate, docunent or report-required to de
furnished by acy party herete to tha other pactias shall bs

8 delivered tc the address saot forth adove for such parey,.

Any notice %o the lessec racarding lessee’s failure %o per-
forz ary obligation hersundsr shell also te Zurnished to ghe
Cvanar-Trustee.

$§20. Ovner-Trussea _2csinc as Trustee. The gepro-
sentaticns, und=rizkings and sgosemests harein made on-tha

gaert ¢£ the Ovner-Trustee 2T made and intended for the
purpose c¢f bindiag only the Trust Estate as such tera 1is-
gsed in the Trust Agreement.

Rhepever the term Ovner-Trustee 15 used in thils
Leese it shall epply and refor to thé Ovper-Trustea and the
Qwaer and any assicree of the Ovner~Trustea.

$§21. No_Recouise. Nor reccurse shall tae had in
respect to any cblicaticr duve udder this lease, sr rsferred
¢c herein, agalnst any incospcrator, stackholder, diractss
er officer, as suchk, past, praszant cr fusure, cf the
gwnnr-T'ustao or ths lessewn, cr against tha Owaar or aay
cther beneficlary ¢f a trust for vhich the Ovner-Trustee is
-cti:q 8s trustes, vhether 'y virtue of sny constitutional
g:cvisicn. statute.or rule of law or by enforcesent of aay
g ssessment or renalty or othervise, all such liedility,

«26-



1393 yhether at common lav, in uwquity, by any coastitutional
1394 provision, steztute or othervisas, of incorporators, gtock-
1395 heldars, directors, officers, as such, or benefiziaries
1396 deling forevar cuwleasad as z ccndition of and as goonsidara-~-
1397 tien fer the execution of this lease.

1398

1399 $22. Severabllity: Effect and Modification of
1400 lease: Third Farty PReneficlariles. A3y provisica of ¢this
1401 Jeese vhich is prohibited or unenforceable in any ju-

1402 risdictican, shall de, as to such jurisdiction, lneffective
1403 go the extent of such prohidition or uasnforceebility uith-
1804 out invalidating the remaizing provisions hereof, z2ad any
1805 such pcochibition or unenforceshility in 22y juzisdiction
14606 ghall 2ot invalldate or render unenforceable such provision
1407 in any cther Jjurisdiceien.

108

1409 This lLemse excltsively and corpletely states the
1810 rights c¢f the Ovner-Trustes and the Lassee vith rsspect 20
1411 ghe leasing of the Units 2nd supersedes all other zgrae-
1412 ments, cral or vritten, wit: respect therecec, except the
1813 Participaticn Agrasmante No variation or-medificetioa g
1414 this Lease and no vuiver of eny of its provisicas ot

1415 genditicas shall be valid uznless 'ia vritiang and sigaed by

1416 duly authorized signatories fcr the Ovnar-Tzustee =22d ths
1417 lessee.

1818

1419 Notking in this Lease shall be deemed to cCreate
1420 any right in any person not a party herato (othéer than the
1421 Qvner, the Yender and the perpitted successors and assigyas
1422 ¢f a party) and this instrument shall not beé coastrued in
1323 any respect tc be a ccntreét in vhole or ia pa=t for the
132; denefit of any third pac-ty except as afocseszid.

%2 :

1426 §23. Othar Oblioasicas. In the event that aay of
1427 tke ccvenants of the Ovaer-Trustee under the first paragrZaph
1228 of Article 7, the second, fifth and seventh parajraphs of
1429 Article 17, and under Article=s 6, 9, 10, 11, 13, 14 and 19
1830 of the Security Docrment (vithout -efarsnce %c 22y lizita~
1431 tlcn cf 1llability contalned in Article 22 or the last paza-
1432 gTagh cf Apticle 4 of the Sscurity Docuzent) acze 0% com=
1433 plied vith through the performance by the lessee cf its ob-
1434 ligatichs specificzlly provided for in t2his Lezass, the lLas~-
1435 see shall, as additlonal obligaticzs under ttis Laase, take
1836 2ll suclk action as m=y be ZecessaTy to 2rable ce=pllanca Lo

1437 .be made vith such'covenazts urder the Security Document.
1439

3y
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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, howsver, that
the parties shall be entitled to all rights conferred by 49
U.S.C. §11303.

§26. Continuity of Lessee's Oblicgations 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] %’ o
Attegt: o
/st (! . By
DA ’ .
<’ /4‘ - h. M€ Senior Vice President
. At—‘:" ‘M s ( Planning and Administration

-31-



UNITED STATES TRUST COMPANY
OF NEW YORK, as trustee

[CORPORATE SEAL]

Attests(,_j-%&’_h By_/ﬁ;t‘____{;, / £

ASSISTANT SECRETARY



STATE OF MINNESOTA)
) ss:
COUNTY OF RAMSEY )

Oon this _23rqd day of November s 1983, before me
personally appeare R. F. Garland ¢+ to me personally

known, who, being by me duly sworn, says that he is the
Senioxr Vice President Planning and Admipnistration of
BURLINGTON NORTHERN RAILROAD COMPANY, that one of the seals
affixed to the foregoing instrument is the corporate seal of
said corporation, that said instrument was signed and sealed
on behalf of said corporation by authority of its Board of
Directors, and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said

corporation. Z , .“ as?”

.m':ﬁouwnhl.lmm“"‘

T suean R Fiiv ), :
:l:' 0I|l1 Ny T rf. ‘,' IR T TN N
! c. ’ ’

(Notarial Seal) !

My Commission expires:
STATE OF /V (I f
) -4

county oF (Y fele )

On this 43;7 day of Z?i!'ﬂlﬁ!i’ . 1983, before me

personally appeared __ STEP + to me personally_
known, who, being by me duly sworn, says that he is

ASST, VIOS PRESIDANT 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

CHRISTINE C. COLLINS
Notary Public, State of New York
. e . ' No. 41-4624735
My Commission expires: ~ Qualitied in Quecns County
' Commission Expires March 30, 1984

_ (Notarial Seal)
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Iyze

50°6"%, 70-

AAR
Mechanical

Designation Quant

general sarvice

box car

SCHEDULE A

Raildox's
Ideatifying
Numbers -
(A1l Sets

Inclusiva)

RBOX

12649=-12713
12718

12717-12833
12835-12893

16280~-164 35
16437-16499

18538~-13608
18610~18779
18781-18801

18803-18805 -

19733-19833
19835-19910
19912-1993S
19937-199 46
199u48-19999

Lassee's
Identifying
Rgmbars

(All Sets
Ingclusive)

26900-209241

209202-249460

249901-250165

250219-250481



