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August 9, 1990

1

; - Iéggg/\P‘ :v‘l &

mm] [ et
A e D1y -

Mr. Sidney L. Strickland, Jr. R
Secretary AUG 9 1990 -8 SOpy - &
Interstate Commerce Commission INTERSTATE avsene ’ T —p
wWashington, D.C. 20423 I T

Y-
Dear Mr. Strickland: =

Enclosed for recordation pursuant to the provisions of 49
U.S.C. Section 11303(a) are two (2) fully executed and acknowledged
original copies each of an Equipment Lease Agreement dated as of

August 1, 1990, a primary document and a Lease Supplement No. 1
dated as of August 9, 1990, a secondary document.

The names and addresses of the parties to the enclosed
documents are:

Lessor: The CIT Group/Equipment Financing, Inc.

270 Park Avenue, 29th Floor
New York, New York 10017

Lessee: Union Pacific Railroad Company

1416 Dodge Street
Omaha, Nebraska 68179

A description of the

N
railroad equipment covered by the
enclosed documents is set forth in Schedule 1 attached hereto and
made a part hereof.

3 Also enclosed is a check in the amount of $15 payable to the
order of the Interstate Commerce Commission covering the required
recordation fee.

Kindly return a stamped copy of the enclosed document to
Charles T. Kappler, Esq., Alvord and Alvord, 918 Sixteenth Street,
N.W.,
|
1 Q,I

Washington, D.C. 20006.
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Mr. Sidney
August 9,
Page Two

A short summary of the enclosed documents to appear

Commission

CTK/bg
Enclosures

L. Strickland, Jr.
1990

’s Index is:

Equipment Lease Agreement dated as of August
1, 1990 and Lease Supplement No. 1, dated as
of August 9, 1990, between The CIT
Group/Equipment Financing, Inc., Lessor, and
Union Pacific Railroad Company, Lessee,
covering mechanical refrigerated railcars
bearing UPFE marks and numbers.

Very truly yours,

7. Aopprtn

Charles T. Kappler

in the
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Schedule I to
Lease Supplement No.

1990

1?90 ~ REBUILT PROGRAM - R-70-2i SERIES

NEW

UPFE

ZCAR NUMBER

LT L T

361802

LR 4Z81¢ UFFE
UHFL ASEBL14 UPFE 461507
WEFE =S8231% UFFE 4581504
hTE 4%E1720 UFFE 46150%
LEHE 435320 UEFE 361506
wiFE +EBlZ% UPFE 461507
Lers sBR1LY UPFE 461%08
LDTFE 4ARBLR8 UEEE 4451509
AFT SS81I30 FE 861510
JEFE 488134 UPFE as6ix%id
<A 435134 UFPFE 441812
UFE 4781378 UPFE 461513
et & 4 23330 UFFE 461%14
~SFE 458142 UPFE 461351%
Wt 485150 UPFE Q41814
JIBFE 4EBLIST UPFE 4461%17
WFFE 45B1SS UPTE 461%18
JFPFE 458186 UEFE 341519
WRED ABH188 UPFE 44&41%20
SPFE 45 UPFE a61521%
JPFE «58171 UFFE asima2
JHMFE AZ8172 UPFE 841927
JHRE amgiY UFFE 34:824
JPFE ASBITS UPFE 483122%
OEFE 488131 UPFE 441324
WFEE 4%8184 UPFE 451%27
JPFE ASBL84 URPFE 4413128
UFFE 4%8184% UPFE 441529
UPFE 4%8192 UPFE 44615330
Ut ARSI 9N UPFE 441931
LAFE 488196 UME 441832
PEE 458199 UPFE 441533
Lk 45820% UPPE Aainla
JEFE 358208 JPEE 461335
LrEpr ABBRIQ UPNE 441930
LHI'E 45B2113 USRS 3613537
i S e S R N
LEVE AB80i% LURFE 441539
UPPEE 4An8221 UPFE 4461940
i B ABBIZAe UPFE 461541
WEFNE 3SR2Z7 UPFE 461842
UMFE 48man LUPER 4461543
GPITE ASE23Y UPFE 461344
UMFE A%BZTO UPFE 34154
U FE 498241 UPRE 441546
Lidek s 4RMD A UREE 441347
URFE 458247 (PFE 461348
LEFE AZHENG UMRE 441549
CRHE 438254 UFFE 441550
LPRE AZBI%S UPFE 451531

I Y

- -

UNIT AAR

"BIRTHDATE"

ne te n s a0 B Ao P e —

Gas127.
05/22/?0
o. 1¥) h’? /90
L2/08/90¢
05,/08/%0
0E/03/790
GR/23/90
03/08/90
01,/25/90
O‘b /'30/90
U3/04 /90
05,/24,/90
04/11/%0
OS/22/%90
02/12/%
02/086 /%0
V4/12/90
Q4,17 /90
03/27/9¢
01/24/90
QS/10,/9Q
I/ a0s%
0d/le/90
O4/20/9%0
04/37 /90
O5/0% /90
01/31,/90
03/06/%0
03/13/90
0T/23/90
U2/09/90
0E&/3Q0 /90
Q4 /34 /90
Ql1/31/9Q
U2/37/9Q
0T/01/%90

02/13/90
Q2/07/90
V2/09 /90
01/22/%0
02737799
0% /246 /70
98/91 /90
Qa/08/90
0&/01 /90
0z2/02/%0
04/240/90
03/0%,/90
G4 /17 /90

MONTH ADDED
TQ FORM B&=

P Gt s 9 e 8- S WY

Q4 /20
04 /2C
Q3 /54
02/90
oS /%0
0T /90
03/%0
I/90
Q2/9¢
c2/90
L3I /Pu
Q& /%90
QA /90
0&/90
Q2/9v
02/90
04 /90
0% /90
CA /90
02790
S /99
Q4 /90
Q2/90
05/90
o /90
O% /90
02/90
oI /90
Q3/99
04 /90
02/%90
0&6/90
o% /%0
02/50
03 /%0
03/90

02/70
02/80
02/%0
0e/50
O3 /90
04/90 .
o8/90
Cb /70
Q6/90
CZ/90
03/90
QI/90
08/%0
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VFkL aSEZe7 UPFR 4A18%% Q5/21/90 (ST 7L LV
WPFE 288271 UPFE &46155%3 Qb /0%/90 Qb/90
URFE 4%8278 USFE 461394 03/12/%0 T O3/90
WPFE 34RRTY UFFE &b15%s 02701 /90 -.Q2/90 .
URFE %8281 UPFE 4615%& OB/ /90 03/
WFFE 458282 UFFE 441557 02/20/9C o3/%0
UFFE 458;8& UFFR 4413358 08, 25 /%0 06/90
JERE 458286 UPFE 241559 OS/29/%¢ Q& /90
E PP e RGP b B R R R SR O D ES TRV Bt o By OOy
AR P hAC1e B UFFE 4&61%al 031 /26/90 V279U
UPHE aEBRS4 UFFE 4631582 05/08/90 05/80
ViR e aSRI00 UFFE 4512&3 LS/03/90 L8/90
LEFE L8BX02 UPFE 451561 0Was LT /90 QG0
WEEE ASBILY UFFE 301568 ai/29/9¢ 02/7¢
WFFE 458T1F UPFE 461564 DA7/04& /90 VYLl
e REDOBE0L 6 UFFE 461%57 Q4/19/90 0s/99
UERE O A%SRELS WFFE 451568 G2/12/90 YL/ 90
Rty eEgioe URFE 4451849 Q1,/28/%0 02/ 20
LBl AZBIGS UFFE 441574 C2/01 /%G Q2/%0
UkEe 4E834% UPPE 441570 Q3/19/%90 0d /90
“EE &¥E3R6 UHEE 461873 02,01 /99 03/99Q
LFFE 498349 WPFE 441%74 A/ /90 &/ 90
FFE SNEIEO UPFE 46157% 02,/23/90 03/%90
A W VLY
R 4%386E JPFE 441577 08/23/90 &,/ 90
Ugrg 438257 UPFE 441578 02/21/90 W3 /90
Ubsr #38368 UPFE 41979 04/1&/9Q uS/20
LIPE 458370 UPFE 441580 08/01/20 0S/9¢
Wkl &S5B3T71L UPFE 461981 O%Q7/ os/90
JHFE 458372 URFE 4415972 08/0&/90 V& /90
cbthn REESTE JPFE 441383 Q1 /26/90 Q2/90
JRPRE 498378 JPFE 461584 0S/23/90 C&/90
LFFE 4S838% UPFE 441585 084 /P0 OB/%0
UFE 4587382 URFE 491586 V4/19/90 08 /°¢C
CFEE 4TRSeY UrYE 461387 01 /30790 Q2/9¢
IOFE 498393 UPFE 461588 08/30/5¢ 06/50
NREE RXETYS UBPE 441589 O5/31 /90 Q& /30
AFE 4UBI9A UPFE 4461590 O&4/25/90 QS /90
HERS 4%BEO0 UFPFE 461991 04/10/%0 Q4 /90
JCE 43B40R UrFE 461392 06/08/90 0&/90
JRETOIE-A-1-T S LUPFE 341392 06 /08790 Qa/90
WHFE %8418 GFFE A4HLE94 01/29/%0 02/90
> il e AR B 4 i B LRRR -4 SR 4R DE ST AC Y E D RSB DR O
S A D P L L B O
A 1~ 2 S UPFE 361997 G4 /0% /90 Q4,9
WFFE 2583424& URFE 9451599 0S/02/90 QT /90
S FE LYBIYT UFF! 461599 02/02/%90 o2/
LUSEE 88427 UMFE 4415400 OS5/31/90 . CA/%G
LivEE 4%B4A28 UMPE d8l601 03/ 22/9Q 04 /90
B S SR DU R et h O 2~
O E 428431 URFE 461603 U3/14/90 O3/50
el 458434 UPFE 4461404 OC2/05/50 N2/90
Sl auBATs UFFE 341609 03/20/90 04/90
LIPS E 4N8439 URFE 463808 04/10/90 08/90
AP e dbepady UPFE 441407 03/07/90 03/90 -
JIRE 4BBR4T UPFE {61408 8 /23T /90 05/9¢C
L YIS T UFFE a&140% by 18/90 R/ 70
WHEE 6284%0 UrRE 461410 02/41T/20 02/90
WEE S Sayawy JPFE 4418114 03/12/90 Q3 /%0
VFEFE 498453 UPFE 441812 03/14/%0 3/ 90
gt i S ey R AL P
VPREE WEEgYS UPFE 441614 Q4/18/9¢ 08,90
LURFE 458475 UPFE 461615 02/08/90 03/9Q
GPFE 428480 WPFE 4&1b1é QL /22/%0 02/90
LUFE 458484 UPPE 4461617 02/22/90 9;{39
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UPFE,
UHRFE
WS
WPEE
HeEE
LFFE
eBE
UwFe
b
'.\‘..JF&
ik
W
.-“‘ -
e E
i
UFFE
Lt
we=g
L&
LR E
e
R
TR
L &
UERE
L
UM E
wFE
UrfFE
JPFE
W E
ik g
UFnE
CEEER
SRR
wFF
UrEE
UFFE
URFE
“ERE
UMFE
LEFE
URFE
loFFe
NFE

.....

JFFE
LT E
LIFFE
LFFE
WFFE
LERE
UFFE

El

A%R4E7
450488
JEBREY
EE AP
SS5BAYD
4BRE00
45850%
459506
SN0
138511
GL8%1 3
4TB517

B PR

A5B% 20
PRI D |
LB
STt e
K28524
I v
L3 - g
SUEXL2
L%8%:%
GToBS+E
%8347
4849
IBTLU
ERAC ]
44855
4IRUT
agpyee
E3=1_t1-3)
L3856
A¥wBas
LEBET7O
ANEYTY
1-1Ts ]
458Y%31
438%82
RE8EES
458584
T8Y589
353%%0
ALPEYT
4583596
458608
459612
3862T
458627

E 4358630

S85634
438680
(21T g

408438

4586567

. 488478

438676
438677
458685
458486
458489
158876
4%2aYvE

UPFE
UPFE
UPHE
WUPFE
UPFE
UPFE
UPFE
UFPFE
UPFE
UPFE
UPFE
UFFE
URFE
URFE
LR
UPFE
LFFE
UREE
UFFE
UPFE
JEFE
ureE
PR
UMFE
URFE
UPFE
UPFE
UPFE
UMPE
LRSEE
JPFE
UPFE
UPFE
UPFE
UPFE
UPFE
URFE
UPFE
UPFE
WPFE
URFE
UPFE
WFFE
WPFE
UPFR

UPFE
APFE

UPrE
UPFE
USEE
UPFE
USFE
WPFE
UPFE
UPFE
UPFE
UPEE
UPFE
UPFE
UPSE
UPEE
UFFE

TOTAL CARS RELEAGED TO DATE
TOTAlL. CARS LEFT TO BE RELEASED

461619
461619
441620
61621
461622
461623
441624
461625
41626
8514527
4414628
461629
J&1830
461601
451632
451633
45t a53
451635
R&iela
481837
Y-S N
461639
451640
aglbéd;
dh61642
AE164T
Qal b4
461645
LY RY Y1)
341647
4815648
265186479
A5 6580
Q61631
851652
4461652
Ah16%54
241598
461436
441637
4614638
461689
4561460
461661
461662
1683
441644
461663
461 666
LYYV Y
446146468
461669
44147¢Q
4616471
481672
441473
46146748
483673
448474
Au1b77
441478
Sel&79

0a/12/9%Q
01 /23/90
RA/02/%C
08/02/%0
P2/18/90
D2V5/90
VS /04 /90
Y 4ok WA Ie)

WT/LE/70

0%/ 23/50
Q2,07 /9
03/192/20
Q3714790
V4/11/90
U3/21 /90
v3/13/%90
Q0406 /90
08,/282/9%
OR/14/580
0T /2T/%0
O/ 09/90
OX/0B/90
Q2/26/9Q
02/20/90
Q3/186/79%0
03/08/%0
Od /704 /9C
0%/22/%C
02/20/90
02/22/90
Oa/01/99
C&/08/90
0a/14/90C
OI/19/796
uS/ 10/
Qe/28/%0
01/24/9¢C
06/09/%90
02,08/%¢

T/16/%0
Ca/12/90
Q3/28/90
04 /07790
Q& /08 /90
QS/2%5/90C
0L/23/90
C5/11/90
02/086/90
Q4/26/70
08/09 /90
08/12/%90
04/0%/90
U/ /9
VR /L4/9Q
08731 /90
04/04/90
0X/27 /90
04/09/9Q
02/1%/9Q
Q4 /08 /%0
QR /LR/90
0B/2L /%0

Va4 /Y
02/90
04 /90
0B/%0
02/%V
02720
05 /9¢
QT /90
QT /¢
oY)
QR/90
0490
QS /90
EWA I
04 /30
G3/90
04/%0
0& /90
c2/%0
04/90
03/%¢
03/%0
oJ/70
03/%90
03/90
03/%0
0&/90
0h/®0
04 /%90
03/90
0&/90G
Co6/90
Q2/%990
03/90
0s/%9¢
0Z/90
02/959
OR /90
Q2/90
O3 /30
04 /90
04,50
0&/9Q
06 /%0
06/%Q
0R/90
QS/?0
02,99
QS /90
QS/90
Q4/9¢
04/90
Q2/90
0S/90
Qé/ 70
Q4/99
Qé /30
(o Wa o)
02/%0
O4 /90
o8/90
Q& /90

17u
7

202 393 215614 5/
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TO COMPLY WITH AAR RULE "88",

3

% 07493

URFE 458290 « DESTROYED 1/22/90 BY C8X
UFFE 458419 - DESTROYRD 1/22/90 BY C&X

202 393 2156i# 6/18

ALL UPFE DCARS HAVE BEEN FRINTELD,

UIIXE TRP49599 ,0N NLI1AZ? BY TCE FROM MAD4AR99 (R® ) TLS
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ADMINISTRATIVE MESSARE NO. 323 FROM LATA H494999 !

AB OF JULY 12, 1%9¢

1990 - REBUILT PROGRAM ~ R~70-2T SRRIES

-yt " e e o S AR A B A% T R AS WS N N P A e

NEW UFFE
CAR NUMRER

B

Cl.D WPFE
CAR NUMBER

101 a0 A AE EN PR PRI W ER

LPFE 459401 UFFE 3417014
HARE B0 R PR E— 4ot TR
HPFE— RS G E————GALE 4et IO
UPFE 459404 UPEE 461704
\ F,F-E ‘qu .i; ||"‘E il 1"5‘”
WUPFE 452408 UPRE 461707
PR ERLOR —— — LERE - AL E RO
SPEE4E50 10— UREE 4413208
UFFE 459411 UPFE 441710
UI*FE 4Z9412 UFFE 461731
RRE. SRS~ LUPRE 46iTiR
WPEE— 4S04 USEE 16473
UFFE 45961 UPFE 461714
LIFE 459416 UPFE 461715
AREE A GR A4 UREG At 71 b
LUPFE 485419 UPFE A61717
ARRE 485420 ——URFE 4t A
At AT E VLT S A VR 2T Y
UPFE 389423 UPFE 441720
LR B B REE—4 A TR

UPFE 439430 UPFE 46172
UPEE G874 T ——WREE— 461228
UPF E—A 59432 ———WRRE - 464728

UPFE 459434 . UPFE 461730
UFFE AS9435 - UPFE 461731
UPFE AS9434  UPFE 461732
WEEE- 455 AS 7 — UREE 4TI

UPFE 459439 UPFE 4461738
PR ARRIAD ————LPFE— a7 e

ARG ASSAAL ———UPFE—4e k77
UPFE 459442 UPFE 461739
UFFE 459443 UPFE 451739

LFFE 459453 UPFE 461749

...... -y

Q8/13/90
0d/11/90
0o6/20/90

C6/27 /90
OL/14/90

97/10/90Q
07/11/90

06/08/%0

Chb/18/90

06/22/9Q

Ve/12/99
0e/13/90
Q7/09/90

Oi/24/%C

0&/23 /90
0&/21/90

Qa/26/99

MONTH ADDRED
TQ FORM 845

07 /%0

o7 /90
0&/90

07 /90
07/%0

& /30

Q7 /%0

07 /%0

Q% /%0
Q&/50
7 /%0

07 /%0

0?7/%¢
Q7/%0

07 /90
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UPFE 4617356
UPFE 461737

UPFE 4%9441
UPFE 459464

-
) 1o

URFRE 4593467
UNEE 4%9448
UPFE 459449

UPFE 4&1760
UPFE 241741
UFFE 441762

UFFE 459471 UFFE 461764
UFFE 459473 UPFE 851768
P B A e P et F
LIPFE 459477 UPFE 8417467

M4 B PR A 75 4

UFPE 43%48Y UFFE 481774
s -

SR AAG —  URER At

ALY LRSS R K E- G R

NEER-IRBABE  UPKE 46177k
UFFE 439489 UPFE 441777

P-4 5940 ———UPAR—46 I TS

HERE 38R . —URKE 461229
CREE-4TR480.  _ URGL 441780
e 485403 OREE 4et T
AFEE- 439454 UPRE—G&17 83
UFFE 489495 UPFE 461783
UFFE 459496 UPFE 441784
+ ~]

‘“FL% :i;ﬁﬁi“"‘?fit‘f‘ﬁigf
URFE 459499 UFHE 441787
HREE4ER800——UPRE 444308

TOTAL CARS RELEASED TO DATE
TOTAL CARB LEFT TO BE RELEASED

da/19/90

. 07/11/90

0b/2B/50
08/135/9C
G&/158/%0

Ga/1R/90
0&/25/90

07/16/90

U?/0&/90

06/18/9Q

Ch/d0/90
0&/14/90

Qe/22/%0

% UPFE 409427 - DRNTROYED 1/22/90 BY CSX

NOTED

L

JIFL OFT 3% /193

07/9¢
07 /90

/R0
0h& /90
06 /%G

C&/90
07 /%P0

7 /%0

Q97 /99

Q7 /3y

Q7/9¢
06790

Q77/%¢

30

202 393 215618 8/16

TO COMPLY WITH RAR RULE "88", ALL UPFE CARS HAVE BEEN PAINTED,

' .

UPSS8 TKF4997 ON N1432 BY TCE FROM MA494999

(vi)

(R® » TCH



Wnterstate Commerte Commission 8/9/90
| Washington, B.EC. 20423

OFFICE OF THE SECRETARY

Biarles T. Kappler
Alvord & Alvord

918 16th St. N.W.
Washington,D.C. 20006

Dear gir:

The enclosed dcoument(s) was recorded pursuant to the
provisions of Section 11303 of the Insterstate Commerce Act, 49

U.S.C. 11303, on §/9/90 at 3:40pm , and assigned

recordation number(s). 16062

Sincerely yours,

LM ML

Sidney/L. Strickland, Jr.////7
Secretary
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INTERSTATS ~77em™" RCAEANEA

EQUIPMENT LEASE AGREEMENT

Dated as of August 1, 1990
between

THE CIT GROUP/EQUIPMENT FINANCING, INC.,

as Lessor
and
UNION PACIFIC RAILROAD COMPANY,

as Lessee

MECHANICAL REFRIGERATED RAILCARS

FILED WITH THE INTERSTATE COMMERCE COMMISSION
PURSUANT TO 49 U.S.C. § 11303
ON , 1990 AT M.
RECORDATION NUMBER

COUNTERPART NUMBER __
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EQUIPMENT LEASE AGREEMENT

THIS EQUIPMENT LEASE AGREEMENT is entered into as of August 1,
1990 (this "Lease") between THE CIT GROUP/EQUIPMENT FINANCING, INC., a
New York corporation (the "Lessor"), and UNION PACIFIC RAILROAD COMPANY,
a Utah corporation (the "Lessee"), with reference to the following:

RECITALS:

A. The Lessee and the Lessor have entered into a Participation
Agreement, dated as of August 1, 1990 under which the Lessee has agreed
(i) to sell certain units of equipment (each a "Unit," collectively the
"Equipment") to the Lessor, and (ii) to lease such Units from the Lessor
pursuant to this Lease.

B. The Lessor has agreed to purchase such Equipment, as
provided in the Participation Agreement and as evidenced by bills of sale
for such Equipment delivered by the Lessee to the Lessor, and to lease
such Equipment to the Lessee pursuant to this Lease.

C. The Lessee desires to lease such Equipment at the rentals
and on the terms and conditions provided herein.

D. The capitalized terms used in this Lease shall have the

respective meanings indicated in Appendix I hereto unless otherwise
defined herein.

SECTION 1. DELIVERY AND ACCEPTANCE UNDER LEASE.

1.1 Inspection and Acceptance. The Lessor hereby appoints the
Lessee as its agent for inspection and acceptance of the Units. Upon
tender by the Lessee of the Units to be purchased on a given Closing Date
(accompanied by delivery of an invoice (or invoices) which is executed by
the Lessee and dated such Closing Date, and which sets forth the purchase
price for such Units), the Lessee will, on or before such Closing Date,
cause an inspector designated and authorized by the Lessee to inspect the
same, and, if such Units are found to be in good order, to accept
delivery of such Units under the Lease on the applicable Closing Date, as
evidenced by the execution and delivery to the Lessor on such Closing
Date, of a Lease Supplement in the form attached hereto as Exhibit A (a
“Lease Supplement") with respect to such Units; provided, however, that
the Lessee shall not accept and the Lessor shall have no obligation to
lease under this lease any Unit delivered after expiration of its
commitment pursuant to the Participation Agreement. The Lessee's
execution and delivery of a Lease Supplement pursuant to this Section 1.1
shall constitute the Lessee's acknowledgment, but solely as between the
Lessee and the Lessor, that each Unit is acceptable to and accepted by
the Lessee under this Lease, notwithstanding any defect with respect to
design, manufacture or condition or in any other respect, and shall




conclusively establish, but solely as between the Lessor and the Lessee,
that such Umit is 1n good order and condition and conforms to the
Specifications applicable thereto and is suitable for use 1n 1nterchange
service in accordance with the Interchange Rules and suitable for use by
Class I Tine-haul raiiroads. Notwithstanding the foregoing, the delivery
of such Lease Supplement by the Lessee shall not constitute a waiver or
other release of the warranties, liabilities and other obligations of any
manufacturers or remanufacturers with respect to the Equipment.

SECTION 2. RENT AND RENT PAYMENT DATES.

2.1 Rent for Equipment. The Lessee agrees to pay the Lessor

the following rent for each Unit purchased by the Lessor and leased to
the Lessee:

(a) Interim Rent. The Lessee shall pay for each Unit
leased hereunder, as Interim Rent, in one instaliment due on the
Basic Term Commencement Date, an amount egual to the product of
the Equipment Cost for such Unit multiplied by the Basic Rent
Factor opposite the date of January 15, 1991 in the applicable
Schedutle 1 for such Unit.

(b) Basic Rent. Subject to any adjustments required by
Section 2.3, the Lessee hereby agrees to pay to the Lessor for
each Unit:

(i in arrears on each Rent Payment Date
occurring during the Basic Term, Basic Rent, in an
amount equal to the product of the Equipment Cost for
such Unit multiplied by the Basic Rent Factor for such
Unit, as specified in the applicable Schedule 1 to the
Lease Supplement for such Unit;

(i) in arrears on each Rent Payment Date
occurring during any Renewal Term pursuant to Section
19 hereof, Basic Rent, in such amounts as provided in
Sections 19.2 and 19.3; and

(i) in arrears on each Rent Payment Date
occurring during any extension of the Lease Term
pursuant to Section 14, Basic Rent in such amounts as
provided in Section 14.

(c)> Supplemental Rent. In addition to the foregoing
Interim Rent and Basic Rent, the Lessee agrees to pay to the
Lessor, or to whomsoever shall be entitled thereto, any and all
Supplemental Rent, promptly as the same shall become due and
owing, or, where no due date is specified, promptly after demand
by the Person entitled thereto, and in the event of any failure
on the part of the Lessee to pay any Supplemental Rent, the
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Lessor, or whosoever shall be entitled to such payment, shall
have all rights, powers and remedies provided for herein or by

law or equity or otherwise as in the case of nonpayment of Basic
Rent.

2.2 Business Days. If any Rent Payment Date is not a Business
Day, the Rent payment otherwise payable on such date shall be payable on
the immediately succeeding Business Day.

2.3 Adjustment of Rent. <(a) The Lessee and the Lessor agree
that the Basic Rent Factors, Stipulated Loss Factors and Termination
Factors shall be adjusted to the extent and in the manner provided in
this Section 2.3, upon the occurrence of any of the following adjustment
events (the "Adjustment Events"):

(i) the timing and amounts funded on each
Closing Date are other than as set forth on Appendix II hereto;

(ii) any change in the Lessor's original Tax
Assumptions set forth in Section 1 to the Tax Indemnity Agreement
resulting from any change 1in the Code, including any technical
corrections act enacted prior to the Closing Date for any Unit, the
issuance or modification of any regulation under the Code (whether final,
temporary or proposed) prior to such Closing Date or any other change in
tax law or interpretation thereof prior to such Closing Date; or

(1i1) the election by the Lessee pursuant to
Section 5.04 of the Tax Indemnity Agreement to make an Indemnity Payment
through an adjustment to Basic Rent.

In addition, Stipulated Loss Factors and Termination Factors
shall be adjusted as provided for in Section 6 of the Tax Indemnity
Agreement to reflect the occurrence of an event that results in an
Indemnifiable Tax Loss for which Lessee reimburses Lessor other than
through an adjustment to Basic Rent.

(b) Timing and Pattern of Adjustments. Subject to
the provisions of Section 2.3(c) below, Basic Rent Factors, Stipulated
Loss Factors and Termination Factors shall be adjusted, upwards or
downwards to take into account an Adjustment Event, in such a manner as
(1) to preserve the Lessor's Net Return, based on the original
assumptions used in preparing the schedules attached to each Lease
Supplement, after modifying such assumptions to reflect any variations
between the Adjustment Events and the original assumptions and any prior
Indemnifiable Tax Loss pursuant to the Tax Indemnity Agreement and,
(11) simultaneously, to the extent not inconsistent with clause (i) above
and provided, that Lessor's desired capital lease accounting treatment is
not impaired, to minimize the net present value of Basic Rent, using a
discount rate of ten percent (10%) per annum; provided, however, that
(i11) all such adjustments shall be made in such a manner so as to result
in the same Basic Rent Factors, Stipulated Loss Factors and Termination
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Factors for each Unit purchased on a given Closing Date; and (iv) such
adjustments shall be made in compliance with the provisions of Section
467 of the Code and the initial investment, continuing investment profit
and rental tests of Revenue Procedure 75-21, 1975-1 C.B. 715, in each
case as in effect and interpreted (A) as of the applicable Closing Date,
in the case of an adjustment made by reason of a change in tax law with
respect to such matters as set forth in Section 2.3(¢a)(ii), or (B) in all
other cases, as of the date of execution and delivery of this Lease.

(c) Procedure and \Verification. Adjustments made
pursuant to this Section 2.3 shall be made at the request of either the
Lessee or the Lessor. The Lessee and the Lessor shall each cooperate
with the other to effect such adjustments expeditiously. A1l adjustments
permitted or required by this Section 2.3 shall be determined by the
Lessor, which shall deliver to the Lessee schedules setting forth the
revised percentages. If the Lessee disputes any such adjustment, other
than an adjustment which is made in connection with an event which
results in an Indemnifiable Tax Loss under Section 5 of the Tax Indemnity
Agreement, the adjustment, at the written request of the Lessee, shall be
verified by a nationally recognized independent accounting firm chosen by
the Lessor and reasonably acceptable to the Lessee. Such accounting firm
shall be requested to make its determination within thirty (30) days.
The Lessor shall provide to the accounting firm the information as it may
reasonably require for 1its verification (other than copies of the
Lessor's income tax returns), including a description of the methodology
of the calculation used in computing the adjustment and such other
information as 1is necessary to determine whether the computation is
mathematically accurate and in conformity with the provisions of this
Section 2.3. The Lessor shall instruct the accounting firm to hold in
strict confidence such methodology and information. The computations of
the Lessor, or the accounting firm, as applicable, shall be final,
binding and conclusive upon the Lessor and the Lessee. The fees and
expenses payable to any such accounting firm in connection with a
verification pursuant to this Section 2.3(c) shall be borne by the Lessee
except that those fees and expenses shall be payable by the Lessor if the
adjustment computed by the accounting firm produces a lower Basic Rent
than that provided by Lessor (in each case computed on a present value
basis using a ten percent (10%) per annum discount rate) and the
difference in the Basic Rent as so discounted is 10 basis points or
more. Any adjustment which is made in connection with an event which
results in a Indemnifiable Tax Loss shall be subject to the notice and
verification procedures described in Section 6 of the Tax Indemnity
Agreement.

(d) Documents to Reflect Adjustments. The Lessee and
the Lessor shall execute and deliver a supplement to the Lease to reflect
any adjustments to Basic Rent Factors, Stipulated Loss Factors or
Termination Factors made under this Section 2.3; provided, however, the
failure to so execute and deliver any such supplement will not invalidate
any such adjustment.




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

(a) Each instaliment of Basic Rent shall be due and
payable hereunder on each respective Rent Payment Date and shall
be paid to the Lessor by wire transfer of immediately available
funds to the Lessor at the address and account of the Lessor for
payments specified in Schedule 1 to the Participation Agreement,
in an amount specified in an invoice sent to the Lessee from the
Lessor prior to each Rent Payment Date;

(b) The installments of Supplemental Rent pursuant to
Section 2.1(c) hereof, including the entire amount of any
payments of Stipulated Loss Value, Termination Value or other
payment pursuant to Section 11 or Section 12, and any payment
pursuant to Section 15, shall be paid to the Lessor by wire
transfer of immediately available funds to the Lessor at the
address and account of the Lessor specified for payments in
Schedule 1 to the Participation Agreement;

(¢) The amount of any payment owing to the Lessor or any
other Indemnified Person or Person pursuant to Section 6 of the
Participation Agreement, Sections 10.1 and 10.2 hereof (but in
the case of Sections 10.1 and 10.2, only with respect to public
liability insurance) or pursuant to the Tax Indemnity Agreement,
shall be made directly to the party to receive the same pursuant
to such provisions by wire transfer of immediately available
funds as specified in the Operative Documents or as instructed
in writing by such party;

(d) The amount of any interest due in respect of the late
payment of any Rent pursuant to Section 20 hereof shall be paid
to the Person and in the manner herein provided to receive such
Rent by wire transfer as specified in the Operative Documents or
as instructed in writing by such Person; and

(e) All other payments due hereunder to any Person shall
be made by the Lessee as instructed in writing by such Person.

The Lessee agrees that it will make payments due hereunder by wire
transfer, by 4:00 P.M. (New York time) on the due date of such payment,
of Federal or otherwise immediately available funds to the Person to whom
such payment is to be made.

2.5 Net Lease. This Lease is a net lease and the Lessee's
obligation to pay all Supplemental Rent and Basic Rent payable hereunder
shall be absolute and unconditional under any and all circumstances and,
without l1imiting the generality of the foregoing, the Lessee shall not be
entitled to any abatement of Rent or reduction thereof or setoff against
Rent, including, but not limited to, abatements, reductions or setoffs
due to any present or future claims of the Lessee against the Lessor



under this Lease or otherwise; nor, except as otherwise expressly
provided herein, shall this Lease terminate, or the respective
obligations of the Lessor or the Lessee be otherwise affected, by reason
of any defect in or damage to or loss or destruction of or requisitioning
of the Equipment by condemnation or otherwise, the prohibition of the
Lessee's use of the Equipment, the interference with such use by any
Person, the invalidity or unenforceability or lack of due authorization
or other infirmity of this Lease, or the lack of right, power or
authority of the Lessor or any other Person to enter into this Lease or
any Operative Documents, or for any other cause, whether similar or
dissimilar to the foregoing, any present or future law to the contrary
notwithstanding, it being the intention of the parties hereto that the
Rent payable by the Lessee hereunder shall continue to be payable in all
events unless the obligation to pay the same shall be terminated in
accordance with the terms of this Lease. To the extent permitted by
applicable law, the Lessee hereby waives any and all rights which it may
now have or which at any time hereafter may be conferred upon it, by
statute or otherwise, to terminate, cancel, quit or surrender this Lease
of any of the Units, except in accordance with the express terms hereof.
If for any reason whatsoever this Lease shall be terminated in whole or
in part by operation of law or otherwise, except as specifically provided
herein, the Lessee nonetheless agrees, to the maximum extent permitted by
law, to pay to the Lessor or any other Person entitled thereto an amount
equal to each installment of Basic Rent and all Supplemental Rent due and
owing, at the time such payment would have become due and payable in
accordance with the terms hereof had this Lease not been terminated in
whole or in part. Nothing contained herein shall be construed to waive
any claim which Lessee might have under any of the Operative Documents or
otherwise or to 1imit the right of Lessee to make any claim it might have
against Lessor or any other Person or to pursue such claim in such manner
as Lessee shall deem appropriate. The Lessee hereby waives any and all
existing or future claims of any right to assert any offset against the
Rent payments due hereunder, and agrees to make the Rent payments
regardless of any offset or claim which may be asserted by the Lessee or
on its behalf in connection with this Lease of the Equipment.

SECTION 3. LEASE TERM.

The interim term of this Lease (the "Interim Term") as to each
Unit shall mean the period commencing on the Closing Date for such Unit
to and including the day immediately preceding the Basic Term
Commencement Date for such Unit. The basic term of this Lease (the
"Basic Term") shall mean the period commencing on and including the Basic
Term Commencement Date and, subject to earlier termination pursuant to
Sections 11, 12 and 15, and ending at 11:59 p.m. (New York time) on the
Basic Term Expiration Date. Subject and pursuant to the terms of Section
19.2 hereof, the Lessee may elect up to two Renewal Terms of one year
each.




SECTION 4. OWNERSHIP AND MARKING OF EQUIPMENT.

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

4.2 Duty to Number and Mark Equipment. As soon as practicable
but in any event not later than ninety (90) days after the commencement
of the Interim Term for each Unit, the Lessee will cause each such Unit
to be numbered with its reporting mark shown on the Lease Supplement
dated the Closing Date on which such Unit was delivered and covering such
Unit, and will from and after such date keep and maintain, plainly,
distinctly, permanently and conspicuously marked by a plate or stencil
printed in contrasting colors upon each side of each Unit, in letters not
less than one inch in height, a legend substantially as follows:

"SUBJECT TO A LEASE AGREEMENT RECORDED WITH THE INTERSTATE
COMMERCE COMMISSION."

with appropriate changes thereof and additions thereto as from time to
time may be required by law in order to protect the title of the Lessor
to such Unit and its rights under this Lease and the other Operative
Documents. Except as provided hereinabove, the Lessee will not place any
such Units in operation or exercise any control or dominion over the same
until the required legend shall have been so marked on both sides
thereof, and will replace promptly any such names and word or words which
may be removed, defaced, obliterated or destroyed. The Lessee will not
change the reporting mark of any Unit except in accordance with a
statement of new reporting marks to be substituted therefor, which
statement shall be delivered to thé Lessor by the Lessee and a supplement
to this Lease with respect to such new reporting marks shall be filed or
recorded in all public offices where this Lease shall have been filed or
recorded.

4.3 Prohibition against Certain Designations. Except as
provided above, the Lessee will not allow the name of any Person to be
placed on the Equipment as a designation that might reasonably be
interpreted as a claim of ownership; provided, however, that the Lessee
may cause the Equipment to be lettered with the names or initials or
other insignia customarily used by the Lessee, its sublessees or any of
their respective Affiliates on railroad equipment used by it or its
sublessees of the same or a similar type.

SECTION 5. DISCLAIMER OF WARRANTIES.

THE LESSEE ACKNOWLEDGES AND AGREES THAT, (i) THE EQUIPMENT AND
EACH UNIT THEREOF IS OF A SIZE, DESIGN, CAPACITY AND MANUFACTURE SELECTED
BY AND ACCEPTABLE TO THE LESSEE, (ii) THE LESSEE IS SATISFIED THAT THE
EQUIPMENT AND EACH UNIT THEREOF IS SUITABLE FOR ITS PURPOSES, (iii) THE
LESSOR IS NOT A MANUFACTURER OR A DEALER IN PROPERTY OF SUCH KIND AND HAS



NOT INSPECTED THE EQUIPMENT PRIOR TO DELIVERY TO AND ACCEPTANCE BY THE
LESSEE, (iv) THE EQUIPMENT AND EACH UNIT THEREOF IS LEASED HEREUNDER
SUBJECT TO ALL APPLICABLE LAWS AND GOVERNMENTAL REGULATIONS NOW IN EFFECT
OR HEREAFTER ADOPTED AND IN THE STATE AND CONDITION OF EVERY PART THEREOF
WHEN THE SAME FIRST BECAME SUBJECT TO THIS LEASE, WITHOUT REPRESENTATION
OR WARRANTY BY THE LESSOR, (v) THE LESSOR LEASES THE EQUIPMENT AND EACH
UNIT THEREOF "AS-IS," "WHERE-IS" AND "WITH ALL FAULTS," AND, HEREBY
DISCLAIMS, AS BETWEEN ITSELF AND THE LESSEE, ANY AND ALL RIGHTS, CLAIMS,
WARRANTIES OR REPRESENTATIONS EITHER EXPRESS OR IMPLIED, AS TO ANY MATTER
WHATSOEVER, INCLUDING WITHOUT LIMITATION, THE CONDITION, FITNESS FOR ANY
PARTICULAR PURPOSE, DESIGN, OPERATION, MERCHANTABILITY THEREOF OR AS TO
THE TITLE, VALUE OR CONDITION OF THE EQUIPMENT, THE QUALITY OF THE
MATERIAL OR WORKMANSHIP THEREQOF OR CONFORMITY THEREOF TO SPECIFICATIONS,
FREEDOM FROM PATENT, COPYRIGHT OR TRADEMARK INFRINGEMENT, THE ABSENCE OF
ANY LATENT OR OTHER DEFECT, WHETHER OR NOT DISCOVERABLE, OR AS TO THE
ABSENCE OF ANY OBLIGATIONS BASED ON STRICT LIABILITY IN TORT, AND
(vi) UNDER NO CIRCUMSTANCES WHATSOEVER SHALL THE LESSOR BE LIABLE OR
RESPONSIBLE TO THE LESSEE FOR ANY INCIDENTAL OR CONSEQUENTIAL DAMAGES
(INCLUDING LIABILITY IN TORT, STRICT OR OTHERWISE), it being agreed that
all such risks, as between the Lessor and the Lessee, are to be borne by
the Lessee, except that the Lessor represents and warrants that on the
Closing Date for any Unit of Equipment, the Lessor shall have received
whatever title to such Unit of Equipment as was conveyed to the Lessor by
the Lessee. The provisions of this Section 5 have been negotiated and,
except to the extent otherwise provided in this Section 5, the foregoing
provisions are intended to be a complete exclusion and negation of any
representations and warranties by the Lessor express or implied with
respect to the Equipment that may arise pursuant to any law now or
hereafter in effect, or otherwise. The Lessor hereby appoints and
constitutes the Lessee its agent and attorney-in-fact during the Lease
Term to assert and enforce, from time to time, in the name and for the
account of the Lessor and the Lessee, as their interests may appear, but
in all cases at the sole cost and expense of the Lessee, whatever claims
and rights the Lessor may have as owner of the Equipment against the
manufacturers or any prior owner thereof; provided, however, that if at
any time an Event of Default shall have occurred and be continuing, the
Lessor may assert and enforce, at the Lessee's sole cost and expense,
such claims and rights. The Lessee's delivery of a Lease Supplement
shall be conclusive evidence as between the Lessee and the Lessor that
the Units described therein are in all the foregoing respects
satisfactory to the Lessee, and the Lessee will not assert any claim of
any nature whatsoever against the Lessor based on any of the foregoing
matters.

SECTION 6. RULES, LAWS AND REGULATIONS.

The Lessee agrees to comply with all Applicable Laws with
respect to the use and maintenance of each Unit subject to this Lease.
In case any equipment or appliance is required to be altered, added,
replaced or modified on any Unit in order to comply with such Applicable
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Laws (a "Required Modificaticn"), the Lessee agrees to make such
alterations, additions, replacements and/or modifications at its own
expense; provided, however, that the Lessee may, in good faith and by
appropriate proceedings diligently conducted, contest the validity or
application of any such law, regulation, requirement or rule in any
reasonable manner which does not, in the opinion of the Lessor (which
response shall be promptly given to the Lessee upon request thereof),
adversely affect the rights or interests of the Lessor in the Equipment
or hereunder or otherwise expose the Lessor to any non-de minimus risk of
criminal sanctions, so long as any such legal proceedings shall be
concluded prior to the date on which Lessee is required to return to the
Lessor any Unit involved in such proceedings and any Required
Modifications which were the subject of such proceedings shall be made if
required. Notwithstanding anything herein to the contrary, if the Lessee
determines in good faith that any Required Modification to a Unit would
be uneconomical, it shall provide written notice of such determination to
the Lessor and the parties hereto shall treat such Unit as if an Event of
Loss had occurred as of the date of such written notice with respect
to such Unit and the provisions of Section 11 with respect to rent
termination and disposition shall apply with respect to such Unit. In
the event of any such deemed Event of Loss, the Lessee shall pay to the
Lessor on a Stipulated Loss Payment Date no later than ninety (90) days
after the deemed occurrence of such Event of Loss an amount equal to the
greater of (i) the then Fair Market Sales Value and (ii) the Stipulated
Loss Value of such Unit as of such Stipulated Loss Payment Date.

SECTION 7. MAINTENANCE OF EQUIPMENT; MODIFICATIONS.

*(a) The Lessee shall, at 1its own cost and expense,
maintain and keep the Equipment and each Unit thereof (i) in accordance
with prudent Class I Railroad industry maintenance practices, (ii) so as
to keep all Units in good physical condition (ordinary wear and tear
excepted) and in good operating condition and available for interchange,
(iii) in a manner consistent with maintenance practices used by the
Lessee in respect of equipment owned or leased by the Lessee similar in
nature to the Units, and (iv) in compliance with all Applicable Laws.

(b) Except as otherwise required by the provisions of
Section 6 hereof and so long as no Event of Default has occurred and is
continuing prior to the initiation by the Lessee of any modification or
addition thereto <(each a "Modification"), the Lessee may make a
Modification to any Unit; provided that no such Modification diminishes
the value, utility, condition or remaining useful life of such Unit below
the value, utility, condition, or remaining wuseful life thereof
immediately prior to such Modification, assuming such Unit was then in
the condition required to be maintained by the terms of this Lease.
Title to any Non-Severable Modifications shall be immediately vested in
the Lessor and Lessee shall take whatever actions as may be reasonably
necessary to ensure that such title is vested in the Lessor. Title to
any Severable Modifications which are not required to be made pursuant to
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Section 6 hereof shall remain with the Lessee. If the Lessee shall at
its cost cause such Severable Modifications to be made to any Unit and
such Severable Modifications are reasonably necessary for the economic
operation of any such Unit, the Lessor shall have the right, prior to the
return of such Unit to the Lessor hereunder, to purchase such Severable
Modifications at their then Fair Market Sales Value. If the Lessor does
not elect to purchase such Severable Modifications, the Lessee may remove
such Severable Modifications at Lessee's cost and expense.

SECTION 8. LIENS ON THE EQUIPMENT.

The Lessee will not directly or indirectly create, incur, assume
or suffer to exist any Lien on or with respect to any Units or the
Lessee's leasehold interest therein under this Lease, except Permitted
Liens and the Lessee shall promptly, at its own expense, take such action
as may be necessary to duly discharge any such Lien not excepted above
if the same shall arise at any time. The Lessee shall protect, save
and keep harmless the Lessor and its respective successors and assigns
from and against any and all T1iabilities, obligations, losses, damages,
penalties, claims, actions, suits, costs, expenses and disbursements
(including reasonable attorneys' fees) of whatsoever kind and nature that
may be imposed on, incurred by or asserted at any time (whether before,
during or after the Lease Term) against the Lessor and its respective
successors and assigns in any way relating to or arising out of any such
Lien except Lessor's Liens.

SECTION 9. FILING.

(a) In addition to the filings required by Section 4.1(b)
of the Participation Agreement, the Lessee will, from time to time, do
and perform any other act and will execute, acknowledge, deliver, file,
register and record (and will refile, re-register or re-record whenever
required) any and all amendments or supplements to this Lease any
financing statements or similar instruments, and any and all further
instruments required by law or reasonably requested by the Lessor for the
purpose of protecting the Lessor's title to and security interest in, any
Unit.

(b) Except as provided in Section 8 of the Participation
Agreement, the Lessee will pay all costs, charges and expenses (including
reasonable attorneys' fees) incident to any such filing, refiling,
recording and rerecording or depositing and redepositing of any such
instruments or incident to the taking of such action.

SECTION 10.  INSURANCE.

10.1 Third-Party Insurance. (a) Except to the extent provided
in Section 10.2, the Lessee will, at all times prior to the return of all

-10-



of the Units to the Lessor, at its own expense and as part of an
insurance program, cause to be carried and maintained (i) all-risk
physical damage insurance in respect of the Units at the time subject
hereto, and (ii) comprehensive railroad liability insurance with respect
to third-party bodily injury and property damage, and the Lessee will
continue to carry such insurance in such amounts and for such risks and
with such insurance companies as is satisfactory to the Lessor, but in
any event not less comprehensive in amounts and against risks customarily
insured against by the Lessee in respect of equipment owned or leased by
it which is similar in nature to the Units. All such insurance shall
cover the interest of the Lessor and the Lessee, as their interests may
appear, in the Equipment, and shall name the Lessor as an additional
insured and loss payee. The Lessee warrants and affirms that it will
satisfy all obligations under any such policy necessary to keep such
insurance in full force and effect. The Lessee shall cause such
insurance on the Equipment to provide that the proceeds, if any, shall be
payable to the Lessor; provided, that any insurance proceeds received by
the Lessor pursuant to the Lessee's insurance program, under this Section
10.1 in respect of any or all of the Equipment suffering an Event of Loss
shall, subject to the Lessee's having made payment of the Stipulated Loss
Value in respect of such Equipment and provided no Default or Event of
Default shall have occurred and be continuing, be payable to the Lessee;
and, provided further, that all insurance proceeds received by the Lessor
pursuant to the Lessee's insurance program, under this Section 10.1 in
respect of any Equipment not suffering an Event of Loss shall be paid to
the Lessee upon proof satisfactory to the Lessor that any damage to such
Equipment in respect of which such proceeds were paid has been fully
repaired, and provided no Default or Event of Default shall have occurred
and be continuing. Any amounts paid or payable to the Lessor under the
foregoing insurance shall not be reduced on account of any amount which
may be paid or payable to the Lessor by reasons of claims made under any
other policies of insurance under which the Lessor is a beneficiary
claimant.

(b) A1l insurance policies maintained by the Lessee
pursuant to this Section 10.1 shall (i) provide that all of the
provisions thereof except the 1limits of 1liability (which shall be
applicable to all insureds as a group) and liability for premiums (which
shall be solely a liability of the Lessee) shall operate in the same
manner as if they were a separate policy covering each insured and shall
be primary without right of contribution from any insurance carried by
the Lessor and any beneficiary, (ii) insure the Lessor regardless of any
breach or violation by any Person of any warranty, declaration or any
other term or condition contained in such policies, and shall provide
that in the event of any loss payment under any policy, the insurer shall
waive any rights of subrogation against the insured party and shall waive
any setoff or counterclaim or any other deduction, whether by attachment
or otherwise, (iii) require thirty (30) days' prior written notice to the
Lessor of cancellation or material modification of any term of any such
policy, and (iv) shall include waivers by the insurer of all claims for
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premiums against the Lessor and shall provide that the Lessor is not
liable or responsible for any representation or warranty made by any
Person to the insurer.

10.2  Self-Insurance. Notwithstanding anything to the contrary
contained in Section 10.1, the Lessor hereby permits the Lessee to
satisfy the requirements to maintain third-party insurance as set forth
in Section 10.1 with self-insurance pursuant to the Lessee's program of
self-insurance for physical damage to the Equipment and general public
1iability with respect to third-party bodily 1njury and property damage
in existence as of the initial Closing Date <(as described in the
certificate delivered pursuant to Section 4.1 (h) of the Participation
Agreement (the "Self-Insurance Program")); provided, however, that if the
Lessee maintains any insurance as part of the Lessee's self-insurance
program, the Lessee shall, within thirty (30) days after the first
Closing Date for a Unit of Equipment hereunder, furnish the Lessor with a
certificate signed by the insurer or an independent insurance broker
showing any insurance then maintained by the Lessee pursuant to Lessee's
program of self-insurance and that all premiums thereon have been paid
and, with respect to any renewal of such policy or policies, shall
furnish certificates or binders evidencing such renewal as soon as
practicable, but in no event Tlater than thirty (30) days after such
renewal is effected or the expiration date of the original policy or
policies and; provided, further, that if at any time prior to the return
of all Units leased hereunder, the financial condition of the Lessee
shall materially and adversely change, as reflected in any financial
report delivered by the Lessee to the Lessor pursuant to Section 7 of the
Participation Agreement, then the Lessor may, at its option elect to
notify the Lessee of the withdrawal of the Lessor's permission to allow
the Seif-Insurance Program to satisfy the Lessee's requirement to
maintain third-party insurance as set forth in Section 10.1. Upon
written notification to the Lessee of the Lessor's withdrawal of such
permission, the Lessee shall be obligated to obtain and maintain the
insurance required under Section 10.1. The Lessor shall in no event be

obligated to participate in the funding of any selif-insurance program of
the Lessee.

10.3 Evidence of Insurance. The Lessee shall, within five (5)
days of (i) obtaining any insurance pursuant to Section 10.1 for any Unit
hereunder, or (ii) adjusting or modifying the Self-Insurance Program in
any respect, furnish the Lessor with a certificate signed by the insurer
or an independent insurance broker, in the case of subsection (i) or an
authorized officer of Lessee in the case of subsection (ii), showing any
insurance then maintained by the Lessee pursuant to this Section 10.1 and
that all premiums thereon have been paird or describing such changes in
the Self-Insurance Program, as the case may be, or other evidence of
maintenance of the insurance required hereunder, and, with respect to any
renewal policy or policies, shall furnish certificates or binders
evidencing such renewal as soon as practicable, but in no event later
than thirty (30) days after such renewal 15 effected or the expiration
date of the original policy or policies.
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10.4 Proceeds of Insurance. The entire proceeds of any property
or casualty insurance maintained pursuant to Section 10.1 or third party
payments for damages to any Unit of Equipment (including any Association
of American Railroads interline settlement) received by the Lessor shall
be held by such party until the repairs referred to in clause (a) below
are made as specified therein or payment of the Stipulated Loss Value is
made, and such entire proceeds will be paid either: (a) to the Lessee
promptly following receipt by the Lessor of a written application signed
by the Lessee for payment to the Lessee for repairing or restoring the
Units which have been damaged so long as (i) the Lessee shall have
complied with the applicable provisions of the Lease, (ii) no Event of
Default shall have occurred and be continuing, and (iii) any damage to
such Units shall have been fully repaired or restored, and the Lessee
shall have delivered with such application a certificate executed by an
engineering or financial officer of the Lessee to such effect; or (b) if
this Lease is terminated with respect to such Unit because of an Event of
Loss and the Lessee has paid the Stipulated Loss Value and all other
amounts due as a result thereof, such proceeds shall be promptly paid
over to, or retained by, the Lessee.

10.5 Additional Insurance. In the event that the Lessee shall
fail to maintain insurance as herein provided, the Lessor may at its
option, upon ten (10) Business Days' prior written notice to the Lessee,
provide such insurance and, in such event, the Lessee shall, upon demand
from time to time, reimburse the Lessor for the cost thereof together
with interest from the date of payment thereof, on the amount of the cost
to the Lessor of such insurance which the Lessee shall have failed to
maintain, at the Late Rate. In addition, at any time the Lessor may at
its own expense carry insurance with respect to its interest in the
Units, provided that such insurance does not prevent the Lessee from
carrying insurance required by this Section 10 or adversely affect such
insurance or the cost thereof. Any insurance payments received from
policies maintained by the Lessor pursuant to the previous sentence shall
be retained by the Lessor without reducing or otherwise affecting the
Lessee's obligations hereunder.

SECTION 11.  EVENT OF LOSS.

11.1  Duty of Lessee to Notify Lessor. In the event that any
Unit (a) shall suffer destruction, damage, contamination or wear which,
in the Lessee's good faith opinion, makes repair uneconomic or renders
such Unit wunfit for commercial use, (b) shall suffer theft or
disappearance for a period in excess of one-hundred eighty (180) days,
(c) shall be permanently returned to the manufacturer or remanufacturer
pursuant to any patent indemnity provisions, (d) shall have title thereto
taken or appropriated by any governmental authority under the power of
eminent domain or otherwise, or (e) shall be taken or requisitioned for
use by any governmental authority under the power of eminent domain or
otherwise for a period extending beyond the earlier of (i) twelve (12)
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months after the date of such taking or requisition, or (ii) the last day
of the Basic Term or any Renewal Term then in effect (any such occurrence
being hereinafter called an "Event of Loss"), the Lessee, in accordance
with the terms of Section 11.2 hereof, shall promptly and fully inform
the Lessor of such Event of Loss. The date of occurrence of such Event
of Loss shall be the date of such loss, destruction, damage,
contamination, theft, disappearance, return, taking or requisition;
provided that in the case of an Event of Loss specified in clause (e)
above, the date of occurrence of such Event of Loss shall be deemed to be
the earlier of (A) twelve (12) months after the date of such taking or
requisition, or (B) the last day of the Basic Term or any Renewal Term
then in effect.

11.2 Sum Payable for Event of Loss. On a Stipulated Loss
Payment Date selected by the Lessee, but in no event later than one
hundred twenty (120) days after the occurrence or deemed occurrence of
such Event of Loss for any Unit, the Lessee shall pay to the Lessor (a)
an amount equal to the Stipulated Loss Value of each such Unit as of such
Stipulated Loss Payment Date, (b) all Basic Rent payable on such date in
respect of such Unit, and (¢) all other Rent then due and payable on such
date hereunder.

11.3 Rent Termination. Upon the payment of all sums required to
be paid pursuant to Section 11.2 hereof in respect of any Unit or Units,
the obligation to pay Rent for such Unit or Units accruing subsequent to
the Stipulated Loss Payment Date shall terminate; provided that the
Lessee shall be obligated to pay all Rent in respect of such Unit or
Units which has accrued up to and including the Stipulated Loss Payment
Date.

11.4 Disposition of Equipment. Upon the payment of all sums
required to be paid pursuant to Section 11.2 hereof in respect of any
Unit or Units, the Lessor will convey to the Lessee all right, title and
interest of Lessor and any Affiliate thereof, "as-is," ‘“where-is",
without recourse or warranty, except for a warranty against Lessor's
Liens, in and to such Unit or Units and shall execute and deliver to the
Lessee such bills of sale and other documents and instruments as the
Lessee may reasonably request to evidence such conveyance. As to each
separate Unit so disposed of, so long as no Event of Default hereunder
shall have occurred and be continuing, the Lessee may retain any amounts
arising from such disposition, plus any awards, insurance or other
proceeds and damages (including any Association of American Railroads
interline settlement paid upon an Event of Loss) received by the Lessee
or the Lessor by reason of such Event of Loss after having paid the
Stipulated Loss Value attributable thereto; provided, however, that, with
respect to any Event of Loss referred to in clauses (d) and (e) of
Section 11.1 hereof, any excess of such condemnation awards over the
amount of the Stipulated Loss Value of such Unit shall be divided equally
between the Lessee and the Lessor.
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11.5 Stipulated Loss Value. The Stipulated Loss Value for any
Unit as of any Stipulated Loss Payment Date shall be equal to the amount
determined by multiplying the Equipment Cost for such Unit by the
Stipulated Loss Factor for such Unit, opposite such Stipulated Loss
Payment Date, as set forth in the applicable Schedule 3 to the Lease
Supplement with respect to such Unit.

11.6 Eminent Domain. In the event that during the Lease Term
the wuse of any Unit is requisitioned or taken by any governmental
authority under the power of eminent domain or otherwise for a period
which does not constitute an Event of Loss, the Lessee's obligation to
pay all instaliments of Basic Rent shall continue for the duration of
such requisitioning or taking. So long as no Default or Event of Default
shall have occurred and be continuing, the Lessee shall be entitled to
receive and retain for its own account all sums payable for any such
period by such governmental authority as compensation for requisition or
taking of possession.

SECTION 12.  EARLY TERMINATION.

12.1  OQObsolescence. (a) So long as no Event of Default shall
have occurred and be continuing, the Lessee shall have the right at its
option at any time on at least one-hundred eighty (180) days' prior
notice to the Lessor to terminate this Lease with respect to all but not
Tess than all of the Units (the "Terminated Units") as of the 15th day of
any calendar month specified in such notice occurring on or after the
seventh anniversary of the Basic Term Commencement Date (the "Termination
Date"), if Lessee determines in good faith, that such Units have become
obsolete or surplus to the Lessee's needs and Lessee shall provide the
Lessor with a certificate executed by a duly authorized officer of the
Lessee indicating such determination. There will be no conditions to the
Lessee's right to terminate this Lease with respect to the Terminated
Units pursuant to this Section 12.1 other than the provisions of the
preceding sentence. During the period from the date of such certificate
to the Termination Date, the Lessee, as exclusive agent for the Lessor
and at Lessee's sole cost and expense, shall use its best efforts to
obtain bids from Persons other than the Lessee or its Affiliates or
transferees of the Lessee or its Affiliates for the cash purchase of the
Terminated Units, and the Lessee shall promptly, and in any event at
least fifteen (15) Business Days prior to the proposed date of sale,
certify to the Lessor in writing the amount and terms of such bid, the
proposed date of such sale and the name and address of the party
submitting such bid. Lessee may at any time prior to thirty (30) days
before such Termination Date, by notice in writing to.the Lessor withdraw
its notice of termination and the Lessee shall pay all of the Lessor's
out-of-pocket expenses incurred prior to such withdrawal in connection
with the proposed termination. On the Termination Date: (A) the Lessee
shall deliver the Terminated Units to the bidder, if any, which shall
have submitted the highest cash bid prior to such date, in the same
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manner as if delivery were made to the Lessor pursuant to Section 14
hereof and in full compliance with the terms thereof; and (B) the Lessor
shall, without recourse or warranty (except as to the absence of any
Lessor's Lien) and subject to the disclaimer set forth in Section 5
hereof, simultaneously therewith sell the Terminated Units to such bidder
for cash paid in the manner and in funds of the type specified in Section
2.4 hereof.

(b) As between the Lessor and the Lessee, the total
selling price realized at such sale shall be paid directly from the
bidder to and retained by the Lessor (including the excess of such sales
proceeds, if any, over the Termination Value for the Terminated Units)
and, in addition, on the Termination Date, and as a condition precedent
to such sale and the delivery of the Terminated Units to such purchaser,
the Lessee shall pay to the Lessor, in the manner and in funds of the
type specified in Section 2.4 hereof, (i) all wunpaid Basic Rent with
respect to such Terminated Units due on or prior to the Termination Date,
(ii) the excess, if any, of (A) the Termination Value for the Terminated
Units computed as of the Termination Date in accordance with Section 12.2
hereof, over (B) the net cash sales proceeds (after payment of any sales
taxes or other expenses incurred in connection with such sale) of the
Terminated Units and (iii) any other Rent required to be paid with
respect to such Terminated Units as of such Termination Date. If no sale
shall have occurred on or as of the Termination Date, this Lease shall
continue in full force and effect as to such Units; provided that the
Lessee shall not, without the consent of the Lessor, reject any cash bid
equal to or greater than the Termination Value. If the Lessor elects not
to exercise its preemptive right set forth in paragraph (c) below, the
Lessee, in acting as agent for the Lessor, shall have no liability to the
Lessor for failure to obtain the best price, shall act in its sole
discretion and shall be under no duty to solicit bids publicly or in any
particular market.

(¢) Notwithstanding the provisions of paragraphs (a) and
(b) of this Section 12.1, the Lessor may irrevocably elect, no later than
ninety (90) days after receipt of the Lessee's notice of termination, not
to sell the Terminated Units to the highest bidder, if any, on the
Termination Date, whereupon the Lessee shall deliver the Terminated Units
to the Lessor as provided in this Section 12, treating the Termination
Date as the termination date of the Lease Term with respect to the
Terminated Units; provided that upon such election by the Lessor, such
delivery of the Terminated Units and payment by the Lessee of all Rent
for such Terminated Units due and unpaid to and including the Termination
Date, the Lessee shall have no obligation to pay any Termination Value
with respect to such Terminated Units.

(d) In the event of any such sale and receipt by the
Lessor of all of the amounts provided herein, and upon compliance by the
Lessee with the other provisions of this Section 12.1, the obligation of
the Lessee to pay Rent hereunder for such Terminated Units shall cease
and the Lease Term for the Terminated Units shall end.



12.2  Termination Value. The Termination Value of each Unit as
of any Termination Date shall be equal to the amount determined by
multiplying the Equipment Cost for such Unit by the Termination Factor
for such Unit, opposite such Termination Date, as set forth in the
applicable Schedule 4 to the Lease Supplement with respect to such Unit.

SECTION 13.  ANNUAL REPORTS; INSPECTION.

13.1 Duty of Lessee to Furnish. In addition to the reports
required by Section 7 of the Participation Agreement, the Lessee will
furnish to the Lessor, on or before June 30, 1991, and on each June 30
thereafter, an accurate statement, as of the preceding December 31, (a)
showing the amount, description and reporting marks of the Units then
leased hereunder, the amount, description and reporting marks of all
Units that may have suffered an Event of Loss during the twelve (12)
months ending on such December 31 (or since the first Closing Date, in
the case of the first such statement), and such other information
regarding the condition or repair of the Equipment as the Lessor may
reasonably request, and (b) stating that, in the case of all Equipment
repainted during the period covered by such statement, the markings
required by Section 4.2 hereof shall have been preserved or replaced.

13.2 Lessor's Inspection Rights. The Lessor or its authorized
representatives shall have the right, but not the obligation, at its sole
cost, expense and risk, except as provided below, to inspect the
Equipment and the Lessee's records with respect thereto, during the
Lessee's normal business hours and upon reasonable prior notice to the
Lessee, to confirm the existence and proper maintenance of any Unit
during the Lease Term for such Unit; provided, however, that the Lessee
shall not be 1liable, except in the case of negligence or willful
misconduct of the Lessee or of its employees or agents, for any injury
to, or the death of, any Person exercising, either on behalf of the
Lessor or any prospective purchaser, the rights of inspection granted
under this Section 13.2.

SECTION 14. RETURN OF EQUIPMENT UPON EXPIRATION OF LEASE TERM.

As soon as practicable on or after the expiration of the Lease
Term with respect to any Unit which has not been purchased by the Lessee,
the Lessee will, at its own cost and expense, deliver possession of such
Unit to the Lessor upon such tracks of the Lessee as the Lessor may
reasonably designate, or, in the absence of such designation, as the
Lessee may select, and permit the Lessor to store each such Unit on such
tracks for a period not to exceed the date one hundred twenty (120) days
from the date the Lessee notifies the Lessor in writing that all of the
Units have been delivered to such tracks (the "Storage Period"). Upon
not less than fifteen (15) days' prior written notice, the Lessee will,
at its own cost, expense and risk, transport each such Unit once, at any
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time within such Storage Period, to any reasonable destination or
interchange point on the lines of a railroad operated by the Lessee, all
as directed by the Lessor. The Lessee shall not be obligated to move any
such Unit more than once at the request of the Lessor.

During any such Storage Period the Lessee shall maintain the
Units in such manner as the Lessee normally maintains similar units of
railroad equipment owned or leased by it in similar storage
circumstances; provided, that during any such Storage Period or extension
thereof pursuant to this Section 14, the Lessee will, at its expense,
effect and maintain insurance on the Equipment as required pursuant to
Section 10 hereof. On or before the transfer of possession and control
of any Unit from the Lessee to the Lessor, the Lessee shall, at its own
cost and expense, have taken all necessary action to assure that such
Unit shall be in the condition required by Sections 6 and 7 hereof.
During any such Storage Period, the Lessee will permit the Lessor or any
Person designated by 1it, including the authorized representative or
representatives of any prospective purchaser or user of such Unit, to
inspect the same; provided, however, that the Lessee shall not be liable,
except in the case of negligence or willful misconduct of the Lessee or
of its employees or agents, for any injury to, or the death of, any
Person exercising, either on behalf of the Lessor or any prospective
purchaser or user, the rights of inspection granted under this sentence.
If the Lessor or its agent shall inspect any Unit pursuant to this
Section 14 and shall reasonably determine that such Unit is not in the
condition required by Sections 6 and 7 hereof, the Lessee, at its expense
and risk, shall within thirty (30) -days thereafter make such repairs and
perform such work as shall be necessary to place such Units in such
required condition. The Lessee will provide the Lessor with notice when
such Unit has been repaired so as to be in such condition and is ready to
be reinspected by the Lessor or its agent, and the Lessor or its agent
shall have ten (10) days from the date of receipt of such notice to
inspect, at the Lessee's sole cost and expense, such Unit and inform the
Lessee if such Unit is still not in the condition required by Sections 6
and 7 hereof.

The Lease Term for any Unit shall be extended for any period
(not to exceed thirty (30) days) necessary for the return of any Unit to
such storage tracks, and the Lessee shall pay to the Lessor on the final
day of any such extension of the Lease Term, an amount equal to the
product of the Equipment Cost for any such Unit multiplied by the Daily
Basic Rent Factor for such Unit, for each day of any such extension. In
the event any Unit is not assembled, delivered or stored or the
possession and control thereof is not transferred to the Lessor as
hereinabove provided as a result of any action or inaction on the part of
the Lessee, the Lessee shall pay to the Lessor, for each day from the
last day of any such extension of the Lease Term for such Unit until such
Unit is assembled, delivered or stored, or the possession and control
thereof is transferred to the Lessor, as provided in this Section 14, as
liquidated damages, and not as a penalty, for the failure of the Lessee
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to return such Unit to the Lessor at the expiration of the Lease Term
with respect to such Unit as required by the provisions of this Section
14, an amount equal to two (2) times the product of the Equipment Cost
for such Unit multiplied by the Daily Basic Rent Factor for such Unit.
The provision for such payment shall not be in abrogation of the Lessor's
right under this Section 14 to have such Unit, returned to it in the
condition required hereunder.

Upon (i) expiration of the Lease Term with respect to all of the
Units (and any extension thereof pursuant to the preceding paragraph),
(ii) compliance with the terms of this Section 14 and (iii) the tender of
such Units at such storage location by the Lessee in the condition
required hereunder, this Lease and the obligation to pay Basic Rent for
such Units shall terminate.

SECTION 15.  EVENTS OF DEFAULT.

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

(a) The Lessee shall fail to make any payment of any
installment of Basic Rent or any amount payable pursuant to
Section 11.2 or Section 12 hereof and such failure shall
continue unremedied for ten (10) days after such payment is due;

(b) The Lessee shall fail to make any payment when due of
any Supplemental Rent, including any Indemnity Payment, and such
failure shall continue unremedied for a period of ten (10) days
after such payment is due;

(¢) Any material representation or warranty made by the
Lessee in this Lease or in any other Lessee Agreement (other
than the Tax Indemnity Agreement), or 1in any statement or
certificate furnished to the Lessor pursuant to or in connection
with this Lease or any other Lessee Agreement (other than any
such statement or certificate delivered in connection with the
Tax Indemnity Agreement) is untrue or incorrect in any material
respect as of the date of issuance or making thereof and such
incorrectness shall continue to be material and unremedied for a
period of thirty (30) days after written notice thereof from the
Lessor to the Lessee.

(d) The Lessee shall default in the observance or
performance of any other of the covenants and agreements on the
part of the Lessee contained herein or in the other Lessee
Agreements (other than the Tax Indemnity Agreement), and such
default shall continue for thirty (30) days after written notice
from the Lessor to the Lessee, specifying the default and
demanding the same to be remedied; provided, however, no Event
of Default shall occur under this paragraph (d) if (i) the




Lessee is diligently attempting to cure such default, (ii) such
default is capable of being cured but cannot be cured within
thirty (30) days and (iii) such default does not impair in any
material respect the Lessor's interest in the Units; provided,
further, that the failure by the Lessee to cure any such default
within six (6) months after receiving such notice shall
constitute an immediate Event of Default.

(e) The Lessee (i) shall commence a voluntary case or
other proceeding seeking liquidation, reorganization or other
relief with respect to itself or its debts under any bankruptcy,
insolvency or other similar law now or hereafter in effect, or
seeking the appointment of a trustee, receiver, liquidator,
custodian or other similar official of it or any substantial
part of its property, or (ii) shall consent to any such relief
or to the appointment of or taking possession by any such
official in any voluntary case or other proceeding commenced
against it, or (iii) shall make a general assignment for the
benefit of creditors, or (iv) shall take any corporate action to
authorize any of the foregoing; or

(f) An involuntary case or other proceeding shall be
commenced against the Lessee seeking ligquidation, reorganization
or other relief with respect to it or its debts under any
bankruptcy, insolvency or other similar law now or hereafter in
effect, or seeking the appointment of a trustee, receiver,
lTiquidator, custodian or other similar official of it or any
substantial part of its property, and such involuntary case or
other proceeding shall remain undismissed and unstayed for a
period of sixty (60) days.

15.2 Remedies. Upon the occurrence of any Event of Default and
at any time thereafter so long as the same shall be continuing, the
Lessor may, at its option, declare this Lease to be in default, and at
any time thereafter, so long as the Lessee shall not have remedied all
outstanding Events of Default, the Lessor may do one or more of the
following as the Lessor in its sole discretion shall elect, to the extent
permitted by and subject to compliance with any mandatory requirements of
applicable law then in effect:

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

(b) By notice in writing to the Lessee, cancel this Lease,
whereupon all right of the Lessee to the possession and use of
the Equipment shall absolutely cease and terminate as though
this Lease had never been made, but the Lessee shall remain
liable as hereinafter provided; and thereupon, the Lessor may
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by its agents enter upon the premises of the Lessee or other
premises where any of the Equipment may be located and take
possession of all or any of the Units and thenceforth hoild,
possess and enjoy the same free from any right of the Lessee, or
jts successor or assigns, to use such Units for any purpose
whatever;

(¢) Sell any Unit at public or private sale, as the Lessor
may determine, free and clear of any rights of the Lessee and
without any duty to account to the Lessee with respect to such
sale or for the proceeds thereof (except to the extent required
by paragraph (f) below if the Lessor elects to exercise its
rights under said paragraph), 1in which event the Lessee's
obligation to pay Basic Rent and other Rent with respect to such
Unit hereunder due for any periods subsequent to the date of
such sale shall terminate (except to the extent that Basic Rent
and other Rent are to be included in computations under
paragraph (e) or (f) below if the Lessor elects to exercise its
rights under either of such paragraphs);

(d) Subject to applicable law, hold, keep idle or lease to
others any Unit as the Lessor in its sole discretion may
determine, free and clear of any rights of the Lessee and
without any duty to account to the Lessee with respect to such
action or inaction or for any proceeds with respect thereto,
except that the Lessee's obligation to pay Basic Rent and other
Rent with respect to such Unit due for any periods subsequent to
the date wupon which the Lessee shall have been deprived of
possession and use of such Unit pursuant to this Section 15.2
shall be reduced by the net proceeds, if any, received by the
Lessor from leasing such Unit to any Person other than the
Lessee;

(e) MWhether or not the Lessor shall have exercised, or
shall thereafter at any time exercise, any of its rights under
paragraph (a2, (b)), (¢) or (d) above with respect to any Unit,
the Lessor, by notice to the Lessee specifying a payment date
which shall be not earlier than ten (10) Business Days after the
date of such notice, may demand that the Lessee pay to the
Lessor, and the Lessee shall pay to the Lessor, on the payment
date specified in such notice, as liquidated damages for loss of
a bargain and not as a penalty (in lieu of the Basic Rent and
other Rent for such Unit due after the payment date specified in
such notice), any unpaid Rent for such Unit due for periods
prior to the payment date specified in such notice, plus
whichever of the following amounts the Lessor, in its sole
discretion, shall specify in such notice: (i) an amount equal
to the excess, if any, of (A) the present value of all future
Basic Rent for such Unit, over (B) the present value of the Fair
Market Rental Value (determined as hereafter in Section 15.4
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provided) of such Unit or, if the Lessor has leased such Unit to
others pursuant to paragraph (d) above, for the period of such
lease the periodic rent payable thereunder, in each case for the
remainder of the Basic Term or any Renewal Term then in effect,
as the case may be, as of the payment date specified in such
notice, such present values to be computed on the basis of a per
annum rate of discount equal to ten percent (10%), compounded
monthly, from the respective dates upon which such rents would
be paid; or (ii) an amount equal to the excess, if any, of the
Stipulated Loss Value for such Unit as of the Rent Payment Date
next preceding the payment date specified in such notice or, if
such payment occurs on a Rent Payment Date, then computed as of
such Rent Payment Date, over the Fair Market Sales Value of such
Unit (determined as hereafter in Section 15.4 provided) as of
the payment date specified in such notice;

(f) If the Lessor shall have sold any Unit pursuant to
paragraph (c) above, the Lessor, in lieu of exercising its
rights under paragraph (e) above with respect to such Unit may,
if it shall so elect, demand that the Lessee pay to the Lessor,
and the Lessee shall pay to the Lessor, as liquidated damages
for loss of a bargain and not as a penalty (in lieu of the Basic
Rent and any other Rent for such Unit due subsequent to the Rent
Payment Date next preceding such sale), any unpaid Rent for such
Unit due for periods up to and including the Rent Payment Date
next preceding the date of such sale and, if that date is a Rent
Payment Date, the Basic Rent due on that date, plus the amount,
if any, by which the Stipulated Loss Value of such Unit computed
as of the Rent Payment Date next preceding the date of such sale
or, if such sale occurs on a Rent Payment Date, then computed as
of such Rent Payment Date, exceeds the net proceeds of such
sale; and

(g) The Lessor may, in lieu of exercising its rights under
paragraph (e) above: (i) retain all Rent theretofore paid by
the Lessee or received by the Lessor in respect of any Unit,
including any such Rent then in the Lessor's possession which,
had this Lease not been declared in default, would otherwise be
payable to the Lessee hereunder; (ii) recover from the Lessee
all Rent accrued and unpaid under any of the terms hereof as of
the date of the declaration of default; and (iii) transfer title
to and the ownership interest in such Unit to the Lessee by
quit-claim bill of sale (except as to the absence of any
Lessor's Liens), and recover from the Lessee as liquidated
damages for loss of a bargain, but not as a penalty (in lieu of
the Basic Rent and any other Rent for such Unit due subsequent
to the date of the declaration of default), in the Lessor's sole
discretion, an aggregate sum equal to either (A) the present
value of all Basic Rent for such Unit which would otherwise have
accrued hereunder from the date of the declaration of default to
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the end of the Basic Term or any Renewal Term then in effect, as
the case may be, such present value to be computed on the basis
of a per annum rate of discount equal to ten percent (10%),
compounded monthly, from the respective dates upon which such
Basic Rent would have been payable hereunder had this Lease not
been terminated or (B) the Stipulated Loss Value of such Unit,
calculated as of the next succeeding Rent Payment Date or the
Basic Term Expiration Date, as the case may be.

15.3 Other Liabilities. In addition, the Lessee shall be
liable, except as otherwise provided above, for any and all unpaid Rent
due hereunder before or during the exercise of any of the foregoing
remedies, and for legal fees and other costs and expenses incurred by
reason of the occurrence of any Event of Default or the exercise of the
Lessor's remedies with respect thereto, including without limitation the
repayment in full of any costs and expenses necessary to be expended in
repairing or modifying any Unit in order to cause it to be in compliance
with all maintenance and regulatory standards imposed by this Lease.

15.4 Valuation. For purposes of Section 15.2, the Fair Market
Rental Value and Fair Market Sales Value for any Unit shall be determined
on the basis of an appraisal of an independent expert appraiser selected
by the Lessor, and .the cost of any such appraisal shall be borne by the
Lessee.

15.5 Cumulative Remedies. The remedies in this Lease provided
in favor of the Lessor shall not be deemed exclusive, but shall be
cumulative and shall be in addition to all other remedies in its favor
existing at law or in equity.

15.6 No Waiver. No delay or omission to exercise any right,
power or remedy accruing to the Lessor upon any breach or default by the
Lessee under this Lease shall impair any such right, power or remedy of
the Lessor, nor shall any such delay or omission be construed as a waiver
of any breach or default, or of any similar breach or default hereafter
occurring; nor shall any waiver of a single breach or default be deemed a
waiver of any subsequent breach or default.

SECTION 16.  RETURN OF EQUIPMENT UPON EVENT OF DEFAULT.

16.1 Lessee's Duty to Return. <(a) If the Lessor shall cancel
this Lease pursuant to Section 15.2 hereof, the Lessee shall forthwith
deliver possession of the Equipment to the Lessor. For the purpose of
delivering possession of any Unit to the Lessor as above required, the
Lessee shall at its own cost, expense and risk (except as hereinafter
stated):

(i) Forthwith place such Unit upon such storage locations
as directed by the Lessor;



(i) Permit the Lessor to store such Unit at such location
without charge for insurance, rent or storage until such Unit
has been sold, leased or otherwise disposed of by the Lessor,
and during such period of storage by Lessee shall continue to
maintain all insurance required by Section 10 hereof; and

(i) Transport such Unit one time to any railroad
interchange point on the lines of a railroad operated by the
Lessee in the continental United States as the Lessor may direct.

(b) Each such Unit when returned to the Lessor pursuant to
Section 16.1(a) shall be in the condition required by Sections 6 and 7
hereof.

16.2 Lessor Appointed Lessee's Agent. Without 1in any way
limiting the obligation of the Lessee under the foregoing provisions of
this Section 16, the Lessee hereby irrevocably appoints the Lessor as the
agent and attorney of the Lessee, with full power and authority, at any
time while the Lessee is obligated to deliver possession of any Units to
the Lessor pursuant to this Section 16, to demand and take possession of
such Unit, in the name and on behalf of the Lessee from whomsoever shall
be at the time in possession of such Unit.

SECTION 17.  LESSOR!S RIGHT TO PERFORM.

If the Lessee fails to make any payment required to be made by
it hereunder or fails to perform or comply with any of 1its other
agreements contained herein, the Lessor may itself make such payment or
perform or comply with such agreement, after giving not less than five
(5) Business Days' prior notice thereof to the Lessee in a reasonable
manner, but shall not be obligated hereunder to do so, and the amount of
such payment and of the reasonable expenses of the Lessor incurred in
connection with such payment or the performance of or compliance with
such agreement, as the case may be, together with interest thereon at the
Late Rate, to the extent permitted by applicable law, shail be deemed to
be Supplemental Rent, payable by the Lessee to the Lessor on demand.

SECTION 18. USE AND POSSESSION; SUBLEASES.

18.1 Covenant of Quiet Enjoyment. So long as no Event of
Default shall have occurred and be continuing, the Lessor will not take
any affirmative acts that interfere with the Lessee's right to the quiet
enjoyment of, and the continued possession, use and operation of, any
Unit during the Lease Term in respect of such Unit (it being understood
that the foregoing shall not be deemed to have modified in any respect
the obligations of Lessee pursuant to Section 2.5 hereof, which
obligations are absolute and unconditional), and this Lease shall not be
terminated except as expressly provided herein.
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18.2 Lessee's Rights to the Equipment. The Lessee shall be
entitled to the possession of the Units and to the use of the Units by it
or any Affiliate upon lines of railroad owned or operated by it or any
such Affiliate or upon lines of railroad over which the Lessee or any
such Affiliate has trackage or other operating rights or over which
railroad equipment of the Lessee or any such Affiliate is regularly
operated pursuant to contract and shall be entitled to permit the use of
the Units upon connecting and other carriers in the usual interchange of
traffic or pursuant to run-through agreements, but only upon and subject
to all of the terms and conditions of this Lease.

18.3 Subleases. So long as no Default or Event of Default shall
have occurred and be continuing, the Lessee may, with the prior written
consent of the Lessor, enter into any sublease with respect to any Unit;
provided, that any such sublease (i) shall be to a user incorporated in
the United States or organized in Canada and shall be subject to
completion of all filings in the United States and/or Canada which in the
Lessor's opinion are necessary or appropriate to protect its rights
hereunder and in any such Unit, (ii) if for a term of greater than one
(1) year, shall be assigned to the Lessor as security for the obligations
of the Lessee under this Lease and the other Lessee Agreements, (iii)
shall be made subject and subordinate to this Lease, and (iv) shall be
consistent with the provisions of the Tax Indemnity Agreement. No
sublease shall in any way discharge or diminish any of the Lessee's
obligations hereunder, and the Lessee shall remain primarily liable
hereunder for the performance of all the terms, conditions and provisions
of this Lease and the other Lessee Agreements to the same extent as if
such sublease had not been entered into.

SECTION 19.  PURCHASE OPTIONS; RENEWAL OPTIONS.

19.1 Lessee's Options to Purchase Equipment.

If no Event of Default has occurred and is continuing, the
Lessee shall have the right to purchase ‘on the Lease Term Expiration Date
all but not less than all of the Units, upon irrevocable written notice
from the Lessee to the Lessor not less than one hundred eighty (180) days
before the Lease Term Expiration Date, for a price equal to the then Fair
Market Sales Value of such Units plus all other Rent then due on such
Units.

If the Lessee shall have exercised its option to purchase
the Equipment hereunder and shall have complied with the provisions of
this Section 19.1, the Lessor shall convey to the Lessee on the Lease
Term Expiration Date all right, title and interest of the Lessor in and
to such Unit on an "as-is," ‘"where-is" basis, without recourse or
warranty except a warranty against Lessor's Liens. The Lessee agrees
that it will make payment of the purchase price of the Units purchased
under this Section 19.1 by wire transfer, by Noon (New York time) on the
due date of such payment, of immediately available funds to the Lessor.
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19 2 Renewal Option at Expiration of Basic Term. So long as no
Default or Event of Default has occurred and is continuing, the Lessee
shall have the right, upon irrevocable written notice from the Lessee to
the Lessor at least one hundred eighty (180) days before the Basic Term
Expiration Date or the expiration date of the initial Renewal Term, as
the case may be, to elect to renew this Lease with respect to all but not
Tess than all of the Units then subject to this Lease, for a Renewal Term
of one year, commencing on the Renewal Term Commencement Date; provided,
that the Lessee shall not exercise such option to renew this Lease more
than twice. All of the provisions of this Lease, other than Section 12,
shall be applicable during each Renewal Term for such Units, except that
the Stipulated Loss Values for such Units and Termination Values for such
Units shall be determined on the basis of the Fair Market Sales Value of
such Unit as of the first day of such Renewal Term, reduced in equal
increments on each Rent Payment Date during such Renewal Term, to the
Fair Market Sales Value of such Unit as of the last day of such Renewal
Term, and Basic Rent for such Units shall be equal to the Fair Market
Rental Value for such Units, determined as of the first day of such
Renewal Term, and shall be payable in arrears.

19.3 Determination of Fair Market Sales Value or Fair Market
Rental Value. Not more than one (1) year nor less than three (3) months
prior to the Lease Term Expiration Date, the Lessee may notify the Lessor
that the Lessee desires a determination of the Fair Market Sales Value or
Fair Market Rental Value of such Units, as the case may be. The Lessee's
request for a determination of Fair Market Sales Value or Fair Market
Rental Value shall not obligate the Lessee to exercise any of the options
provided in this Section 19.

19.4 Re-delivery of Equipment. Unless the Lessee has elected to
exercise its option to purchase the Units then leased hereunder pursuant
to Section 19.1 hereof or the Lessee has elected to exercise its option
to renew this Lease in respect of such Units as provided in Section 19.2,
such Units shall be returned to the Lessor at the end of the Basic Term
or any Renewal Term then in effect, as the case may be, for such Units,
in accordance with Section 14 hereof.

SECTION 20.  INTEREST ON OVERDUE RENT.

Anything to the contrary herein contained notwithstanding, any
nonpayment of Rent due hereunder for any Unit shall result in the
additional obligation on the part of the Lessee to pay as Supplemental
Rent an amount equal to interest at the Late Rate on such overdue amounts
for the period of time during which they were overdue and not paid.

SECTION 21.  MISCELLANEQUS.

21.1 Notices. Unless otherwise expressly specified or permitted
by the terms hereof, all communications and notices provided for herein
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shall be effective when made in accordance with Section 9.2 of the
Participation Agreement. '

21.2  Execution in Counterparts. ,This Lease, and any amendment
or supplement hereto may be executed in any number of counterparts, each
executed counterpart constituting an original and in each case such
counterparts shall constitute but one and the same instrument; provided,
that to the extent this Lease constitutes chattel paper, no security
interest may be created therein except through the transfer or possession
of the original counterpart marked as "Counterpart Number 1."

21.3 Governing Law; Severability. This Lease, as extended,
amended, modified, renewed or supplemented, shall be governed by and
construed in accordance with the internal laws and decisions (as opposed
to conflicts of law provisions) of the State of New York; provided,
however, that the parties shall be entitled to all rights conferred by
any applicable Federal statute, rule or regulation. Whenever possible,
each provision of this Lease shall be interpreted in such manner as to be
effective and valid under applicable law, but if any provision of this
Lease shall be prohibited by or invalid under applicable Tlaw, such
provision shall be ineffective to the extent of such prohibition or
invalidity, without invalidating the remainder of such provision or the
remaining provisions of this Lease.

21.4 Headings and Table- of Contents. The headings of the
sections of this Lease and the Table of Contents are inserted for
purposes of convenience only and shall not be construed to affect the
meaning or construction of any of the provisions hereof.

21.5 Successors and Assigns. This Lease shall be binding upon
and shall inure to the benefit of, and shall be enforceable by, the
parties hereto and their respective successors and permitted assigns.

21.6 True Lease. It is the intent of the parties to this Lease
that it will be a true lease and not a "conditional sale,” and that the
Lessor shall at all times be considered to be the owner of each Unit
which is the subject of this Lease for the purposes of all Federal,
state, city and local income taxes or for franchise taxes measured by net
income, and that this Lease conveys to the Lessee no right, title or
interest in any Unit except as lessee.

21.7 Amendments and Waivers. No term, covenant, agreement or
condition of this Lease may be terminated, amended or compliance
therewith waived (either generally or in a particular instance,
retroactively or prospectively) except by an instrument or instruments in
writing executed by each party hereto; provided, however, any breach or
default, once waived in writing, shall not be deemed continuing for any
purpose of the Operative Documents.
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21.8 Survival. All warranties, representations, indemnities and
covenants made by any party hereto, herein or in any certificate or other
instrument delivered by any such party or on the behalf of any such party
under this Lease, shall be considered to have been relied upon by each
other party hereto and shall survive the consummation of the transactions
contemplated hereby on any Closing Date regardless of any investigation
made by any such party or on behalf of any such party.
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IN WITNESS WHEREOF, the parties hereto have caused this Lease to
be executed by their respective officers thereunder duly authorized as of
the day and year first above written.

Lessor- THE CIT GROUP/EQUIPMENT FINANCING, INC.

Lessee: UNION PACIFIC RAILROAD COMPANY

By
Name:
Title:

~29-



STATE OF )

COUNTY OF )

On this day of August, 1990, before me personally
appeared , to me personally known, who being
duly sworn, says that C[she/hel is a of
UNION PACIFIC RAILROAD COMPANY, that said 1nstrument was signed on
August __, 1990 on behalf of said corporation by authority of its Board
of Directors, and [she/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:

STATE OF NEW YORK )
) ss
COUNTY OF NEW YORK )

On this [Jw" day of August, 1990, before me personally
appeared _&j;r¢,'¢ osenbeyg , to me personally known, who being

duly sworn, says that [she/del is an_A.\. F of THE CIT
GROUP/EQUIPMENT FINANCING, INC., that said instrument was signed on
August_l_, 1990 on behalf of said corporation by authority of its Board
of Directors, and [shefheT acknowledged that the execution of the
foregoing instrument was the free act and deed of said corporation.

e Ecdeliom

Notary Public

[NOTARIAL SEAL]

My Commission Expires:

\RAHNKHSON )
Public, State of New Yor
Notary No. 629722

ified i County
ualified in Wes_tchester
(gammiaeim Exoires May31,1 9



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

Lessor: THE CIT GROUP/EQUIPMENT FINANCING, INC.

Lessee:
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STATE OF )

) ss
COUNTY OF )

On this day of , 1990, before me personally
appeared , to me personally known, who being duly sworn, says
that he is a of THE CIT GROUP/EQUIPMENT FINANCING, INC.,
that said instrument was signed on , 1990 on behalf of said

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

Notary Public

[NOTARIAL SEAL]

My Commission Expires:

STATE OF Nebraska )
) ss
COUNTY OF Douglas )

On this 6th day of _ August 1990, before me personally

appeared D.H. Reftinger ' to me personally known, who being duly sworn,
says that he is ghe Vice President-Purchasing of UNION PACIFIC

RAILROAD COMPANY, that said instrument was signed on _{é‘? ¢ , 1990 on
behalf of said corporation by authority of its Board of Birectors, and he
acknowledged that the execution of the foregoing instrument was the free

act and deed of said corporation.
GEIAAL MTARY St o R ////
M. VANA =
g& My Gomn Exp. Dec. 2, 1962 / / /Notary PubHc

[NOTARIAL SEAL]

My Commission Expires:

ez
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Appendix I
Equipment Lease Agreement

DEFINITIONS

General Provisions

The following terms shall have the following meanings for
all purposes of the Operative Documents referred to below, unless
otherwise defined in an Operative Document or the context thereof shall
otherwise require. In the case of any conflict between the provisions of
these Definitions and the provisions of the main body of any Operative
Document, the provisions of the main body of such Operative Document
shall control the construction of such QOperative Document.

Unless the context otherwise requires, (i) references to
agreements shall be deemed to mean and include such agreements as the
same may be amended, supplemented and otherwise modified from time to
time, and (ii) references to parties to agreements shall be deemed to
include the successors and permitted assigns of such parties.

Where the character or amount of any asset or liability or
item of income or -expense 1is vrequired to be determined or any
consolidation or other accounting computation is required to be made for
the purposes of the Operativé Documents, this shall be done in accordance
with generally accepted accounting principles at the time in effect, to
the extent applicable, except where such principles are inconsistent with
the requirements of any Operative Document.

Defined Terms

"AAR" shall have the meaning specified in Section 3.1(i) of
the Participation Agreement.

“Accountants" shall have the meaning specified in
Section 6.1(f) of the Participation Agreement.

"Adjustment Event" shall have the meaning specified in
Section 2.3(a) of the Lease.

“Affiliate" of any Person shall mean any other Person which
directly or indirectly controls, or is controlled by, or is under a
common control with, such Person. The term “control" means the
possession, directly or indirectly, of the power to direct or cause the
direction of the management and poiicies of a Person, whether through the
ownership of voting securities, by contract or otherwise.



“After-Tax Basis" shall mean, with respect to any payment
received or deemed to have been received by any Person, the amount of
such payment supplemented by a further payment to that Person so that the
sum of the two payments shall be equal to such payment received or deemed
to have been received, after deduction of all Federal, state and local
income taxes (taking into account any credits or deductions arising
therefrom and the timing thereof), calculated using the assumption that
such Person is fully taxable for Federal, state and local income tax
purposes at the maximum rate of Federal income taxation applicable to
corporations, and at the maximum composite rate of state and local income
taxation applicable to such Person, at the time such payment is received
or deemed to have been received.

“Applicable Law" shall mean all applicable laws (foreign or
domestic), treaties, judgments, decrees, injunctions, writs and orders of
any court, governmental agency or authority and rules, regulations,
orders, directives, licenses and permits of any governmental body,
instrumentality, agency or authority, including without limitation, all
rules and requlations of the United States Department of Transportation,
the Federal Railroad Administration and the ICC and the current
interchange rules or supplements thereto of the Association of American
Railroads, as the same may be in effect from time to time.

"Appraiser" shall mean Norman W. Seip & Associates
Management Consultants.

“Assessment" shall have the meaning given in
Section 6.1(g)(i) of the Participation Agreement.

"Bankruptcy Code" shall mean the United States Bankruptcy
Reform Act of 1978, as amended from time to time, 11 U.S.C. § 101 et seq.

"Basic Rent" (i) during the Basic Term for any Unit, shall
have the meaning specified in Section 2.1(b) of the Lease; (ii) during
any Renewal Term for any Unit, shall mean all rent payable pursuant to
Section 19.2 of the Lease; and (iii) during any extension of the Lease
Term pursuant to Section 14 of the Lease, shall mean all rent payable
pursuant to Section 14 of the Lease.

“Basic Rent Factor" shall mean, for any Unit, the
percentage applicable to such Unit listed in the applicable Schedule 1
attached to the Lease Supplement for such Unit.

“Basic Term" shall have the meaning specified in Section 3
of the Lease.

"Basic Term Commencement Date" shall mean, for each Unit,
January 15, 1991.

"Basic Term Expiration Date" shall mean, for each Unit,
January 14, 2001.




“Bill or Bills of Sale" shall have the meaning specified in
the recitals to the Participation Agreement.

"Business Day" shall mean any day other than a Saturday,
Sunday or a day on which banks in New York, New York are authorized or
permitted to be closed in the states where any party obligated to make,
or receive, any payment under the Operative Documents has its principal
place of business.

"Closing Date" shall have the meaning specified in Section
2.2(a) of the Participation Agreement.

“Code" shall mean the Internal Revenue Code of 1986, as
amended from time to time, or any successor Federal income tax statute.

“Daily Basic Rent Factor" shall mean, for any Unit, the
percentage applicable to such Unit listed in the applicable Schedule 2 to
the Lease Supplement for such Unit.

“Default" shall mean an event which with notice or lapse of
time or both would become an Event of Default.

"Delayed Closing Date" shall have the meaning specified in
Section 2.2(d) of the Participation Agreement.

“Deposit" shall have, in the context of a contest pursuant
to Section 6.1(g)(1ii)(2) of the Participation Agreement, the meaning
specified in such Section 6.1(g)(iii)(2) and, in the context of a contest
pursuant to Section 8 of the Tax Indemnity Agreement, the meaning
specified in Section 8.03(b) therein.

“"Equipment" shall mean collectively those items of railroad
rolling stock described in the Lease Supplements, together with any and
all accessions, additions, improvements and replacements from time to
time 1ncorporated or installed in any item thereof which are the property
of the Owner Trustee pursuant to the terms of the Lease, and "Umit" or
"Item" shall mean individually the various items thereof.

"Equipment Cost" shall mean, for each Unit, Twenty Six
Thousand Five Hundred Dollars ($26,500).

"Event of Default" shall have the meaning specified in
Section 15 of the Lease.

"Event of Loss" shall have the meaning specified in Section
11.1 of the Lease.

"Fair Market Rental Value" or "Fair Market Sales Value" of
the Equipment or any Unit thereof shall mean the value which would be
determined for such Unit or Units in an arm's-length transaction between
an informed and willing lessee-user or buyer-user (other than a lessee
currently in possession or a used equipment dealer) under no compulsion
to lease or buy, as the case may be, and an informed and willing lessor
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or seller, as the case may be, under no compulsion to lease or sell, as
the same shall be specified by agreement between the Lessor and the
Lessee or, if not agreed to by the Lessor and the Lessee (or the Seller,
in the case of the exercise of a purchase option) within a period of 30
days after either party requests a determination, then as specified in an
appraisal prepared by an appraiser mutually acceptable to the Lessor and
the Lessee, which determination shall be made (i) without deduction for
any costs of removal of such Unit from the location of current use, and
(ii) on the assumption that such Unit is free and clear of all liens
other than Lessor's Liens and is in the condition and repair in which it
is required to be returned pursuant to Section 14 of the Lease; provided,
however, that the determination of Fair Market Rental Value or Fair
Market Sales Value for the purposes of Sections 7(b) or 15.4 of the Lease
shall be based on the actual condition of such Unit or Severable
Modification (as the case may be) at the time of such determination and
shall take into account all liens (other than Lessor's Liens) on such
Unit or Severable Modification (as the case may be) and any tegal
impediments to the prompt leasing of such Unit or Severable Modification
(as the case may be) by a Person other than the Lessee, notwithstanding
the provisions of clause (ii) of this sentence. The Lessee (or the
Lessor in the case of a purchase of a Severable Modification pursuant to
Section 7(b) of the Lease) shall bear all costs and expenses of such
appraisal. In the event that the parties fail to appoint such a mutually
acceptable appraiser within fifteen (15) days after the expiration of the
thirty-day period following the request for a determination, then such
value shall be as specified in an appraisal prepared and mutually agreed
to by three recognized independent appraisers, the first two of which
shall be appointed within fifteen (15) days after the expiration of such
fifteen (15) day period for appointing a mutually acceptable appraiser,
one by the Lessor and the other by the Lessee, and the other of which
shall be appointed by mutual consent of the two previously appointed
appraisers within thirty (30) days of the appointment of the last
appointed of the two. If either party should fail to appoint an
appraiser within fifteen (15) days of receiving notice of the appointment
of an appraiser by the other party, then such appraisal shall be made by
the appraiser appointed by the party providing such notice. If the two
previously appointed appraisers cannot agree upon a mutually acceptable
third appraiser within thirty (30) days after the appointment of the
second appraiser, then either party may apply to the American Arbitration
Association to make such appointment. The appraisal shall be completed
within thirty (30) days of the appointment of the last appraiser
appointed. Notwithstanding the foregoing, if at the time any such
appraisal is requested, a Default or an Event of Default has occurred and
is continuing, then such appraisal shall be made by an appraiser
appointed by the Lessor. If the parties shall have appointed a single
appraiser, the determination of values by such appraiser shall be final.
If three appraisers shall be appointed, the values determined by the
three appraisers shall be averaged, the determination which differs most
from such average shall be excluded, the remaining two determinations
shall be averaged and such average shall be the final determination. If
three appraisers shall be appointed, each party shall bear the costs and



expenses of the appraiser selected by it and the Lessor and the Lessee
shall bear the costs and expenses of the third appraiser equally.

"Final Determination" shall have the meaning specified in
Section 6.1(g)(iii1)(5) of the Participation Agreement.

"ICC"" shall mean the Interstate Commerce Commission.

“Income Inclusions" shall have the meaning specified in
Section 1 (v) of the Tax Indemnity Agreement.

"Indemnified Person" shall have the meaning specified in
Section 6.2(b) of the Participation Agreement.

"Indemnified Tax" shall have the meaning specified in
Section 6.1(c) of the Participation Agreement.

"Indemnitee" shall have the meaning specified in Section
6.1(a) of the Participation Agreement, unless otherwise defined in any
Operative Document.

“Indemnity Payment" shall mean any payment made by the
Lessee to an Indemnitee or Indemnified Person pursuant to Section 6 of
the Participation Agreement or to the Lessor pursuant to the Tax
Indemnity Agreement.

"Initial Lease Schedules" shall have the meaning specified
in Section 2.2¢(b)(i) of the Participation Agreement.

“Interchange Rules" shall mean the interchange rules or
supplements thereto of the Mechanical Division of the Association of
American Railroads, as the same may be in effect from time to time.

"Interim Rent" shall mean, with respect to any Unit, all
rent payable by the Lessee to the Lessor on the Basic Term Commencement
Date pursuant to Section 2.1(a) of the Lease.

“"Interim Term" shall have the meaning specified in Section
3 of the Lease.

"IRS Guidelines" shall mean the gquidelines set forth in
Rev. Proc. 75-21, 1975-1 C.B. 715, as further set forth in Rev. Proc.
75-28, 1975-1 C.B. 752, and as modified in Rev. Proc. 76-30, 1976-2 C.B.
647 and Rev. Proc. 79-48, 1979-2 C.B. 529, that are applied by the
Internal Revenue Service in determining, for advance ruling purposes,
whether leveraged lease transactions (other than transactions which are
treated as leases pursuant to Section 168(f)(8) of the Code) are leases
for Federal income tax purposes.

"Late Rate" shall mean interest at a rate equal to fourteen
percent (14%) per annum.



“Lease" or "Lease Agreement" or "Equipment Lease" shall
mean the Equipment Lease Agreement dated as of August 1, 1990 between the
as Lessor, and the Lessee as amended, supplemented or otherwise modified
from time to time.

"Lease Supplement" shall mean a Lease Supplement dated a
Closing Date, substantially in the form of Exhibit A to the Lease,

between the Lessor and the Lessee, covering the Units delivered on such
Closing Date.

"Lease Term" shall mean, with respect to any Unit, the
Interim Term applicable to such Unit, the Basic Term, any Renewal Term
then in effect and any extension of the Basic Term or any Renewal Term
for such Unit pursuant to Section 14 of the Lease.

"Lease Term Expiration Date" shall mean expiration of the
Basic Term or, if applicable, the last Renewal Term in effect for all of
the Units.

"Lessee" shall mean Union Pacific Railroad Company, a Utah
corporation, and any corporation which succeeds thereto by merger or
consolidation or which acquires all or substantially all of the assets
thereof.

"Lessee Agreements" shall mean the Operative Documents to
which the Lessee is a party.

“Lessee Person" shall have the meaning specified in
Section 5.01 of the Tax Indemnity Agreement.

"Lessee's Tax Counsel" shall have the meaning specified in
Section 6.1(g)(ii)(1)(B) of the Participation Agreement.

“"Lessor" shall mean The CIT Group/Equipment Financing,
Inc., a New York corporation and any corporation which succeeds thereto
by merger or consolidation or which acquires all or substantially all of
the assets thereof, and any Transferee thereof.

“Lessor Aqreements" shall mean the Operative Documents to
which the Lessor is a party.™

“Lessor's Liens" means any Lien affecting, on or in respect
of the Equipment or the Lease arising as a result of (i) claims against
or affecting the Lessor not related to the transactions contemplated by
the Lease or the Participation Agreement, or (ii) acts or omissions of
the Lessor not related to the transactions contemplated by the Lease or
the Participation Agreement or not permitted under the Lease or under the
Participation Agreement or in breach of any covenant or agreement of such
Person set forth in any of the Operative Documents, or (iii) taxes
imposed against the Lessor which are not indemnified against by the
Lessee pursuant to the Participation Agreement or under the Tax Indemnity
Agreement, or (iv) claims against the Lessor arising out of the voluntary
transfer of the Lessor of all or any portion of its interest in the
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Equipment or the Operative Documents, other than a transfer pursuant to
Sections 11, 12, 15.2 or 19 of the Lease.

“"Lien" shall mean any mortgage, pledge, security interest,

lien, encumbrance, disposition of title or other charge of any kind on
property.

"Modifications" shall have the meaning specified in Section
7 of the Lease.

"Net Return" of +the Lessor shall mean the Lessor's
anticipated after-tax nominal yield utilizing the multiple investment
sinking fund method of analysis computed on the basis of the same
methodology and assumptions as were utilized by the Lessor in entering

into the transactions contemplated by the Participation Agreement and the
Lease.

"Non-Severable Modification" shall mean any Modification
that is not readily removable without causing damage to or diminishing
the value, utility or remaining useful life of the Equipment or any Unit.

"Officer's Certificate" shall mean a certificate signed (i)
in the case of a corporation by the President, any Vice President, the
Treasurer, an Assistant Treasurer, the Secretary or an Assistant
Secretary of such corporation, and (ii) in the case of a commercial bank
or trust company, the Chairman or Vice Chairman of the Executive
Committee or the Treasurer, any Trust Officer, any Vice President, any
Executive or Senior or Second or Assistant Vice President, or any other
officer or assistant officer customarily performing the functions similar
to those performed by the persons who at the time shall be such officers,
or to whom any corporate trust matter 1is referred because of his
knowledge of and familiarity with the particular subject.

“Operative  Documents" shall mean the Participation
Agreement, the Bills of Sale, the Lease, each Lease Supplement, and the
Tax Indemnity Agreement.

“Participation Agreement" shall mean the Participation
Agreement dated as of August 1, 1990, between the Lessee and the Lessor.

“Parts"  means all appliances, parts, instruments,
appurtenances, accessories, furnishings and other equipment of whatever
nature which may from time to time be incorporated or installied in or
attached to the Equipment.

“Permitted Liens" with respect to the Equipment and each
Unit, shall mean: (i) the interests of the Lessee and the Lessor under
the Lease and the Lease Supplements; (ii) the interest of the Lessee and
any sublessee as provided in any sublease permitted pursuant to Section
18.3 of the Lease; (iii) any Liens thereon for taxes, assessments,




levies, fees and other governmental and similar charges not due and
payable or the amount or validity of which is being contested so long as
there exists no non-de-minimis risk of sale, forfeiture, loss, or loss of
use of any Unit; (iv) any Liens of mechanics, suppliers, materialmen,
laborers, employees, repairmen and other 1like Liens arising in the
ordinary course of business securing obligations which are not due and
payable or the amount or validity of which is being contested so long as
there exists no non-de-minimis risk of sale, forfeiture, loss, or loss of
use of any Unit; (v) the respective rights of the Lessor under the
Operative Documents; (vi) Liens arising out of any judgment or award
against the Lessee (or any sublessee permitted pursuant to Section 18.3
of the Lease) with respect to which an appeal or proceeding for review is
being presented in good faith and with respect to which there shall have
been secured a stay of execution pending such appeal or proceeding for
review; and (vii) any other Lien with respect to which the Lessee (or any
sublessee) shall have provided a bond adequate in the reasonable opinion
of the Lessor.

"Person" shall mean an individual, partnership,
corporation, trust, association or unincorporated organization, and a
government or agency or political subdivision thereof.

"Reasonable Basis" with respect to a position shall mean
the standard whereby tax counsel may properly advise reporting such
position on a tax return in accordance with Formal Opinion 85-352 issued
by the Standing Committee on Ethics and Professional Responsibility of
the American Bar Association.

"Renewal Term" shall mean any term in respect of which the
Lessee shall have exercised its option to renew the Lease pursuant to and
in accordance with Section 19.2 thereof.

"Renewal Term Commencement Date" shall mean, with respect
to any Unit, the first day following the end of the Basic Term or the
initial Renewal Term if a renewal has been effected.

"Rent" shall mean all Basic Rent, Interim Rent and
Supplemental Rent.

"Rent Payment Date" or "Payment Date" shall mean, with
respect to any Unit, the 15th day of each month occurring during the
Basic Term or any Renewal Term for such Unit, starting on February 15,
1991 and including the Basic Term Expiration Date for such Unit;
provided, that if any such date shall not be a Business day, then "Rent
Payment Date" or "Payment Date" shall mean the next succeeding Business
Day. )

"Required Modification" shall have the meaning specified in
Section 6 of the Lease.




"Responsible Officer" shall mean, with respect to the
subject matter of any covenant, agreement or obligation of any party
contained in any Operative Document, the President, or any Vice
President, Assistant Vice President, Treasurer, Assistant Treasurer or
other officer, who in the normal performance of his operational
responsibility would have knowledge of such matters and the requirements
with respect thereto.

"Self-Insurance Program" shall have the meaning specified
in Section 10.2 of the Lease.

"Severable Modification” shall mean any Modification that
is readily removable without causing damage to or diminishing the value,
utility or remaining useful life of the Equipment or any Unit.

“Specifications" shall mean the statement of specifications
for new and remanufactured railcars and locomotives of the applicable
manufacturer or remanufacturer of each Unit of Equipment, which
specifications (i) are in compliance with AAR Guidelines For Rebuilding
Freight Cars (General Specification No. 12-14-89, dated December 14,
1989) and all other rules and regulations of the AAR and (ii) have been
delivered by the Lessee to the Lessor and to the Appraiser prior to the
initial Closing Date.

"Stipulated Loss Factor" shall mean, for any Unit, the
percentage applicable to such Unit Tisted in the applicable Schedule 3 to
the Lease Supplement for such Unit.

"Stipulated Loss Payment Date" shall mean the 15th day of
any calendar month.

"Stipulated Loss Value" shall mean, with respect to any
Unit, during the Interim Term and the Basic Term for such Unit, the
amount determined in accordance with Section 11.5 of the Lease and the
applicable Schedule 3 to the Lease Supplement for such Unit, and during
any Renewal Term, the amount determined in accordance with Section 19.2
of the Lease.

"Storage Period" shall have the meaning specified in
Section 14 of the Lease.

"Subsidiary" of any Person shall mean any corporation,
association, or other business entity of which more than 50% (by number
of votes) of the voting stock at the time outstanding shall at the time
be owned, directly or indirectly, by such Person or by any other
corporation, association or trust which is itself a Subsidiary within the
meaning of this definition, or collectively by such Person and any one or
more such Subsidiaries.



"Supplemental Rent" shall mean all amounts, liabilities and
obligations (other than Interim Rent or Basic Rent) which the Lessee is
obligated to pay under the Operative Documents to or on behalf of any of
the other parties thereto, including, but not limited to, Termination
Value and Stipulated Loss Value payments, and amounts, if any, payable,
under Section 8 of the Participation Agreement (to the extent such
payment does not give rise to a rental adjustment under Section 2.3 of
the Lease by the Lessee.

“Tax _Indemnity Agreement" shall mean the Tax Indemnity
Agreement dated as of August 1, 1990 between the Lessee and the Lessor.

"Tax__Payment" shall have the meaning specified in
Section 6.1(g)(iii)(2) of the Participation Agreement.

“Taxes" shall have the meaning specified in Section 6.1(a)
of the Participation Agreement.

“Terminated Units" shall have the meaning specified in
Section 12.1 of the Lease.

"Termination Date" shall have the meaning specified in
Section 12.1 of the Lease.

"Termination Factor" shall mean, with respect to any Unit,
the percentage applicable to such Unit listed in the applicable Schedule
4 attached to the Lease Supplement for such Unit.

"Termination Value" shall mean, with respect to any Unit,
an amount determined in accordance with Section 12 of the Lease and the
applicable Schedule 4 of the Lease Supplement for such Unit.

“Total Equipment Cost" shall mean the sum of the Equipment
Cost for each Unit accepted under the Lease.

“Transaction Costs" shall have the meaning specified in
Section 8 of the Participation Agreement.

“Transferee" shall have the meaning specified in Section
5.1(a) of the Participation Agreement.

“Treasury Requlations" shall mean the regulations issued by
the Treasury Department under the Code.

"Unit" or "Item" shall mean each unit or item of the

Equipment.
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Exhibit A to
Equipment Lease Agreement

LEASE SUPPLEMENT NO.

Dated as of , 1990
between
THE CIT GROUP/EQUIPMENT FINANCING, INC.,
Lessor
and
UNION PACIFIC RAILROAD COMPANY,

Lessee

FILED WITH THE INTERSTATE COMMERCE COMMISSION
PURSUANT TO 49 U.S.C. § 11303
ON , 1990 AT M.

RECORDATION NUMBER
COUNTERPART NUMBER __



LEASE SUPPLEMENT NO. 1

THIS LEASE SUPPLEMENT NO. 1, entered into this day
of, 1990 (this “Supplement"), between THE CIT GROUP/EQUIPMENT

FINANCING, INC., a New York corporation (the "Lessor") and UNION PACIFIC
RAILRCAD COMPANY, a Utah corporation (the "Lessee") with reference to the
following:

WITNESSETH:

WHEREAS, the Lessor and the Lessee have entered into that
certain Equipment Lease Agreement dated as of August 1, 1990 (the
"Lease"). Unless otherwise defined herein, capitalized terms used herein
shall have the meanings specified in the Lease;

WHEREAS, the Participation Agreement and the Lease provide that
on each Closing Date, Lessee shall deliver to Lessor a Bill of Sale,
dated such date, pursuant to which Lessee bargains, conveys, assigns,
sets over, sells and delivers to Lessor, and Lessor purchases and accepts
from Lessee, the Units to be conveyed on such Closing Date, and such Bill
of Sale has been delivered by Lessee and accepted by Lessor on such
Closing Date;

WHEREAS, the Lease provides for the execution and delivery of a
Lease Supplement substantially in the form hereof for the purpose of
confirming the acceptance and lease of the Units under the Lease as and
when delivered by Lessor to Lessee in accordance with the terms thereof;

NOW, THEREFORE, in consideration of the premises and other good
and sufficient consideration, Lessor and Lessee hereby agree as follows:

1. Lessee hereby acknowledges, confirms and warrants that (a)
the Equipment has been inspected and approved by the Mechanical Division
of the AAR and approved by the Transportation Division of the AAR in
accordance with Rule 88.A.4.b., (b) the Lessee has filed the applicable
Form 88-A-4 and has complied with all other rules and requirements of the
AAR in respect of the Units listed on Schedule I hereto, and (c¢) such
Units comply in all material respects with the Specifications for such
Units and are in good working order.

2. Lessor hereby confirms delivery and lease to Lessee, and
Lessee hereby confirms acceptance and lease from Lessor, under the Lease
as hereby supplemented, of the Units listed on Schedule I hereto. The
aggregate Equipment Cost of such Units is set forth in Schedule I hereto.

3. Lessee hereby represents and warrants that as of the date
hereof (a) no Event of Loss has occurred with respect to the Units set
forth on Schedule I hereto; (b) the representations and the warranties of
Lessee contained in any Operative Document to which it is a party and in
any certificate delivered pursuant thereto are true and correct as of the
date hereof; and (c) as of the date hereof, there is no Default or Event
of Default under the Lease.
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4. The Closing Date of the Units described in Schedule I
hereto is the date of this Lease Supplement set forth in the opening
paragraph hereof.

5. The Basic Rent Factors, Daily Basic Rent Factors,
Stipulated Loss Factors and Termination Factors applicable in respect of
such Units are set forth, respectively, on Schedules 1-[A] [B] [C]; 2-[A]
(B] [C]; 3-[A]1 [B] [C]; and 4-[A] [B] [C] hereto, respectively.

6. Lessee hereby confirms its agreement, in accordance with
the Lease as supplemented by this Lease Supplement to pay Rent to Lessor
for each Unit leased hereunder as provided for in the Lease.

7. The execution and delivery of this Lease Supplement will
in no way relieve or decrease the responsibility of any manufacturer or
remanufacturer for the warranties it has made with respect to any Unit.

8. Any and all notices, requests, certificates and other
instruments executed and delivered after the execution and delivery of
this Lease Supplement may refer to the "Lease Agreement dated as of
August 1, 1990," the "Lease dated as of August 1, 1990" or the "Equipment
Lease Agreement dated as of August 1, 1990," or may identify the Lease in
any other respect without making specific reference to this Lease
Supplement, but nevertheless all such references shall be deemed to
include this Lease Supplement, unless the context shall otherwise require.

9. This Lease Supplement shall be construed in connection
with and as part of the Lease, and all terms, conditions and covenants
contained in the Lease shall be and remain in full force and effect.

10. This Lease Supplement may be executed in any number of
counterparts, each executed counterpart constituting an original but all
together one and the same instrument; provided, that to the extent this
Lease Supplement constitutes chattel paper, no security interest may be
created therein except through the transfer or possession of the original
counterpart marked "Counterpart No. 1."

11. This Lease Supplement is being delivered in the State of
New York and shall in all respects be governed by, and construed in
accordance with, the laws of the State of New York, including all matters
of construction, validity and performance.
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IN WITNESS WHEREOF, the Lessor and the Lessee have caused this
Lease Supplement to be duly executed and delivered on the day and year
first above written.

Lessor: THE CIT GROUP/EQUIPMENT FINANCING, INC.

By:
Name :
Title:

Lessee: UNION PACIFIC RAILROAD COMPANY

By:
Name:
Title:




.

STATE OF )

COUNTY OF )

On this day of , 1990, before
me personally appeared , to me personally known, who
being duly sworn, says that C[hel [she] is a of THE CIT
GROUP/EQUIPMENT FINANCING, INC., that said instrument was signed
on , 1990 on behalf of said corporation by authority of
its Board of Directors, and [he] [she]l acknowledged that the execution of
the foregoing instrument was the free act and deed of said corporation.

Notary Public
[(NOTARIAL SEAL]

My Commission Expires:

STATE OF )
) SS:
COUNTY OF )
On this day of , 1990, before me
personally appeared , to me personally known, who

being duly sworn, says that [hel (shel is a
of UNION PACIFIC RAILROAD COMPANY, that said instrument was signed on
, 1990 on behalf of said corporation by authority of its Board
of Directors, and [he]l [she] acknowledged that the execution of the
foregoing instrument was the free act and deed of said corporation.

Notary Public
[NOTARIAL SEAL]

My Commission Expires:
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