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N’;R 21\ ' G eral American Transportation Corporation
“ﬂ& ase Financing Dated as of April 1, 1982
ﬁ.ﬁ‘nim 16-1/4% Conditional Sale Indebtedness due
September 30, 1997
Dear Ms. Mergenovich:

) Pursuant to 49 U.S.C. § 11303 and the Commission's
rules and regulations thereunder, I enclose herewith on
behalf of General American Transportation Corporation for
filing and recordation counterparts of the following docu-
ments:

(1) (a) Conditional Sale Agreement dated as of “

N

!

N

April 1, 1982, between First Security Bank of Utah,
N.A., as Vendee, and General American Transportation
Corporation, as Builder; and

(b) Agreement and Assignment dated as of
April 1, 1982, between Mercantile-Safe Deposit and
Trust Company, as Agent, and General American Trans-
portation Corporation, as Builder.

(2) (a) Lease of Railroad Equipment dated as of
April 1, 1982, between General American Transportation
Corporation, as Lessee, and First Security Bank of Utah,
N.A., as Lessor; and
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(b) Assignment of Lease and Agreement dated as
of April 1, 1982, between First Security Bank of
Utah, N.A., as Lessor, and Mercantile-Safe Deposit
and Trust Company, as Agent,

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

(1) Agent-Vendor-Assignee:

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

(2) Trustee-Vendee-Lessor:

First Security Bank of Utah, N.A.,
79 South Main Street,
Salt Lake City, Utah 84111,

(3) Lessee-Builder-Vendor:

General American Transportation Corporation,
120 South Riverside Plaza,
Chicago, Illinois 60606,

Please file and record the documents referred to
in this letter and index them under the names of the Agent-
Vendor-Assignee, the Trustee-Vendee-Lessor and the Lessee-
Builder-Vendor.

The equipment covered by the aforementioned docu-
ments appears on Exhibit A attached hereto, and also bears
the legend "Ownership Subject to a Security Agreement filed
with the Interstate Commerce Commission".

There is also enclosed a check for $100 payable
to the Interstate Commerce Commission, representing the
fee for recording the Conditional Sale Agreement and
related Agreement and Assignment (together constituting
one document) and the Lease of Railroad Eguipment and
related Assignment of Lease and Agreement (together con-
stituting one document).



Please stamp all counterparts of the enclosed
documents with your official recording stamp. You will

wish to retain one copy of the instruments for your files.

It is requested that the remaining counterparts be delivered
to the bearer of this letter.

Very truly yours,

Lamq I Goodad-

Laurance V. Goodrich

As Agent for

General American
Transportation Corporation

Agatha L. Mergenovich, Secretary,
Interstate Commerce Commission,
Washington, D. C. 20423

Encls.
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. Pnterstate Commerce Commission
S Washington, B.C. 20423

" OFFICE OF THE SECRETARY

Laurance V. Goodrich
Cravath, Swaine & Moore

One Chase Manhattan Plaza April 21, 1982
New York, N. Y. 10005

Dear §ir;

The enclosed document {s) was recorded pursuant to the provi-

sions of Section 11303 of the Interstate Commerce Act, 49 U.S.C.

11303, on 4/21/82 at 1:40PM , and assigned re-

recordation number (s).

13626, 13626-A, 13626-B, & 13626-C

Sincerely yours,

““ ' PR ) . l;:'y
Agai'éha L. Mergeriovich
Secretary

Enclosure (s)

SE-30
(7/79)



<0

Type

Molten
Sulfur
Tank Cars

Corn
Syrup
Tank Cars

Hydrogen
Peroxide
Tank Cars

Butadiene
Tank Cars

LPG
Tank Cars

Crude Soy
Bean Oi1l
Tank Cars

Annex B

to

Conditional Sale Agreement

AAR
Mechanical Builder’s Builder's
Designation Specifications Plant Quantity
DOT 111A 13,250 gal. Sharon, Pa. 72
100W-1
DOT 111A 17,200 gal. Sharon, Pa. 1
100W-1
DOT 111A 20,000 gal. Sharon, Pa. 9
60ALW-2
DOT 105J 33,500 gal. Sharon, Pa. 11
300W
5
DOT 105] 33,500 gal. Sharon, Pa. 30
300W-1
DOT L11A 20,000 gal. Sharon, Pa. 10
100W-1
138

Class A Equipment = Tank Cars settled for on the first Closing Date.

Lessee’s Road
Numbers
(Both
Inclusive)

GATX 74201 through
GATX 74272

GATX 31296

GATX 49141 through
GATX 49149

GATX 66072,

GATX 66085,

GATX 66087 through
GATX 66092,

GATX 66094,

GATX 66099 through
GATX 66100,

GATX 26764;
GATX 26770 through
GATX 26773

GATX 50506,
through
50535

GATX 48391 -
through
48400

Class B Equipment = Tank Cars settled for on the second Closing Date.

Class C Equipment = Tank Cars settled for on the third Closing Date.

Class D Equipment = Tank Cars settled for on the fourth Closing Date.

Estimated Estimated
Unit Total
Base Price Base Price
$56,515 $ 4,069,080
56,385 56,385
84,765 762,885
70,350 773,850
70,455 352,275
70,385 2,111,550
58,495 584,950
$ 8,710,975

.
Estimated?
Time and

Place of “»
Delivery
for All Units

April-May 1982
F.O.B.
Builder’s Plant

April-May 1982
F.O.B.
Builder’s Plant

April-May 1982
F.O.B.
Builder’s Plant

April-May 1982
F.O.B.
Builder’s Plant

April-May 1982
F.O.B.
Builder’s Plant

June-July 1982
F.O.B.
Builder’s Plant

April-May, 1982
F.O.B.
Builder’s Plant
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Conditional Sale Agreement

Dated as of April 1, 1982

between
'GENERAL AMERICAN TRANSPORTATION CORPORATION
and

FIRST SECURITY BANK OF UTAH, N.A.,

as Trustee.
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CONDITIONAL SALE AGREEMENT dated as of April 1, 1982, between GENERAL
AMERICAN TRANSPORTATION CORPORATION, a New York corporation (“Vendor” or
“Builder”, as more particularly set forth in Article 1 hereof), and FIRST SECURITY BANK OF
UTAH, N.A., a national banking association, acting not in its individual capacity but solely as trustee
(“Vendee”) under a Trust Agreement (“Trust Agreement”) dated as of the date hereof with
WESTINGHOUSE CREDIT CORPORATION (“Owner”).

The Builder agrees to construct, sell and deliver to the Vendee, and the Vendee agrees to purchase,
the railroad equipment described in Annex B hereto (“Equipment”).

The Vendee is entering into a lease dated as of the date hereof with GENERAL AMERICAN
TRANSPORTATION CORPORATION (“Lessee”), substantially in the form annexed hereto as
Annex C (“Lease”).

Mercantile-Safe Deposit and Trust Company (“Assignee” or “Vendor”) is acting as agent for New
York Life Insurance Company (“Original Investor” and, together with its successors and assigns,
“Investors™) pursuant to the participation agreement dated as of the date hereof (“Participation
Agreement”), among the Assignee, the Lessee, the Vendee, the Owner and the Original Investor.

NOW, THEREFORE, in consideration of the mutual promises, covenants and agreements
hereinafter set forth, the parties hereto do hereby agree as follows:

ARTICLE 1. Assignment; Definitions. The parties hereto contemplate that the Vendee will
furnish that portion of the Purchase Price (as defined in the first paragraph of Article 4 hereof) for the
Equipment as is required under subparagraph (a) of the third paragraph of Article 4 hereof and that an
amount equal to the balance of such Purchase Price shall be paid to the Builder by the Assignee
pursuant to an Agreement and Assignment dated as of the date hereof between the Builder and the
Assignee (“CSA Assignment”).

The term “Vendor”, whenever used in this Agreement, means, before any assignment of their
rights hereunder, the party hereto which has manufactured the Equipment and any successor or
successors for the time being to its respective manufacturing properties and business, and, after any
such assignment, both any assignee or assignees for the time being of such particular assigned rights as
regards such rights, and also any assignor as regards any rights hereunder that are retained or, excluded
from any assignment; and the term “Builder”, whenever used in this Agreement, means, both before
and after any such assignment, the party hereto which has manufactured the Equipment and any
successor or successors for the time being to its manufacturing properties and business.

In case of such assignment, the Vendee will assign to the Vendor, as security for the payment and
performance of all the Vendee’s obligations hereunder, all the right, title, and interest of the Vendee in
and to the Lease, pursuant to an Assignment of Lease and Agreement in the form of Annex D hereto
(“Lease Assignment”), and the Lessee shall consent thereto pursuant to the Consent and Agreement in
the form attached to Annex D (“Consent”).

ARTICLE 2. Construction and Sale. The Builder shall construct the Equipment at its plant or
plants set forth in Annex B hereto, and the Builder will sell and deliver to the Vendee, and the Vendee
will purchase from the Builder and accept delivery of and pay for (as hereinafter provided), such
Builder’s Equipment, each unit of which shall be constructed in accordance with the specifications
referred to in Annex B hereto and in accordance with such modifications thereof as may be agreed
upon in writing among the Builder, the Vendee and the Lessee (“Specifications™). The design, quality
and component parts of each unit of the Equipment shall conform, on the date of completion of
manufacture thereof, to all Department of Transportation and Interstate Commerce Commission
requirements and specifications and to all standards, if any, recommended by the Association of
American Railroads reasonably interpreted as then being applicable to each such unit of Equipment,
and each such unit will be new railroad equipment.
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ARTICLE 3. Inspection and Delivery. The Builder will deliver the units of the Equipment to the
Vendee at the place or places specified in Annex B hereto (or at such other place or places desrgnated
from time to| time by the Vendee), freight and storage charges, if any, prepaid and included in the
Purchase Prrce in accordance with the delivery schedule set forth in Annex B hereto; plrovzded however,
that delivery of any unit of the Equipment shall not be made until this Agreement and the Lease have
been filed pursuant to 49 U.S.C. §11303; and provided, further, that the Buildér shall have no
obligation to|deliver any unit of Equipment hereunder (i) subsequent to the commencement of any
proceedings specrﬁed in clause (c) of Article 15 hereof or the occurrence of any event of default (as
defined in Article 15 hereof), or event which, with the lapse of time and/or demand| could constitute
such an event of default or (ii) unless the Builder shall have been notified by the Assrgnee that the
conditions co:ntamed in Paragraph 6 of the Participation Agreement have been met and the Builder
shall have been notified by the Vendee that the conditions contained in Paragraph 7 of the
Participation| Agreement have been met or waived. The Builder agrees not to delrver any unit of
Equipment hereunder if the Builder shall have actual knowledge or following receipt of written notice
from the Vendee or the Assignee (a) of the commencement of any such proceedings !or the occurrence
of any such event as aforesaid, (b) that any of the conditions contained in Paragraph 6 or 7 of the
Participation| Agreement have not been met or waived or (c) that there has been since December 31,
1981, a material adverse change in the assets, liabilities, business or condition (ﬁnan'cial or otherwise)
of the Lessee‘untll such time as such written notice may be canceled by a further written notice or the
Vendee and Assignee consent to the resumption of deliveries. |

Any Equ‘rpment not delivered at the time of receipt by the Builder of the notrcl:e specified in the
second sentence of the first paragraph of this Article 3 and any Equrpment not delivered on or before
September 30 1982, (whether or not because of an event described in the next paragraph) shall be
excluded from this Agreement, and the Vendee shall be relieved of its obligation under this Agreement
to purchase and pay for such Equipment. If any Equipment shall be excluded herefrom pursuant to the
immediately lprecedmg sentence, the Builder and the Vendee shall execute an agreement supplemental

hereto limiting this Agreement to the Equipment not so excluded herefrom. '
|

The Bullder s obligation as to the time of delivery set forth in Annex B is subject, however, to
delays resultmg from causes beyond the Builder’s reasonable control, including but not limited to acts
of God, acts of government such as embargoes, priorities and allocations, war conditions, riot or civil
commotion, isabotage, strikes, differences with workmen, accidents, fire, flood, explosion, damage to
plant, equipment or facilities, delays in receiving necessary materials or dela"ys of carriers or

subcontractors.

During construction the Equipment shall be subject to inspection and approval by the authorized
inspectors of the Vendee (who may be employees of the Lessee), and the Builder shall grant to such
authorized nllspectors reasonable access to its plant. The Builder will inspect the materials used in the
constructlon‘of its Equipment in accordance with the standard quality control practices of the Builder.
Upon completion of each unit or a number of units of the Equipment, such unit or units shall be
presented to |an inspector of the Vendee for inspection at the place specified for dehv'ery of such unit or
units, and if each such unit conforms to the specifications, requirements and standards applicable
thereto, such inspector or an authorized representative of the Vendee (who may be an employee of the
Lessee) shalllexecute and deliver to the Builder a certificate of acceptance (“Certificate of Acceptance”),
stating that such unit or units have been inspected and accepted on behalf of the Vendee and are
marked in a'ccordance with Article 9 hereof, provided, however, that the Bullder. thereof shall not
thereby be relieved of its warranty referred to in Article 13 hereof. i

On delivery and acceptance of each such unit hereunder at the place speciﬁed for delivery, the
Builder thereof shall not have any further responsibility for, nor bear any risk of, any damage to or the
destruction or loss of such unit; provzded however, that the Builder shall not hereby or thereby be
relieved of its warranty referred to in Article 13 hereof. :

|
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Notwithstanding the foregoing or any other provision of this Agreement to the contrary, the
delivery to and acceptance by or on behalf of the Vendee of any unit of Equipment excluded from this
Agreement pursuant to the first paragraph of Article 4 hereof shall be ineffective, ab initio, to create in
or transfer to the Vendee any legal or beneficial right or interest in such unit or (except as provided in
the first paragraph of Article 4 hereof) to impose on the Vendee any liability, obligation or
responsibility with respect thereto; any right or interest in any such unit created in or transferred to or
purported to be created in or transferred to, the Vendee shall be held by the Vendee solely as trustee for
the benefit of the Lessee.

ARTICLE 4. Purchase Price and Payment. The estimated base price or prices per unit of the
Equipment are set forth in Annex B hereto. Such estimated base price or prices are subject to such
increase or decrease as is agreed to by the Builder, the Vendee and the Lessee. The term “Purchase
Price” as used herein shall mean the estimated base price or prices as so increased or decreased as set
forth in the invoice or invoices of the Builder thereof delivered to the Vendee and, if the Purchase
Price is other than the estimated base price or prices set forth in Annex B, the invoice or invoices shall
be accompanied by, or have endorsed thereon, the agreement or approval of the Lessee and the Vendee
(“Invoices”). The Purchase Price of a unit of Equipment shall not in any event exceed by more than
10% the estimated base price set forth in Annex B hereto with respect to such unit of Equipment unless
the Assignee and Vendee otherwise agree in writing; provided, however, that in no case shall the
Purchase Price be greater than the fair market value of such unit of Equipment. If on any Closing Date
(as hereinafter defined in this Article 4) the aggregate Purchase Price of Equipment for which
settlement has theretofore been and is then being made under this Agreement would, but for the
provisions of this sentence, exceed the Maximum Purchase Price specified in Item 5 of Annex A hereto
(or such higher amount as the Vendee may at its option agree to prior to delivery of any unit or units of
Equipment that, but for such agreement, would be excluded from this Agreement), the Builder (and
any assignee of such Builder) and the Vendee will at the Lessee’s expense enter into an agreement
excluding from this Agreement such unit or units of Equipment then proposed to be settled for and
specified by the Vendee, as will, after giving effect to such exclusion, reduce such aggregate Purchase
Price under this Agreement to not more than the Maximum Purchase Price specified in Item 5 of
Annex A hereto (or such higher amount as aforesaid), and the Vendee shall at the Lessee’s expense take
such other steps, including the execution of instruments of transfer, as it may be reasonably requested
by the Lessee for the purpose of acknowledging and perfecting the interest of the Lessee in any unit of
Equipment so excluded from this Agreement, and the Vendee shall have no further obligation or
liability in respect of units so excluded.

The Equipment shall be settled for in such number of groups of units of the Equipment delivered
to and accepted by the Vendee as is provided in Item 2 of Annex A hereto (each such group being
hereinafter called a Group). The term “Closing Date” with respect to any Group shall mean such date
or dates (not later than September 30, 1982, such later date being herein called the “Cut-Off Date”)
occurring not more than five business days following presentation by the Builder to the Vendee of the
Invoices and of the Certificate or Certificates of Acceptance for the Equipment and written notice
thereof by the Builder to the Lessee, as shall be fixed by the Builder by written notice delivered to the
Vendee and the Assignee at least six business days prior to the Closing Date designated therein. The
term “business days” as used herein means calendar days, excluding Saturdays, Sundays and any other
day on which banking institutions in Pittsburgh, Pennsylvania, Salt Lake City, Utah, Baltimore,
Maryland, New York, New York, or Chicago, Illinois, are authorized or obligated to remain closed.
Annex B hereto classifies the Equipment as “Class A Equipment”, “Class B Equipment”, “Class C
Equipment”, and “Class D Equipment”,

The Vendee hereby acknowledges itself to be indebted to the Vendor in the amount of, and hereby

promises to pay in immediately available funds to the Vendor at such place as the Vendor may
designate, the Purchase Price of the Equipment, as follows:
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(a) not later than 12:00 noon, Baltimore time, on the Closing Date with respect to each Group
an amount equal to the applicable percentage of the aggregate Purchase Pnce of Equipment
in¢ luded in such Group as follows: 33.269653% in the case of Class A Equlpment 33.612412% in
the case|of Class B Equipment; 34.176566% in the case of Class C Equipment; and 34.396904% in
the case of Class D Equipment; and l )

(b) in 30 semiannual installments, as hereinafter provided, an amount equ'al to the aggregate
Purchase Price of the units of Equipment for which settlement is then bei!ng made, less the
aggregatle amount paid or payable with respect thereto pursuant to subparagraph (a) of this
paragraph.

The portion of the Purchase Price payable pursuant to subparagraph (b)| of the preceding
paragraph (“CSA Indebtedness™) shall be payable in 30 consecutive sem1annua1 instaliments
commencmg March 30, 1983, to and including September 30, 1997, each such date being hereinafter
called a Payment Date. The unpaid balance of the CSA Indebtedness from time to time outstanding
shall bear interest at the rate of 16%% per annum payable, to the extent accrued, ‘on September 30,
1982, and on each Payment Date thereafter. The installments of principal payable on each Payment
Date shall be calculated so that the amount and allocation of principal and interest payable on each
Payment Dalte shall be substantially in proportion to the allocation set forth in |Schedule I hereto
(subject to tlile provisions of Article 7 hereof) and the aggregate of such mstallments of principal will
completely amortlze the CSA Indebtedness not later than September 30, 1997. | The Vendee will
furnish to the Vendor and the Lessee promptly after the last Closing Date a schedule showing the
respective amounts of principal and interest payable on each Payment Date. In no event shall the CSA
Indebtedness exceed $6,394,150.

Interest under th1s Agreement shall be determined on the basis of a 360-day year of twelve 30-day
months.

The Vendee will pay, to the extent legally enforceable, interest upon all amounts remaining unpaid
after the same shall have become due and payable pursuant to the terms hereof at a rate equal to the
lesser of (i) tllle highest rate permitted by applicable law or (ii) the rate which is the greater of (x) 17%%
per annum or (y) the rate at the time charged by Chemical Bank for 90-day loans to its most favored
customers.

All payments provided for in this Agreement shall be made, not later than 11 OO a.m., Baltimore
time, on the date such payment is due, in such coin or currency of the United States of Amenca as at
the time of payment shall be legal tender for the payment of public and pnvate debts. Except as
provided in Artlcles 7 and 15 hereof, the Vendee shall not have the privilege of prepaylng any portion
of the CSA Indebtedness prior to the date it becomes due. ‘

Any payment due hereunder on a date that is not a business day shall be payable on the next
preceding bu|s1ness day, without adjustment for interest on such payment for the 1nterven1ng period.

The obhgatlon of the Vendee to pay to the Vendor the amount required to bé paid pursuant to
subparagraph (a) of the third paragraph of this Article 4 with respect to any Group shall be subject to
the receipt by the Vendee of copies of the documents required to be furnished by the Builder pursuant
to Section 4 lof the CSA Assignment in respect of such Group. |

Notw1thstand1ng any other provision of this Agreement (including, but not limited to, any
provision of |Artlcles 15 and 16 hereof) but not limiting the effect of Article 21 hereof it is understood
and agreed by the Vendor that the liability of the Vendee or any assignee of the Vendee for all
payments to be made by it under and pursuant to this Agreement (excluding (a) any 11ab111ty arising out
of or in connection with its representations in the Participation Agreement, (b) the performance of its
obligations h'ereunder (c) the obligations set forth in the proviso in the third paragraph of Article 12
hereof and (d) the payments to be made pursuant to subparagraph (a) of the third \paragraph of this
Article) shall not exceed an amount equal to, and shall be payable only out of, |the “income and

|
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a)

)

proceeds from the Equipment” as actually received by the Vendee or any Assignee of the Vendee. As
used herein the term “income and proceeds from the Equipment” shall mean (i) if one of the events of
default specified in Article 15 hereof shall have occurred and while it shall be continuing, so much of
the following amounts as are indefeasibly received by the Vendee or any assignee of the Vendee at any
time after any such event and during the continuance thereof: (a) all amounts of rental and amounts in
respect of Casualty Occurrences, Terminations (each as defined in Article 7 hereof) paid for or with
respect to the Equipment pursuant to the Lease and any and all other payments received under § 10 or
any other provision of the Lease and (b) any and all payments or proceeds received for or with respect
to the Equipment as the result of the sale, lease or other disposition thereof, after deducting all costs
and expenses of such sale, lease or other disposition, and (ii) at any other time only that portion of the
amounts referred to in the foregoing clauses (a) and (b) as are indefeasibly received by the Vendee or
any assignee of the Vendee and as shall equal the portion of the CSA Indebtedness (including
prepayments thereof required in respect of Casualty Occurrences or Terminations) and/or interest
thereon due and payable on the date such amounts were required to be paid pursuant to the Lease or as
shall equal any other payments then due and payable under this Agreement; it being understood that
“income and proceeds from the Equipment” shall in no event include (A) amounts referred to in the
foregoing clauses (a) and (b) received by the Vendee or any assignee of the Vendee prior to the
existence of such an event of default which exceed the amounts required to discharge that portion of
the CSA Indebtedness (including prepayments thereof required in respect of Casualty Occurrences or
Terminations) and/or interest thereon due and payable on the date on which amounts with respect
thereto received by the Vendee or any assignee of the Vendee were required to be paid to it pursuant to
the Lease or which exceeded any other payments due and payable under this Agreement at the time
such amounts were payable under the Lease or (B) amounts excluded from the Lease Assignment
pursuant to the first paragraph of Paragraph 1 thereof. Notwithstanding anything to the contrary
contained in Article 15 or 16 hereof, the Vendor agrees that in the event it shall obtain a judgment
against the Vendee for an amount in excess of the amounts payable by the Vendee pursuant to the
limitations set forth in this paragraph, it will limit its execution of such judgment to amounts payable
pursuant to the limitations set forth in this paragraph. Nothing contained herein limiting the liability
of the Vendee shall derogate from the right of the Vendor to proceed against the Equipment for the full
unpaid Purchase Price of the Equipment and interest thereon and all other payments and obligations
under this Agreement.

ARTICLE 5. Security Interest in the Equipment. The Vendor shall and hereby does retain title
and a security interest in the Equipment until the Vendee shall have made all its payments under this
Agreement and shall have kept and performed all its agreements herein contained, notwithstanding
any provision of this Agreement limiting the liability of the Vendee and notwithstanding the delivery
of the Equipment to and the possession and use thereof by the Vendee and the Lessee as provided in
this Agreement and the Lease.

Except as otherwise specifically provided in Article 7 hereof, when and only when the Vendor shall
have been paid the full indebtedness in respect of the Purchase Price of the Equipment, together with
interest and all other payments as herein provided, absolute right to the possession of, title to and
property in the Equipment shall pass to and vest in the Vendee without further transfer or action on
the part of the Vendor. However, the Vendor, if so requested by the Vendee at that time, will (a)
execute a bill or bills of sale for the Equipment releasing its title and security interest therein to the
Vendee or upon its order, free of all liens, security interests and other encumbrances created or
retained hereby and deliver such bill or bills of sale to the Vendee at its address referred to in Article 20
hereof, (b) execute and deliver at the same place, for filing, recording or depositing in all necessary
public offices, such instrument or instruments in writing as may be necessary or appropriate in order
then to make clear upon the public records the title of the Vendee to the Equipment and (c) pay to the
Vendee any money paid to the Vendor pursuant to Article 7 hereof and not theretofore applied as
therein provided. The Vendee hereby waives and releases any and all rights, existing or that may be
acquired, in or to the payment of any penalty, forfeit or damages for failure to execute and deliver such
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bill or bills of sale or instrument or instruments or to file any certificate of payment m compliance with
any law or statute requiring the filing of the same, except for failure to execute and deliver such bill or
bills of sale|or instrument or instruments or to file such certificate within a reasonable time after
written demand by the Vendee. @

ARTICLE 6. Taxes. All payments to be made by the Vendee hereunder will be free of expense to
the Vendor for collection or other charges and will be free of expense to the Vendor :with respect to the
amount of a'ny local, state, Federal or foreign taxes (other than gross receipts taxes [except gross receipt
taxes in the hature of or in lieu of sales or use or rental taxes], taxes measured by net income, excess
profits taxes|and similar taxes) or license fees, assessments, charges, fines or penaltl,es hereafter levied
or imposed [upon or in connection with or measured by this Agreement or any sale, rental, use,
payment, shipment, delivery or transfer of title under the terms hereof (all such expenses, taxes, license
fees, assessnl‘xents, charges, fines and penalties being hereinafter called * 1mpos1t10|ns”), all of which
impositions the Vendee assumes and agrees to pay on demand in addition to the Pu'rchase Price of the
Equipment. [The Vendee will also pay promptly all impositions which may be ;mposed upon the
Equipment delivered to it or for the use or operation thereof or upon the earnings arising therefrom
(except as p'rov1ded above) or upon the Vendor solely by reason of its ownership|thereof (except as
provided above) and will keep at all times all and every part of the Equipment free and clear of all
impositions which might in any way affect the security interest of the Vendor or refsult in a lien upon
any part of the Equipment; provided, however,that the Vendee shall be under no obligation to pay any
impositions | of any kind so long as it is contesting in good faith and by appropriate legal or
administrative proceedings such impositions and the nonpayment thereof does not, in the reasonable
opinion of tlile Vendor, adversely affect the security interest or property or rights of the Vendor in or to
the Equlpment or otherwise under this Agreement. If any impositions shall have been charged or
levied agalnst the Vendor d1rect1y and paid by the Vendor, the Vendee shall reimburse the Vendor
upon presenltauon of an invoice therefor, and any amounts so paid by the Vendor shall be secured by’
and under this Agreement; provided, however, that the Vendee shall not be obhgated to reimburse the
Vendor for lany impositions so pa1d unless the Vendor shall have been legally 11able with respect
thereto (as evidenced by an opinion of counsel for the Vendor) or unless the Vendee shall have

approved in| writing the payment thereof. !

ARTICLE 7. Maintenance; Termination; Casualty Occurrences. The Vendee shall at its own cost
and expense| maintain and service each unit of Equipment and comply with a preventlve maintenance
schedule consmtent with the Builder’s preventive maintenance schedules and Wthh will include
testing, repalr and overhaul of each unit of Equipment so that each unit of Equlpment will remain (a)
in as good o'peratmg condition as when delivered (ordinary wear and tear excepted), (b) in compliance
with any and all applicable laws and regulations, and (c) desirable to and suitable for immediate
purchase or‘lease and use by a Class I line-haul railroad (not then or prospecnvely a debtor in any
insolvency or reorganization proceedings) in the event of resale or re-lease upon an event of default

hereunder. | !

In the e‘vent that the Lessee elects to terminate the Lease with respect to any units pursuant to § 7
of the Leasel (“Termination”) or any unit of the Equipment shall be or become worn out, lost, stolen,
destroyed, or irreparably damaged, from any cause whatsoever, or any unit shall be taken or
requlsmoned by condemnation or otherwise resulting in loss of possession by the Lessee for a period of
90 consecutlve days, except requisition for use by the United States Government (“Casualty
Occurrences’ "), the Vendee shall, promptly after it shall have received notice from the Lessee or has
otherwise been informed of the Lessee’s election to cause a Termination or that such unit has suffered a
Casualty Oclcurrence cause the Vendor to be fully informed in writing in regafd thereto. On the
interest payment date next succeeding such notice from the Lessee concerning a Casualty Occurrence
or on a Termination Date (as defined in the Lease) in the case of a Termlnatlon (each such date
hereinafter called a “Settlement Date”), the Vendee shall, subject to the limitations contained in the
last paragraph of Article 4 hereof, pay to the Vendor a sum equal to the Casualty Vfalue (as hereinafter
C-6
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defined in this Article 7) of such unit suffering a Casualty Occurrence or subject to a Termination as of
such Settlement Date. The Vendee shall file, or cause to be filed, with the Vendor a certificate setting
forth the Casualty Value of such unit. Any money paid to the Vendor pursuant to this paragraph shall
be applied (after the payment of the interest and principal on and of the CSA Indebtedness due on such
date) on the date of such payment to prepay without penalty or premium ratably in accordance with
the unpaid balance of each installment, the CSA Indebtedness, together with all interest accrued on the
portion of the CSA Indebtedness being prepaid. The Vendee shall promptly cause to be furnished to
the Vendor and the Lessee a revised schedule of payments of principal and interest thereafter to be
made, in such number of counterparts as the Assignee may request, calculated as provided in Articie 4
hereof and reflecting the reduction of the amount of the CSA Indebtedness by the amount of such
prepayment. In the event of the requisition for use by the United States Government of any unit of the
Equipment, all of the Vendee’s obligations hereunder with respect to such unit shall continue to the
same extent as if such requisition had not occurred.

The Casualty Value of each unit of the Equipment suffering a Casualty Occurrence or subject to a
Termination shall be deemed to be that portion of the original Purchase Price thereof remaining
unpaid on the Settlement Date, after giving effect to the payment of the interest and principal on and of
the CSA Indebtedness due on such date, with respect to such unit (without giving effect to any
prepayment or prepayments theretofore made under this Article with respect to any other unit), plus

“interest accrued thereon but unpaid as of such Settlement Date. For the purpose of this paragraph, each

payment of the Purchase Price made pursuant to Article 4 hereof shall be deemed to be a payment with
respect to each unit of Equipment in like proportion as the original Purchase Price of such unit bears to
the aggregate original Purchase Price of all the Equipment.

Upon payment by the Vendee to the Vendor of the Casualty Value of any unit of the EQuipment
having suffered a Casualty Occurrence or of any unit subject to a Termination, absolute right to the
possession of, title to and property in such unit shall pass to and vest in the Vendee, without further
transfer or action on the part of the Vendor, except that the Vendor, if requested by the Vendee, will
execute and deliver to the Vendee, at the expense of the Vendee, an appropriate instrument confirming
such passage to the Vendee of all the Vendor’s right, title and interest, and the release of the Vendor’s
security interest, in such unit, in recordable form, in order that the Vendee may make clear upon the
public records the title of the Vendee to such unit.

If the Vendor shall receive any insurance proceeds or condemnation payments in respect of such
units suffering a Casualty Occurrence, the Vendor shall, subject to the Vendor having received
payment of the Casualty Value hereunder and provided no event of default hereunder shall have
occurred and be continuing, pay such insurance proceeds or condemnation payments to the Vendee.
All insurance proceeds or condemnation payments received by the Vendor in respect of any unit or
units of Equipment not suffering a Casualty Occurrence shall be paid to the Vendee upon proof
satisfactory to the Vendor that any damage to such unit in respect of which such proceeds were paid
has been fully repaired. ’

ARTICLE 8. Reports and Inspections. On or before April 30 in each year, commencing with the
year 1983, the Vendee shall cause to be furnished to the Vendor an accurate statement (a) setting forth
as at the preceding December 31 the amount, description and numbers of all units of the Equipment
then subject to this Agreement, the amount, description and numbers of all units of the Equipment
that have suffered a Casualty Occurrence during the preceding calendar year or are then undergoing
repairs (other than running repairs) or then withdrawn from use pending such repairs (other than
running repairs) and setting forth such other information regarding the condition and state of repair of
the Equipment as the Vendor may reasonably request and (b) stating that, in the case of all Equipment
repaired or repainted during the period covered by such statement, the numbers and markings required
by Article 9 hereof have been preserved or replaced. The Vendor shall have the right, by its agents, to
inspect the Equipment and the Lessee’s records with respect thereto at such reasonable times as the
Vendor may request during the term of this Agreement.
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ARTICLE 9. Marking of Equipment. The Vendee will cause each unit of the Equipment to be
kept numbered and marked as provided in § 5 of the Lease. The Vendee will not permit any such unit
to be placed|in operation or exercise any control or dominion over the same until such markings shall
have been made thereon and will replace or will cause to be replaced promptly any such markings
which may be removed, obliterated, defaced or destroyed. The Vendee will not permlt the identifying
number of any unit of the Equipment to be changed except in accordance with a| statement of new
number or numbers to be substituted therefor, which statement previously shall have been filed with
the Vendor and filed, recorded and deposited by the Vendee in all public offices where this Agreement
shall have been filed, recorded and deposited.

The Units may be lettered, “General American Transportation Corporation”, “Union
Refrigerator {Transit Lines”, “GATX”, “TCX”, “MHLX”, “GDCX”, “GAOX”, “L!APX”, “GARX”,
“URTX”, “KGNX”, “GACX”, “IMFX”, “GAEX”, “UOCX”, “ASHX”, “TPBX”, “GASX”,
“GUEX”, “AROX”, “DOWX”, “GGPX”, “DRGW”, “GAUX”, “GAYX”, “GOHX” or in some
other approprlate manner for convenience of identification of the leasehold interest of the Lessee
therein, and Imay also be lettered, in case of a sublease of any Equipment made pursuant to § 12 of the
Lease, in such manner as may be appropriate for convenience of identification of the subleasehold
interest there'in; but the Vendee, will not allow the name of any person, firm, association or corporation
to be placed lon any of the units as a designation which might be interpreted as a claim of ownership

thereof by thle Lessee or by any person, firm, association or corporation other thanl the Vendee.

ARTICLE 10. Compliance with Laws and Rules. During the term of this Agreement, the Vendee
will comply, |and will cause every lessee or user of the Equipment to comply, in all respects (including,
without llmltatlon with respect to the use, maintenance and operation of the Equipment) with all laws
of the Junsdxctxons in which its or such lessee’s or user’s operations involving thé Equipment may
extend, with the interchange rules of the Association of American Railroads and with all lawful rules of
the Department of Transportation, the Interstate Commerce Commission and any, other legislative,
executive, administrative or judicial body exercising any power or jurisdiction over the Equipment, to
the extent that such laws and rules affect the title, operation or use of the Equipment, and in the event
that such lawls or rules require any alteration, replacement or modification of or to any part of any unit
of the Equlpment the Vendee will conform therewith at its own expense; provided, however, that the
Vendee or the Lessee may, in good faith, contest the validity or application of any such law or rule in
any reasonable manner which does not, in the reasonable opinion of the Vendor, adversely affect the
property or nghts of the Vendor under this Agreement. |

ARTICLE 11. Possession and Use. The Vendee, so long as an event of default shall not have
occurred and‘ be continuing under this Agreement, shall be entitled, from and after delivery of the
Equipment by the Builder to the Vendee, to the possession of the Equipment and the use thereof, but
only upon and subject;to all the terms and conditions of this Agreement. i

The pames hereto acknowledge that the Vendee simultaneously is leasing the Equipment to the
Lessee as prov1ded in the Lease, and the rights of the Lessee and its permitted a551gns under the Lease
shall be subor|d1nated and junior in rank to the rights, and shall, subject to the prov1so contained in the
second paragraph of § 4 of the Lease, be subject to the remedies, of the Vendor under this Agreement
The Lease shall not be terminated (except in accordance with its terms) or amended without the prior
written consent of the Vendor. The Vendor agrees to notify the Lessee of its decxswn to give or
withhold such consent within thirty business days or such longer reasonable period as the Vendor may
deem appropnate after the Vendor shall have received in writing a request for any such amendment
from the Less|ee E

ARTICLE 12. Prohibition Against Liens. The Vendee will pay or discharge any and all sums
claimed by any party from, through or under the Vendee or its successors or assigns which, if unpaid,
might become a lien, charge or security interest on or with respect to the Equipment, or any unit
thereof, or the Vendee’s interests in the Lease and the payments to be made thereunder and will
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promptly discharge any such lien, charge or security interest which arises, but shall not be required to
pay or discharge any such claim so long as the validity thereof shall be contested in good faith and by
appropriate legal or administrative proceedings in any reasonable manner and the nonpayment thereof
does not, in the reasonable opinion of the Vendor, adversely affect the security interest of the Vendor
in or to the Equipment or otherwise under this Agreement. Any amounts paid by the Vendor in
discharge of liens, charges or security interests upon the Equipment shall be secured by and under this
Agreement.

This covenant will not be deemed breached by reason of liens for taxes, assessments or
governmental charges or levies, in each case not due and delinquent, or undetermined or inchoate
materialmen’s, mechanics’, workmen’s, repairmen’s or other like liens arising in the ordinary course of
business and, in each case, not delinquent.

The foregoing provisions of this Article 12 shall be subject to the limitations set forth in the last
paragraph of Article 4 hereof and the provisions of Article 21 hereof, provided, however, that the
Vendee will pay or discharge any and all claims, liens, charges or security interests claimed by any
party from, through or under the Vendee or its successors or assigns (other than the Vendor), and, to
the extent that the Vendee receives funds sufficient for such purpose from the Owner or its successors
or assigns, will pay or discharge any and all of the same claimed by any party from, through or under
the Owner or its successors or assigns, not arising out of the transactions contemplated hereby (but
including tax liens arising out of the receipt by or for the account of the Vendee of the income and
other proceeds from the Equipment), equal or superior to the Vendor’s security interest therein, which,
if unpaid, might become a lien, charge or security interest on or with respect to the Equipment, or any
unit thereof, or the Vendee’s or the Owner’s interest in the Lease and the payments to be made
thereunder, but the Vendee shall not be required to pay or discharge any such claim so long as the
validity thereof shall be contested in good faith and by appropriate legal or administrative proceedings
in any reasonable manner and the nonpayment thereof does not, in the reasonable opinion of the
Vendor, adversely affect the security interest of the Vendor in or to the Equipment or otherwise under
this Agreement or in and to the Lease and the payments to be made hereunder or thereunder.

ARTICLE 13. Indemnities and Warranties. The Vendee agrees to indemnify, protect and hold
harmless the Vendor from and against all actions, suits, losses, damages, injuries, liabilities, claims and
demands of whatever kind or nature, regardless of the cause thereof, and expenses in connection
therewith, including, but not limited to, counsel fees, expenses and disbursements, penalties and
interest, arising out of or as the result of (i) the entering into or the performance of, or the occurence of
a default, an event of default or an Event of Default under, this Agreement, the Participation
Agreement, the CSA Assignment, the Lease or the Lease Assignment, (ii) the retention by the Vendor
of title to or a security interest in the Equipment, (iii) the ordering, acquisition, use, possession, leasing,
operation, condition, purchase, sale, delivery, rejection, maintenance, storage or return of any unit of
Equipment, (iv) any accident in connection with the operation, use, condition, possession,
maintenance, storage, return, disposition or abandonment of any unit of Equipment resulting in
damage to property or injury or death to any person, (v) the transfer of title to the Equipment by the
Vendor pursuant to any provision of this Agreement, (vi) any violation of the laws of the United States
of America or any foreign country or any political subdivision thereof, (vii) any patent, trademark or
copyright infringement, (viii) any latent, patent or other defects in any unit of Equipment, whether or
not discoverable by any indemnified person, (ix) tort liability of any kind, including, without
limitation, product liability and strict liability in tort and (x) the bankruptcy or insolvency of any
person; provided, however,that in the case of the Builder, the Vendee shall have no obligation under
this Article 13 to indemnify, protect or hold harmless, the Builder in its capacity as Vendor hereunder
for any losses, damages, injuries, liabilities, claims and demands whatsoever arising out of any tort,
breach of warranty or failure to perform any covenant hereunder by the Builder. This covenant of
indemnity shall continue in full force and effect notwithstanding the full payment of the indebtedness
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in respect of the Purchase Price of, and the release of the security interest in, the Equipment, as
provided inl Article 5 hereof, or the termination of this Agreement in any manner, whatsoever.

The Vendee will bear the responsibility for and risk of, and shall not be| released from its
obligations hereunder (except as provided in Article 21 hereof) in the event of, any damage to or the
destruction ;or loss of any unit of or all the Equipment. .

|

The Builder represents and warrants to the Vendee that, at the time of delivery and acceptance of
each unit of its Equipment under this Agreement, the Vendee will have good and imarketable title to
such unit, free and clear of all claims, liens, security interests and other encumbrances of any nature

except only the rights of the Vendor under this Agreement and the rights of the Lessee under the Lease.

The Bulllder represents that it is not entering into this Agreement, or entering 1nto any ass1gnment
of this Agrelement directly or indirectly in connection with any arrangement or understandmg in any
way 1nvolv1ng any employee benefit plan (other than a governmental plan) with respect to which itis a
party in interest, all within the meaning of the Employee Retirement Income Secnnty Act of 1974.

The agreement of the parties relating to the Builder’s warranty of material and workmanship and
the agreement of the parties relating to patent indemnification are set forth in Items 3 and 4 of Annex

A hereto.

ARTICLE 14. Assignments. The Vendee agrees that, except as provrded in Artrcle 11 hereof, it
shall not assllgn, convey or otherwise transfer any of its right, title or interest in and to the Equipment
or sell, assrg'n or otherwise dispose of any rights under this Agreement or the Lease, unless such sale,
assignment or disposition (i) is made expressly subject in all respects to the rights and remedies of the
Vendor hereunder and (ii) is permitted by, and in accordance with, the terms of the Trust Agreement.
Any such sale, assignment or disposition which may be made by the Vendee to another party shall be
subject to the assumption by such party of all the obligations of the Vendee hereunder.

All or any of the rights, benefits and advantages of the Vendor under this Agreement, including the
right to recéive the payments herein provided to be made by the Vendee, may be assigned by the
Vendor and|reassigned by any assignee at any time or from time to time. No such assignment shall
subject any assignee to, or relieve the Builder from, any of the obligations of such Builder to construct
and deliver |its Equipment in accordance herewith or to respond to its warrantles and indemnities
referred to in Article 13 hereof, or relieve the Vendee of its obligations to such Bullder contained in
Articles 2, 3| 4, 6 and 13 hereof, Annex A hereto and this Article 14, or any other obligation which,
according to its terms or context, is intended to survive an assignment.

Upon any such ass1gnment either the assignor or the assignee shall give wrltten notice to the
Vendee and the Lessee, together with a counterpart or copy of such assignment, statmg the 1dent1ty and
post office address of the assignee, and such assignee shall, by virtue of such ass1gnment acquire all the
assignor’s nght title and interest in and to the Equipment and this Agreement, or in and to a portion
thereof, as the case may be, subject only to such reservations as may be contained in such assignment.
From and after the receipt by the Vendee of the notification of any such ass1gnment all payments
thereafter to|be made by the Vendee under this Agreement shall, to the extent so ass1gned be made to

the assignee|in such manner as it may direct. i

The Vendee recognizes that this Agreement will be assigned to the Assignee as provided in the
CSA Assignment. The Vendee expressly represents, for the purpose of assurance to any person, firm or
corporation :considering the acquisition of this Agreement or of all or any of the rights of the Vendor
hereunder, and for the purpose of inducing such acquisition, that the rights of any such person, firm or
corporation {to the entire unpaid indebtedness in respect of the Purchase Price of | the Equipment or
such part thereof as may be assigned, together with interest thereon, as well as any other rights
hereunder which may be so assigned, shall not be subject to any defense, setoff, counterclaim or
recoupment whatsoever arising out of any breach of any obligation of the Builder with respect to the

Equipment or the manufacture, construction, delivery or warranty thereof, or with respect to any
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indemnity herein contained, nor subject to any defense, setoff, counterclaim or recoupment
whatsoever arising by reason of any other indebtedness or liability at any time owing to the Vendee or
the Lessee by the Builder. Any and all such obligations, howsoever arising, shall be and remain
enforceable by the Vendee or the Lessee, as the case may be, against and only against the Builder.

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

(a) the Vendee shall fail to pay in full any sum payable by the Vendee when payment thereof
shall be due hereunder (irrespective of the provisions of Article 4 or 21 hereof or any other
provision of this Agreement limiting the liability of the Vendee) and such default shall continue
for 10 business days after the date such payment is due and payable, subject to subparagraph (e) of
this Article 15; or

(b) the Vendee (irrespective of the provisions of Article 4 or 21 hereof or any other provision
of this Agreement limiting the liability of the Vendee) or the Lessee shall, for more than 30 days
after the Vendor shall have demanded in writing performance thereof, fail or refuse to comply
with any ‘other covenant, agreement, term or provision of this Agreement, or of any agreement
entered into concurrently herewith relating to the financing of the Equipment, on its part to be
kept and performed or to make provision satisfactory to the Vendor for such compliance, subject
to subparagraph (e) of this Article 15; or

(c) any proceeding shall be commenced by or against the Vendee or the Lessee for any relief
which includes, or might result in, any modification of the obligations of the Vendee hereunder or
of the Lessee under the Lease or the Consent under any bankruptcy or insolvency laws, or laws
relating to the relief of debtors, readjustment of indebtedness, reorganizations, arrangements,
compositions or extensions (other than a law which does not permit any readjustment of such
obligations), and, unless such proceedings shall have been dismissed, nullified, stayed or otherwise
rendered ineffective (but then only so long as such stay shall continue in force or such
ineffectiveness shall continue), all the obligations of the Vendee under this Agreement or of the
Lessee under the Lease and the Consent, as the case may be, shall not have been and shall not
continue 1o have been duly assumed in writing, pursuant to a court order or decree, by a trustee or
trustees or receiver or receivers appointed for the Vendee, or the Lessee, as the case may be, or for
their respective property in connection with any such proceedings in such manner that such
obligations shall have the same status as obligations incurred by such trustee or trustees or receiver
or receivers, within 60 days after such proceedings shall have been commenced; or

(d) the Vendee shall make or permit any unauthorized assignment or transfer of this
Agreement or any interest herein or any unauthorized transfer of the right to possession of any
unit of the Equipment and the Vendee shall, for more than 30 days after demand in writing by the
Vendor, fail to secure a reassignment or retransfer to the Vendee of such Agreement, interest or
right; or

(e) an Event of Default shall have occurred under the Lease; provided, however, that an Event
of Default under clause (A) of § 10 of the Lease shall not be deemed to be an event of default
hereunder if (1) within the 10 business-day period provided by subparagraph (a) of this Article 15,
the Vendee shall make payment of all amounts in default under said subparagraph (a) hereunder,
(2) there is no other event of default under this Article 15 and (3) the total number of occasions on
which a default under such clause (A) has occurred since the date hereof does not exceed four, not
more than two of which are consecutive; after the Vendee has exhausted its right to make
payments pursuant to clauses (1) through (3) of this subparagraph (e), the grace period provided in
subparagraph (a) shall be 5 calendar days; and provided further, however, that an Event of Default
under Clauses (B), (C), (D) and (E) of § 10 of the Lease shall not be a default hereunder if the
Vendee perfects a timely cure;



then at any time after the occurrence of such an event of default the Vendor may, upon written notice
to the Vendee and the Lessee and upon compliance with any legal requlremenlts then in force and
applicable to such action by the Vendor, (i) subject to the proviso in the second paragraph of § 4 of the
Lease relating to the Lessee’s rights of possession, use and assignment under § 12 of the Lease, cause
the Lease immediately upon such notice to terminate (and the Vendee acknowledges the right of the
Vendor to terminate the Lease), but without affecting the indemnities which by the provisions of the
Lease survive its termination; provided, however, that such termination shall not be in derogation of or
impair the rights of the Vendee to enforce compliance by the Lessee with any of its covenants and
agreementls under the Lease or to enforce any of its rights and remedies under § 10:0f the Lease (subject
to the Venldor s rights to repossess and sell the Equipment as provided herein), 1ncludmg the rights of
the Vendolr to sue for and recover damages provided for in § 10(a) of the Lease up|0n the occurrence of
an Event of Default under the Lease, and/or (ii) declare (“Declaration of Default”) the entire unpaid
CSA Indebtedness, together with the interest thereon then accrued and unpaid, 1'mmed1ately due and
payable, without further demand, and thereafter the aggregate of the unpaid tbalance of the CSA
Indebtedness and interest shall bear interest from the date of such Declaration of Default at the rate per
annum specified in Article 4 hereof as being applicable to amounts remaining urlxpald after becoming
due and payable, to the extent legally enforceable. Upon a Declaration of Default, subject to Article 4
hereof, the Vendor shall be entitled to recover judgment for the entire unpaldlbalance of the CSA
Indebtedn’ess so payable, with interest as aforesaid, and to collect such judgment out of any property of

the Vende'e, subject to the provisions of Articles 4 and 21 hereof, wherever situated. The Vendee shall

promptly :notify the Vendor of any event of which it has knowledge which constitutes, or with the
giving of notice and/or lapse of time could constitute, an event of default under this Agreement.

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

|

ARTICLE 16. Remedies. Subject to the Lessee’s rights of possession, use axtxd assignment under
§§ 4 and 12 of the Lease, at any time during the continuance of a Declaration of] Default, the Vendor
may, and upon such further notice, if any, as may be required for compliance with'any mandatory legal
requirements then in force and applicable to the action to be taken by the Vendor, take or cause to be
taken, by lits agent or agents, immediate possession of the Equipment, or one or more of the units
thereof, without liability to return to the Vendee any sums theretofore paid ancﬂ free from all claims
whatsoever except as hereinafter in this Article 16 expressly provided, and may remove the same from
possession and use of the Vendee or any other person and for such purpose may enter upon the
premises of the Vendee or any other premises where the Equipment may be located and may use and
employ in connection with such removal any supplies, services and aids and any available trackage
and other|facilities or means of the Vendee, subject to all mandatory requirements of due process of

law. )

In case the Vendor shall demand possession of the Equipment pursuant to this Agreement and
shall desu;nate a reasonable point or points for the delivery of the Equlpment to the Vendor, the
Vendee shall, at its own cost, expense and risk:

( ) forthwith and in the usual manner (including, but not by way of limitation, causing
prompt telegraphic and written notice to be given to the Association of Amencan Railroads and
all rallroads to which any unit or units of the Equipment have been 1nterchanged to return the unit
or units so interchanged) cause the Equipment to be placed upon such storage tracks of the Lessee
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or any affiliate of the Lessee or, at the expense of the Vendee, upon any other storage tracks, as the
Vendor reasonably may designate;

(b) permit the Vendor to store the Equipment on such tracks at the risk of the Vendee
without charge for rent or storage until the Equipment has been sold, leased or otherwise disposed
of by the Vendor; and

(c) cause the Equipment to be transported to any reasonable place on any lines of railroad or
to any connecting carrier for shipment, all as directed by the Vendor.

During any storage period, the Vendee will, at its own cost and expense, insure, maintain and keep
each such unit in good order and repair and will permit the inspection of the Equipment by the
Vendor, the Vendor’s representatives and prospective purchasers, lessees and users. This agreement to
deliver the Equipment and furnish facilities as hereinbefore provided is of the essence of the agreement
between the parties, and, upon application to any court of equity having jurisdiction in the premises,
the Vendor shall be entitled to a decree against the Vendee requiring specific performance hereof. The
Vendee hereby expressly waives any and all claims against the Vendor and its agent or agents for
damages of whatever nature in connection with any retaking of any unit of the Equipment in any
reasonable manner.

At any time during the continuance of a Declaration of Default, the Vendor (after retaking
possession of the Equipment as hereinbefore in this Article 16 provided) may, at its election and upon
such notice as is hereinafter set forth, retain the Equipment in satisfaction of the entire CSA
Indebtedness and make such disposition thereof as the Vendor shall deem fit. Written notice of the
Vendor’s election to retain the Equipment shall be given to the Vendee and the Lessee by telegram or
registered mail, addressed as provided in Article 20 hereof, and to any other persons to whom the law
may require notice, within 30 days after such Declaration of Default. In the event that the Vendor
should elect to retain the Equipment and no objection is made thereto within the 30-day period
described in the second proviso below, all the Vendee’s rights in the Equipment shall thereupon
terminate and all payments made by the Vendee or for its account may be retained by the Vendor as
compensation for the use of the Equipment; provided, however, that if the Vendee, before the
expiration of the 30-day period described in the proviso below, should pay or cause to be paid to the
Vendor the total.unpaid balance of the CSA Indebtedness (without penalty or premium), together with
interest thereon accrued and unpaid and all other payments due under this Agreement, then in such
event absolute right to the possession of, title to and property in the Equipment shall pass to and vest
in the Vendee; provided, further, that if the Vendee, the Lessee or any other persons notified under the
terms of this paragraph object in writing to the Vendor within 30 days from the receipt of notice of the
Vendor’s election to retain the Equipment, then the Vendor may not so retain the Equipment, but shall
sell, lease or otherwise dispose of it or continue to hold it pending sale, lease or other disposition as
hereinafter provided or as may otherwise be permitted by law. If the Vendor shall not have given
notice to retain as hereinabove provided or notice of intention to dispose of the Equipment in any
other manner, it shall be deemed to have elected to sell the Equipment in accordance with the
provisions of this Article 16.

At any time during the continuance of a Declaration of Default, the Vendor, with or without
retaking possession thereof, at its election and upon reasonable notice to the Vendee, the Lessee and
any other persons to whom the law may require notice of the time and place, may sell the Equipment,
or one or more of the units thereof, free from any and all claims of the Vendee, the Lessee or any other
party claiming from, through or under the Vendee or the Lessee, at law or in equity, at public or
private sale and with or without advertisement as the Vendor may determine; provided, however, that
if, prior to such sale and prior to the making of a contract for such sale, the Vendee should tender full
payment of the total unpaid balance of the CSA Indebtedness, together with interest thereon accrued
and unpaid and all other payments due under this Agreement as well as expenses of the Vendor in
retaking possession of, removing, storing, holding and preparing the Equipment for, and otherwise
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arranging for the sale and the Vendor’s reasonable attorneys’ fees, then upon receipt of such payment,
expenses alndl fees by the Vendor, absolute right to the possession of, title to and property in the
Equipment shall pass to and vest in the Vendee. The proceeds of such sale or other disposition, less the
attorneys’ [fees and any other expenses incurred by the Vendor in retaking possession of, removing,
storing, holding, preparing for sale and selling or otherwise disposing of the Equipment, shall be
credited on the amount due to the Vendor under the provisions of this Agreement.

Any sale hereunder may be held or conducted at New York, New York, at such time or times as
the Vendor may specify (unless the Vendor shall specify a different place or places, in which case the
sale shall be held at such place or places as the Vendor may specify), in one lot and as an entirety or in
separate lots and without the necessity of gathering at the place of sale the property to be sold, and in
general in such manner as the Vendor may determine, so long as such sale shall he in a commercially
reasonable manner. The Vendor, the Vendee or the Lessee may bid for and become the purchaser of
the Equlpment or any unit thereof, so offered for sale. The Vendee and the Lessee shall be given
written notlce of such sale not less than ten days prior thereto, by telegram or reglstered mail addressed
as provrded in Article 20 hereof. If such sale shall be a private sale (whrch shall |be deemed to mean
only a sale where an advertisement for bids has not been published in a newspaper of general
circulation| or a sale where less than 40 offerees have been solicited in writing to submit bids), it shall be
subject to the rights of the Lessee and the Vendee to purchase or provide a purchaser within ten days
after notlce of the proposed sale price, at the same price offered by the intending purchaser or a better
price. In the event that the Vendor shall be the purchaser of the Equipment, it shall not be accountable
to the Vendee or the Lessee (except to the extent of surplus money received as heremafter provided in
this Artrcle 16), and in payment of the purchase price therefor the Vendor shall be entitled to have
credited on account thereof all or any part of sums due to the Vendor hereunder; From and after the
date of anyll such sale, the Vendee shall pay to the Vendor an amount equal to the interest rate on the
unpaid CSA Indebtedness with respect to any such unit which shall not have'been assembled, as
hereinabove provided, by the date of such sale for each day from the date of such sale to the date of
delivery ta the purchaser at such sale. |

Each and every power and remedy hereby specifically given to the Vendor shall be in addition to
every other power and remedy hereby specifically given or now or hereafter existing at law or in equity,
and each and every power and remedy may be exercised from time to time and simultaneously and as
often and in such order as may be deemed expedient by the Vendor. All such powers and remedies
shall be culmulatlve, and the exercise of one shall not be deemed a waiver of the right to exercise any
other or others No delay or omission of the Vendor in the exercise of any such power or remedy and
no renewal or extension of any payments due hereunder shall impair any such power or remedy or
shall be co'nstrued to be a waiver of any default or an acquiescence therein. Any extensxon of time for
payment hereunder or other indulgence duly granted to the Vendee or the Lessee shall not otherwise
alter or afflect the Vendor’s rights or the Vendee’s obligations hereunder. The Vendor s acceptance of

any payment after it shall have become due hereunder shall not be deemed to alter or affect the

Vendee’s o'bhgatlons or the Vendor’s rights hereunder with respect to any subsequent payments or any

default the'reln ; i

If, afte‘r applymg all sums of money realized by the Vendor under the remedles herein provided,
there shallremain any amount due to it under the provisions of this Agreement, the Vendee shall pay
the amount of such deficiency to the Vendor upon demand, together with 1nterest thereon from the
date of such demand to the date of payment at the rate per annum specified in Artrcle 4 hereof as being
applicable ito amounts remaining unpaid after becoming due and payable, and, if the Vendee shall fail
to pay such deficiency, the Vendor may bring suit therefor and shall, subject to the limitations of the
last paragraph of Article 4 hereof, be entitled to recover a judgment therefor agarnst the Vendee. If,
after applying as aforesaid all sums realized by the Vendor, there shall remain a surplus in the
possession|of the Vendor, such surplus shall be paid to the Vendee.
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The Vendee will pay all reasonable expenses, including attorneys’ fees and disbursements,
incurred by the Vendor in enforcing its remedies under the terms of this Agreement. In the event that
the Vendor shall bring any suit to enforce any of its rights hereunder and shall be entitled to judgment,
then in such suit the Vendor may recover reasonable expenses, including reasonable attorneys’ fees and
disbursements, and the amount thereof shall be included in such judgment.

The foregoing provisions of this Article 16 are subject in all respects to all mandatory legal
requirements at the time in force and applicable thereto.

ARTICLE 17. Applicable Laws. Any provision of this Agreement prohibited by any applicable
law of any jurisdiction shall as to such jurisdiction be ineffective, without modifying the remaining
provisions of this Agreement. Where, however, the conflicting provisions of any such applicable law
may be waived, they are hereby waived by the Vendee to the full extent permitted by law, it being the
intention of the parties hereto that this Agreement shall be deemed to be a conditional sale and
enforced as such.

Except as otherwise provided in this Agreement, the Vendee, to the full extent permitted by law,
hereby waives all statutory or other legal requirements for any notice of any kind, notice of intention to
take possession of or to sell or lease the Equipment, or any one or more units thereof, and any other
requirements as to the time, place and terms of the sale or lease thereof, any other requirements with
respect to the enforcement of the Vendor’s rights under this Agreement and any and all rights of
redemption,

ARTICLE 18. Recording. The Vendee will cause this Agreement, any assignments hereof and
any amendments or supplements hereto or thereto to be filed in accordance with 49 U.S.C. § 11303;
and the Vendee will from time to time do and perform any other act and will execute, acknowledge,
deliver, file, register, deposit and record (and will refile, reregister, redeposit or rerecord whenever
required) any and all further instruments required by law or reasonably requested by the Vendor for
the purpose of proper protection, to the satisfaction of counsel for the Vendor, of its interest in the
Equipment and its rights under this Agreement or for the purpose of carrying out the intention of this
Agreement; and the Vendee will promptly furnish or cause to be furnished to the Vendor certificates or
other evidence of such filing, registering, depositing and recording satisfactory to the Vendor.

ARTICLE 19. Article Headings; Effect and Modification of Agreement. All article headings are
inserted for convenience only and shall not affect any construction or interpretation of this Agreement.

Except for the Participation Agreement, the Trust Agreement and the CSA Assignment, this
Agreement, including the Annexes hereto, exclusively and completely states the rights of the Vendor
and the Vendee with respect to the Equipment and supersedes all other agreements, oral or written,
with respect to the Equipment. No variation or modification of this Agreement and no waiver of any of
its provisions or conditions shall be valid unless in writing and signed by duly authorized
representatives of the Vendor and the Vendee.

ARTICLE 20. Notice. Any notice hereunder to any of the parties designated below shall be
deemed to be properly served if delivered or mailed to it by first-class mail, postage prepaid, at the
following addresses:

(a) to the Vendee, at 79 South Main Street, Salt Lake City, Utah 84111, Attention of
Corporate Trust Department, with a copy thereof to GATX Leasing Corporation, at such
addresses as they shall have furnished for such purpose;

(b) to the Lessee, at 120 South Riverside Plaza, Chicago, Illinois 60606, Attention of Law
Department;

(c) to the Builder, at its address specified in Item 1 of Annex A hereto;
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(d) to the Owner, at Three Gateway Center, Pittsburgh, Pennsylvania; 15222, Attention of
Manager-Lease Operations;

() to any assignee of the Vendor, or of the Vendee, at such address as may have been
furnished in writing to the Vendee, or the Vendor, as the case may be, and to the Lessee, by such
assignee; copies of each such notice shall be given to the Vendor at Two Hopkms Plaza, P. O. Box
2258! Baltimore, Maryland 21203, attention of Corporate Trust Department or as the Vendor
may otherwise advise;

or at such| other address as may have been furnished in writing by such party to the other parties to this
Agreement, : ’

ARTICLE 21. Immunities; Satisfaction of Undertakings. No recourse shall be had in respect of
any obligation due under this Agreement, or referred to herein, against any incorporator, stockholder,
director or officer, as such, past, present or future, of the parties hereto, whether by virtue of any
constitutional provision, statute or rule of law, or by enforcement of any assessment or penalty or
otherw1se| all such liability, whether at common law, in equity, by any constltutlonal provision, statute
or otherwrse of such incorporators, stockholders, directors or officers, as such, bemg forever released
as a condition of and as consideration for the execution of this Agreement. |

The (l)bligations of the Vendee under the second and eighth paragraphs of Article 16 and under
Articles 3(, 6, 7 (other than the second paragraph thereof, to the extent that certificates or payment
schedules|are required to be prepared and furnished therein), 8, 9, 10, 12 (other than the proviso to the
last paragraph thereof), 13 and 18 hereof shall be deemed in all respects satlsﬁed by the Lessee’s
undertakings contained in the Lease. The Vendee shall not have any responsibility for the Lessee’s
failure to |perform such obligations, but if the same shall not be performed they shall constitute the
basis for an event of default hereunder pursuant to Article 15 hereof. No waiver or amendment of the
Lessee’s undertakings under the Lease shall be effective unless joined in by the .Vendor.

It is expressly understood, anything in this Agreement to the contrary notwithstanding, that each
of the undertakmgs agreements, representations and warranties herein made on the part of the
financial 1nst1tut10n acting as the Vendee are made and intended not as personal undertakings,
agreements representations and warranties by said financial institution or for the purpose or with the
intention |of binding said financial institution personally but are made and 1ntenqed for the purpose of
binding only the Trust Estate, as such term is used and defined in the Trust Agreement, and this
Agreement is executed and delivered by said financial institution not in its own right but solely in the
exercise of the powers expressly conferred upon it as trustee under the Trust Agréement; and except in
the case of wilful misconduct or gross negligence on the part of said financial institution or the Owner,
as the case may be, no personal liability or personal responsibility is assumed by or shall at any time be
asserted or enforceable against said financial institution or the Owner (except, with respect to each such
party, in |connection with the payment or discharge of claims, liens, chargesior security interests
claimed from through or under such party or its successors and assigns pursuant to the proviso to the
last paragraph of Article 12 of this Agreement and except, with respect to the Owner, pursuant to
Section 1,03 and the last paragraph of Section 5.01 of the Trust Agreement), on account of this
Agreement or the Trust Agreement or on account of any undertaking, agreement representation or
warranty :of said financial institution or the Owner hereunder, either expressedI or implied, all such
personal 1|1ab111ty (except as aforesaid), if any, being expressly waived and released by the Vendor and

by all persons claiming by, through or under the Vendor. |

ARTICLE 22. Law Governing. The terms of this Agreement and all nghts and obligations
hereunder shall be governed by the laws of the State of New York; provided, however, that the parties
shall be entitled to all rights conferred by 49 U.S.C. § 11303 and other applicable Federal statutes, rules
and regulations, such additional rights arising out of the filing, recording or deposit hereof, if any, and
of any assignment hereof as shall be conferred by the laws of the several jurisdictions in which this
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Agreement or any assignment hereof shall be filed, recorded or deposited or in which any unit of
Equipment shall be located, and any rights arising out of the markings on the units of the Equipment.

ARTICLE 23. Execution. This Agreement may be executed in any number of counterparts, such
counterparts together constituting but one and the same contract, but the counterpart delivered to the
Assignee pursuant to the Assignment shall be deemed the original and all other counterparts shall be
deemed duplicates thereof. Although for convenience this Agreement is dated as of the date first above
written, the actual date or dates of execution hereof by the parties hereto is or are, respectively, the date
or dates stated in the acknowledgments hereto annexed.

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

GENERAL AMERICAN TRANSPORTATION
CORPORATION

m&\ =

Treasurer

[CORPORATE SEAL]

AttestQ /ﬁ(/k‘

Alsistant Secretary

FIRST SECURITY BANK OF UTAH, N.A_, not
in its individual capacity, but solely as Trustee
as aforesaid,

by

Authorized Officer

[CORPORATE SEAL]
Attest:

Authorized Officer



STATE OF ILLINOIS, )
) ss.:

COUNTY OF COOK, ) / Z j :
On thig”* ?l day of April, 1982, before me personally appeared 4& , to me personally

known, who, being by me duly sworn, says that he is a Tre4surer of GENERAL AMERICAN
TRANSPOlRTATION CORPORATION, that one of the seals affixed to the foregomg instrument is
the corporate seal of said Corporation, that said instrument was signed and sealed on behalf of said
Corporatlon by authority of its Board of Directors and he acknowledged that the execution of the

foregoing instrument was the free act and deed of said Corporation.
|

Q%Jﬂ%/

e W Pubhc

|
i

STATE OF UTAH, ) :

) ss.: .

_.+. - . COUNTY |OF SALT LAKE, ) |
S“\‘;\‘ e o Onthis day of April, 1982, before me personally appeared | , to me personally
3‘33\ "~ - known, who, being by me duly sworn, says that he is an Authorized Officer of FIRST SECURITY
§_§: ©  BANK OFUTAH, N.A,, that one of the seals affixed to the foregoing instrument js the corporate seal
T2 % - of said bank and that sa1d instrument was signed and sealed on behalf of said bank by authority of its
5 * Board of Directors and he acknowledged that the execution of the foregoing mstrument was the free act

EC . and\deed of said bank.

[Notarial Seal] |
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Payment
Date

September 30, 1982
March 30, 1983
September 30, 1983
March 30, 1984
September 30, 1984
March 30, 1985
September 30, 1985
March 30, 1986
September 30, 1986
March 30, 1987
September 30, 1987
March 30, 1988
September 30, 1988
March 30, 1989
September 30, 1989
March 30, 1990
September 30, 1990
March 30, 1991
September 30, 1991
March 30, 1992
September 30, 1992
March 30, 1993
September 30, 1993
March 30, 1994
September 30, 1994
March 30, 1995
September 30, 1995
March 30, 1996
September 30, 1996
March 30, 1997
September 30, 1997

SCHEDULE 1

Allocation Schedule of Each $1,000,000

Debt
Service

%*

89,877.11
89,877.11
89,877.11
89,877.11
89,877.11
89,877.11
89,877.11
89,877.11
89,877.11
89,877.11
89,877.11
89,877.11
89,877.11
89,877.11
89,877.11
89,877.11
89,877.11
89,877.11
89,877.11
89,877.11
89,877.11
89,877.11
89,877.11
89,877.11
89,877.11
89,877.11
89,877.11
89,877.11
89,877.11
89,877.20

Interest

*

81,250.00
80,549.05
79,791.14
78,971.66
78,085.59
77,127.53
76,091.62
74,971.55
73,760.47
72,451.00
71,035.13
69,504.21
67,848.92
66,059.13
64,123.91
62,031.47
59,769.01
57,322.72
54,677.68
51,817.73
48,725.40
45,381.82
41,766.58
37,857.60
33,631.02
29,061.02
24,119.71
18,776.92
13,000.03

6,753.77

$

of 16%4% CSA Indebtedness Payable in Installments

Recovery

Principal

.00
8,627.11
9,328.06

10,085.97
10,905.45
11,791.52
12,749.58
13,785.49
14,905.56
16,116.64
17,426.11
18,841.98
20,372.90
22,028.19
23,817.98
25,753.20
27,845.64
30,108.10
32,554.39
35,199.43
38,059.38
41,151.71
44,495.29
48,110.53
52,019.51
56,246.09
60,816.09
65,757.40
71,100.19
76,877.08
83,123.43

$2,696,313.39

$1,696,313.39
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$1,000,000.00

* Interest only on the CSA Indebtedness shall be payable to the extent accrued on this date.

Remaining
Balance

$1,000,000.00

991,372.89
982,044.83
971,958.86
961,053.41
949,261.89
936,512.31
922,726.82
907,821.26
891,704.62
874,278.51
855,436.53
835,063.63
813,035.44
789,217.46
763,464.26
735,618.62
705,510.52
672,956.13
637,756.70
599,697.32
558,545.61
514,050.32
465,939.79
413,920.28
357,674.19
296,858.10
231,100.70
160,000.51
83,123.43
.00



Item 1:

Item 2:

Item 3:

Item 4:

Annex A
to

Conditional Sale Agreement

General American Transportation Corporation, 120 South Riverside Plaza| Chicago, Illinois

60606, Attention of Law Department. |

The Equipment shall be settled for in four groups on May 10, 1982, June 10 11982, August 10,
1982 and September 30, 1982.

The|Builder warrants that the Equipment built by it will be built in accordance with the
Speclrﬁcatlons and the standards and requirements set forth in Article 2 of the Agreement and
warrlants that the Equipment will be free from defects in material (except as to specialties
1ncolrporated therein and workmanship with respect thereto specified by the Lessee and not
manufactured by such Builder) and workmanship under normal use and service. The
Builder’s liability under this Item 3 is limited to repair or replacement at 1ts plant of any part
or parts of any unit of its Equipment which shall, within one year after the delivery of such
unit| of Equipment to the Vendee (or, in the case of patent defects, within 10 days after
delivery), be returned to such Builder with transportation charges pr'epard and which
examination by such Builder shall disclose to its satisfaction to have been thus defective. Any
unit| of the Builder’s Equipment repaired, replaced or altered outside of such Builder’s plant,
the repair, replacement or alteration of which in such Builder’s judgment has adversely
affected in any way the strength and performance of such unit of Equipment, is removed from
thls‘warranty In no event shall the Builder be liable to anyone for any incidental, special or
consequential damages of any kind. THE FOREGOING WARRANTY IS EXPRESSLY IN
LIEU OF ALL OTHER WARRANTIES, EXPRESSED OR IMPLIED, INCLUDING ANY
IMPLIED WARRANTY OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR
PUIliPOSE and the Builder neither assumes nor authorizes any person toiassume for it any
other liability in connection with the construction and delivery of the Equipment, except for
the Ipatent indemnification included in Item 4 hereof and as aforesaid. .

The ,Bullder further agrees with the Vendee that neither the inspection as prov1ded in Article 3
of the Agreement, nor any examination, nor the acceptance of any units ofjthe Equipment as
provided in said Article 3 shall be deemed a waiver or a modification by the Vendee of any of
its rights under this Item 3. '

The| Builder agrees to indemnify, protect and hold harmless the Vendee and the Lessee from
and| against any and all liability, claims, costs, charges and expense, |1nclud1ng royalty
payments and counsel fees, in any manner imposed upon or accruing against the Vendee or
the ILessee their assigns or the users of its Equipment, because of the use in or about the
construction or operation of any of the Equipment of any design, system| process, formula,
combmatlon article, name or material which mfnnges or is claimed to infringe on any patent
or other right. The Vendee and the Lessee will give prompt notice to the Bullder of any claim
knolwn to them, respectively, from which liability may be charged against the Builder
hereunder At its expense and cost, the Builder with its counsel shall defend such claim. The
Vendee and the Lessee shall provide such information as they may possess reasonably to
enable the Builder to defend such claim. The Builder agrees to and hereby does, to the extent
legally possible without impairing any claim, right or cause of action hereinafter referred to,
assign, set over and deliver to the Vendee and the Lessee every claim, right and cause of action
which the Builder has or hereafter shall have against the seller or sellers of any designs,
systems, processes, formulae, combinations, articles or materials specrﬁed|by the Lessee and
purchased or otherwise acquired by the Builder for use in or about the construction or
operation of any of its Equipment on the ground that any such design, system, process,
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formula, combination, article or material or operation thereof infringes or is claimed to
" infringe on any patent or other right. The Builder further agrees to execute and deliver to the
Vendee and the Lessee or the users of its Equipment all and every such further assurances as
may be reasonably requested more fully to effectuate the assignment and delivery of every
such claim, right and cause of action. Such covenants of indemnity shall continue in full force
and effect notwithstanding the full payment of all sums due under this Agreement, or the
satisfaction, discharge or termination of this Agreement in any manner whatsoever.

Item 5: The Maximum Purchase Price referred to in Article 4 of this Agreement is $9,582,072.
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Type
Molten

(A4S

Sulfur
Tank Cars

Corn
Syrup
Tank Cars

Hydrogen
Peroxide
Tank Cars

Butadiene
Tank Cars

LPG
Tank Cars

Crude Soy
Bean Qil

Annex B

— —- —TankCars___ _ _.__ __ _  _

to
Conditional Sale Agreement
Estimated
Lessee’s Road Time and
AAR Numbers Estimated Estimated Place of
Mechanical Builder’s Builder’s . (Both Unit Total Delivery
Designation Specifications Piant Quantity _ﬂgl_us_iv}L Base Price Base Price for All Units
DOT 111A 13,250 gal.  Sharon, Pa. 72 GATX 74201 through $56,515 $ 4,069,080 April-May 1982
100W-1 GATX 74272 F.OB:
Builder’s Piant
DOT 111A 17,200 gal. Sharon, Pa. 1 GATX 31296 56,385 56,385 April-May 1982
100W-1 F.O.B.
Builder’s Plant
DOT 111A 20,000 gal. Sharon, Pa. 9 GATX 49141 through 84,765 762,885 April-May 1982
60ALW-2 GATX 49149 F.O.B.
Builder’s Plant
DOT 105) 33,500 gal. Sharon, Pa. 11 GATX 66072, 70,350 773,850 April-May 1982
300W GATX 66085, F.O.B.
GATX 66087 through Builder’s Plant
GATX 66092,
GATX 66094,
GATX 66099 through
GATX 66100,
5 GATX 26764, 70,455 352,275 April-May 1982
: GATX 26770 through FOB.
GATX 26773 Builder’s Plant
DOT 105) 33,500 gal. Sharon, Pa. 30 GATX 50506 70,385 2,111,550  June-July 1982
300W-1 through F.O.B.
50535 Builder’s Plant
DOT 111A 20,000 gal. Sharon, Pa. 10 GATX 48391 58,495 584,950 April-May, 1982
100W-1 through F.O.B.
... 48400 _____ Builder’s Plant
138 $ 8,710,975

Class A Equipment = Tank Cars settled for on the first Closing Date.

Class B Equipment = Tank Cars settled for on the second Closing Date.

Class C Equipment = Tank Cars settled for on the third Closing Date.

Class D Equipment = Tank Cars settled for on the fourth Closing Date.



Annex C to
Conditional Sale Agreement

[CS&M Ref: 1629-037]

Lease of Railroad Equipment

Dated as of April 1, 1982

between

FIRST SECURITY BANK OF UTAH, N.A,,

as Trustee,

and

GENERAL AMERICAN TRANSPORTATION CORPORATION

The rights and interests of the Lessor under this Lease are subject to a security interest in favor of
Mercantile-Safe Deposit and Trust Company as Agent for certain institutional investors. The original of
this Lease has been stamped “‘Original” and is held by said Agent.
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LEASE OF RAILROAD EQUIPMENT dated as of April 1, 1982, between FIRST SECURITY
BANK OF UTAH, N.A,, a national banking association, acting not in its individual capacity but solely
as trustee (“Lessor”) under a Trust Agreement dated as of the date hereof (“Trust Agreement’) with
Westinghouse Credit Corporation (“Owner”), and GENERAL AMERICAN TRANSPORTATION
CORPORATION, a New York corporation (“Lessee”).

The Lessor is entering into a Conditional Sale Agreement dated as of the date hereof with General
American Transportation Corporation, a New York corporation (in such capacity *“Builder’”) by which
the Builder has agreed to manufacture, sell and deliver to the Lessor the units of railroad equipment
described in Schedule A hereto (“Equipment”).

Mercantile-Safe Deposit and Trust Company (“Assignee” or “Vendor”) is acting as agent for New
York Life Insurance Company (“Original Investor” and, together with its assigns, “Investors”)
pursuant to the Participation Agreement dated as of the date hereof (“Participation Agreement”)
among the Assignee, the Lessor, the Lessee and the Original Investor.

The Lessee desires to lease such number of units of the Equipment as are delivered and accepted
and settled for under the CSA (“Units™) at the rentals and for the terms and upon the conditions
hereinafter provided.

The Lessor will assign this Lease for security to the Vendor pursuant to an Assignment of Lease
and Agreement (“Lease Assignment”) and the Lessee will consent to the Lease Assignment pursuant to
the Consent and Agreement (“Consent™).

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

§ 1. Net Lease. This Lease is a net lease, and the Lessee shall not be entitled to any abatement of
rent, reduction thereof or setoff against rent, including, but not limited to, abatements, reductions or
setoffs due or alleged to be due by reason of any past, present or future claims of the Lessee against the
Lessor under this Lease or under the CSA, or against the Builder, the Owner or the Vendor 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 the
title, condition, design, operation, or fitness for use of any Unit, any defect in or damage to or loss of
possession or loss of use or destruction of all or any of the Units from whatsoever cause, any liens,
encumbrances or rights of others with respect to any of the Units, the prohibition of or other restriction
against the Lessee’s use of all or any of the Units, the ‘interference with such use by any person or
entity, the invalidity or unenforceability or lack of due authorization of this Lease, any insolvency of or
any bankruptcy, reorganization or similar proceeding against the Lessee, or for any other cause
whether similar or dissimilar to the foregoing, any present or future law to the contrary
notwithstanding, it being the intention of the parties hereto that the rents and other amounts payable
by the Lessee hereunder shall continue to be payable in all events in the manner and at the times herein
provided unless the obligation to pay the same shall be terminated pursuant to the express provisions
of this Lease. To the extent permitted by applicable law, the Lessee hereby waives any and all rights
which it may now have or which at any time hereafter may be conferred upon it, by statute or
otherwise, to terminate, cancel, quit or surrender the lease of any of the Units except in accordance
with the express terms hereof. Each rental or other payment made by the Lessee hereunder shall be
final, and the Lessee shall not seek to recover all or any part of such payment from the Lessor or any
assignee of the Lessor pursuant to § 12 of this Lease for any reason whatsoever.

§ 2. Delivery and Acceptance of Units. The Lessor hereby appoints the Lessee (and any employee
thereof designated by the Lessee) its agent for inspection and acceptance of the Units pursuant to the
CSA. The Lessor will cause each Unit to be delivered to the Lessee at the point or points within the
United States of America at which such Unit is delivered to the Lessor under the CSA. Upon such
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delivery, the
to be accepta

a certificate
of the CSA,

Lessee will cause an employee of the Lessee to inspect the same, and if such Unit is found
able, to accept delivery of such Unit, and the Lessee shall execute and deliver to the Lessor
of acceptance (“Certificate of Acceptance™), in accordance with the proyisions of Article 3
stating that such Unit has been inspected and accepted on behalf of the Lessee and the

Lessor on the date of such Certificate of Acceptance and is marked in accordance with § 5 hereof,

whereupon,
delivered to

except as provided in the next sentence hereof, such Unit shall be deemed to have been
and accepted by the Lessee and shall be subject thereafter to all the terms and conditions

of this Lease. The delivery, inspection and acceptance hereunder of any unit of Equipment excluded
from the CSA pursuant to the first paragraph of Article 4 thereof shall be null and vioid and ineffective
to subject such unit to this Lease. The inspection and acceptance by the Lessee of any Unit shall not in
any way release any rights which the Lessee may have against the Builder thereof under any warranty

relating to such Unit. !

§ 3. Rentals. Schedule A hereto classifies the Equipment as “Class A Equlpment” “Class B
Equipment’], “Class C Equipment” and “Class D Equipment”. The Lessee agrees to pay to the Lessor,
as rental for each Unit, one interim and 40 consecutive semiannual payments in arrears The interim
payment shall be paid on September 30, 1982 (““Basic Rent Commencement Date). The 40
semiannual | payments shall be paid on March 30 and September 30 of each year, commencing on
March 30,|1983, to and including September 30, 2002 (each of such consecutive dates being
sometimes [called a “Rental Payment Date”). The interim rental payable on the Basic Rent
Commencement Date for each Unit shall be in an amount equal to the product of (a) the number of
calendar days elapsed from and including the Closing Date (as defined in the CSA) for such Unit to,
but not 1nc1ud1ng, the Basic Rent Commencement Date, times (b) 0.045139% of the CSA Indebtedness
(as defined i In the CSA) of such Unit. The 40 semiannual rental payments shall each be in an amount
equal to the Semi-Annual Lease Factor of the Purchase Price (as defined in Article 4 of the CSA) of
‘each Unit then subject to this Lease as set forth on Schedule A hereto. The Lesseé acknowledges that
the semiannual rental payments, Casualty Values and Termination Values (both as defined in §7
hereof) have been computed on the assumption that the costs and expenses that the Owner is obligated
to pay pursuant to Paragraph 11 of the Participation Agreement will be 1% of the aggregate Purchase
'Price of the Units. If the aggregate amount of such costs and expenses incurred by the Owner by March
1, 1983, exceeds 1% of the aggregate Purchase Price of the Units, the Lessee agrées that semiannual
rental payments Casualty Values and Termination Values shall be increased as may be necessary in
the reasonable opinion of the Owner so that the semiannual rental payments, Casualty Values and
Termination Values payable by the Lessee hereunder shall be sufficient to maintain the Owner’s after
tax return jon, and rate of recovery of, investment and total cash flows (computed on the same
assumpttons as utilized by the Owner in originally evaluating this Lease) at the same level that would
have been avarlable to the Owner if the aggregate amount of such costs and expenses were equal to 1%
of the aggregate Purchase Price of the Units. Notwithstanding anything to the contrary set forth herein,
the rentals, | the Casualty Values and the Termination Values shall at all times be sufﬁment to satisfy the
obhgatlons of the Lessor under the CSA.

l
I

In addmon to the rental required to be paid pursuant to the preceding paragraph the Lessee
further agrees to pay the Lessor, as additional rent hereunder, from time to time an amount equal to (in
each such 'case determined on a net basis after deduction of all taxes required to be paid by the Owner
thereon unlder the laws of the United States or any political subdivision thereof], and giving credit for
any savings in respect of any such taxes by reason of deductions, credits or allowances which the
Owner shall determine to be available to it in respect thereof) any costs, fees and expenses, or portion
thereof, Wthh the Owner shall be required to pay pursuant to paragraph 11 :of the Participation
Agreement after March 1, 1983 and which, when aggregated with all costs, fees and expenses then
~ being and |theretofore paid by the Owner pursuant to said paragraph 11, exceeds' 1% of the aggregate
Purchase Price of the Units.

|
|
|
|




If any of the rental payment dates referred to above is not a business day the semiannual rental
payment otherwise payable on such date shall be payable on the next preceding business day without
adjustment for interest on such payment for the intervening period. The term “business day” as used
herein means a calendar day, excluding Saturdays, Sundays and any other day on which banking
institutions in Baltimore, Maryland, Pittsburgh, Pennsylvania, Salt Lake City, Utah, Chicago, Illinois,
or New York, New York, are authorized or obligated to remain closed.

The Lessor irrevocably instructs the Lessee to make all the payments provided for in this Lease,
including, but not limited to, the payments provided for in this § 3 and in § 7 hereof, at the principal
office of the Vendor, for the account of the Lessor in care of the Vendor, with instructions to the
Vendor first, to apply such payments to satisfy the obligations of the Lessor under the CSA, and
second, so long as no event of default or event which with the lapse of time and/or demand provided
for in the CSA could constitute an event of default under the CSA shall have occurred and be
continuing, to pay any balance promptly to the Lessor at such place as the Lessor shall specify in
-writing; provided that any indemnity payable to the Lessor pursuant to § 6, S or 17 hereof shall be paid
by wire transfer by the Lessee directly to the Lessor.

All payments provided for in this Lease shall be made, not later than 12:00 noon, Baltimore time,
on the date such payment is due, in such coin or currency of the United States of America as at the
time of payment shall be legal tender for the payment of public and private debts.

All amounts earned in respect of the Units (including, without limitation, mileage charges) during
the term of this Lease shall belong to the Lessee and, if received by the Lessor, shall be promptly
turned over to the Lessee, so long as no Event of Default exists hereunder, promptly after the Lessee
has furnished to the Lessor, at the Lessee’s sole expense, either a ruling of the Interstate Commerce
Commission to the effect that the remittance thereof to the Lessee will not constitute a violation of 49
U.S.C. Section 41, as amended, or an opinion of counsel to the same effect.

§4. Term of Lease. The term of this Lease as to each Unit shall begin on the date of delivery and
acceptance of such Unit hereunder and, subject to the provisions of §§ 7, 10 and 13 hereof, shall
terminate on the date on which the final payment of rent in respect thereof is due pursuant to § 3
hereof. The obligations of the Lessee hereunder (including, but not limited to, the obligations under
§§6, 7,9, 14 and 17 hereof) shall survive the expiration of the term of this Lease.

Notwithstanding anything to the contrary contained herein, all rights and obligations of the Lessee
under this Lease and in and to the Units are subject to the rights of the Vendor under the CSA. If an
event of default should occur under the CSA, the Vendor may terminate this Lease, all as provided
therein in Articles 15 and 16 of the CSA; provided, however, that, so long as (i) no Event of Default
exists hereunder, (ii) the Lessee is complying with the provisions of the Consent and (iii) the Vendor is
entitled to apply the Payments (as defined in the Lease Assignment) in accordance with the Lease
Assignment, this Lease may not be terminated and the Lessee shall be entitled to the rights of
possession, use and assignment under § 12 hereof.

§ 5. Identification Marks. The Lessee will cause each Unit to be kept numbered with the road
number set forth in Schedule A hereto, or in the case of any Unit not there listed, such road number as
shall be set forth in any amendment or supplement hereto extending this Lease to cover such Unit, and
will keep and maintain, plainly, distinctly, permanently and conspicuously marked on each side of
each Unit, in letters not less than one-half inch in height, the words “OWNERSHIP SUBJECT TO A
SECURITY AGREEMENT FILED WITH THE INTERSTATE COMMERCE COMMISSION or
other appropriate words designated by the Vendor, with appropriate changes thereof and additions
thereto as from time to time may be required by law in order to protect the Lessor’s and Vendor’s title
to and interest in such Unit and the rights of the Lessor under this Lease and the rights of the Vendor
under the CSA. The Lessee will not place any such Unit in operation or exercise any control or
dominion over the same until such words shall have been so marked and will replace promptly any
such markings which may be removed, obliterated, defaced or destroyed. The Lessee will not change
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the road number of any Unit unless and until (i) a statement of new number|or numbers to be
substituted therefor shall have been filed with the Vendor and the Lessor and duly|filed, recorded and
deposited by the Lessee in all public offices where this Lease and the CSA shall have been filed,
recorded and deposited and (ii) the Lessee shall have furnished the Vendor and the Lessor an opinion
of counsel fo such effect.

The Umts may be lettered, “General American Transportation Corporation”, “Union
Refngerator Transit Lines”, “GATX”, “TCX”, “MHLX”, “GDCX”, “GAOX”, “LAPX” “GARX”
“URTX”, l“B.GNX” “GACX”, “IMFX”, “GAEX”, “U0OCX”, “ASHX”, “TPBX” “GASX”,
“GUEX”, ‘l‘AROX” “DOWX”, “GGPX”, “DRGW”, “GAUX”, “GAYX™, “GOHX” or in some
other appropriate manner for convenience of identification of the leasehold 1nterest of the Lessee
therein, and may also be lettered, in case of a sublease of any equipment made pursuant to § 12 hereof,
in such ma'nner as may be appropriate for convenience of identification of the subleasehold interest
therein; but the Lessee, during the continuance of this Lease provided for hereml, will not allow the
name of an’y person, firm, association or corporation to be placed on any of the Umts as a designation
which might be interpreted as a claim of ownership thereof by the Lessee or by any person, firm,

association|or corporation other than the Lessor. |

§ 6. Taxes. All payments to be made by the Lessee hereunder will be free of expense to the Lessor
(in both its|individual and fiduciary capacities) and the Owner for collection or other charges and will
be free of expense to the Lessor with respect to the amount of any local, state, Federal or foreign taxes
(other than' any United States Federal income tax payable by the Lessor in consequence of the receipt
of payments provided for herein and any fees or compensation received by the Lessor as Trustee for
services rendered in connection with the transactions contemplated in this Lease and the Participation
Agreement| and related documents and other than the amount of any such taxes ‘payable to the state
and locahty in which the Owner has its principal place of business and any such taxes which the Owner
is entitled to credit against such taxes imposed by such state or locality, except any[such tax which is in
substitution for or relieves the Lessee from the payment of taxes which it would otherwrse be obligated
to pay or reimburse as herein provided) or license fees, assessments, charges, fines or penalties (all such
expenses taxes, license fees, assessments, charges, fines and penalties bemg hereinafter called
“impositions”) hereafter levied or imposed upon or in connection with or measured by this Lease or
any sale, rental use, payment, shipment, delivery or transfer of title under the term's hereof or the CSA,
all of whrclh impositions the Lessee assumes and agrees to pay before they become delinquent in
addition to the payments to be made by it provided for herein. The Lessee will also pay before they
become dehnquent all impositions which may be imposed upon any Unit or for the use or operation
thereof (except as provided above) or upon the earnings arising therefrom (except as provided above)
or upon the Lessor solely by reason of its ownership thereof and will keep at all timies all and every part
of such Umt free and clear of all impositions which might in any way affect the title of the Lessor or
result in a lien upon any such Unit; provided, however,that the Lessee shall not be under any obligation
to pay any impositions of any kind so long as it is contesting in good faith and by,I appropriate legal or
administrative proceedings such impositions and the nonpayment thereof does not, in the reasonable -
opinion of the Lessor, adversely affect the title, property or rights of the Lessor hereunder or the
Vendor under the CSA. The Lessee agrees to give the Lessor notice of such contest within 15 days after
1nst1tut10n thereof, and the Lessor agrees to provide such information as may be reasonably requested
by the Lessee in furtherance of such contest. If any impositions shall have been charged or levied
against the Lessor dlrectly and paid by the Lessor, the Lessee shall relmburse the Lessor on
presentatlon of an invoice therefor; provided, however, that the Manager-Lease Operations of the
Owner shall make a reasonable effort to cause any such imposition to be brought to his attention and,
in cases in which such Manager-Lease Operations shall have knowledge of such proposed imposition,

the Owner shall have given the Lessee written notice of such imposition prior td such payment.

In the event that the Lessor or the Owner shall become obligated to make any payment pursuant
to Article 6 of the CSA to the Builder or the Vendor or otherwise pursuant to any correlatlve provision
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of the CSA not covered by the foregoing paragraph of this § 6, the Lessee shall pay such additional
amounts (which shall also be deemed impositions hereunder) to the Lessor or the Owner as (1) will
enable the Lessor or the Owner to fulfill completely its obligations pursuant to said provision and (2)
will enable the Lessor to pay any and all Federal and state income taxes payable as a result of the
Lessor’s receipt of all such amounts.

In the event any reports with regard to impositions are required to be made, the Lessee will, where
permitted so to do under applicable rules or regulations, make and timely file such reports in such
manner as to show the interest of the Lessor and the Vendor as shall be reasonably satisfactory to the
Lessor and the Vendor or, where not so permitted, will notify the Lessor and the Vendor of such
requirement and will prepare and deliver such reports to the Lessor and the Vendor within a
reasonable time prior to the time such reports are to be filed in such manner as shall be satisfactory to
the Lessor and the Vendor.

In the event that, during the continuance of this Lease, the Lessee becomes liable for the payment
or reimbursement of any imposition, pursuant to this § 6, such liability shall continue, notwithstanding
the expiration of this Lease, until all such impositions are paid or reimbursed by the Lessee.

To the extent the Lessee may be prohibited by law from performing in its own name the duties
required by this § 6, the Lessor hereby authorizes the Lessee to act in the Lessor’s own name but with
counsel satisfactory to the Lessor and on the Lessor’s behalf to perform such duties; provided, however,
that the Lessee shall indemnify and hold the Lessor harmless from and against any and all claims,
costs, expenses, damages, losses and liabilities incurred in connection therewith as a result of, or
incident to, any action by the Lessee pursuant to this authorization.

The Lessee shall, whenever reasonably requested by the Lessor, submit to the Lessor copies of
returns, statements, reports, billings and remittances, or furnish other evidence satisfactory to the
Lessor of the Lessee’s performance of its duties under this § 6. The Lessee shall also furnish promptly
upon request such data as the Lessor may reasonably require to permit the Lessor’s compliance with
the requirements of taxing jurisdictions.

§ 7. Maintenance; Casualty Occurrences; Insurance; Termination. The Lessee shall, at its own
cost and expense, maintain and service each unit of Equipment and comply with a preventive
maintenance schedule consistent with the Builder’s preventive maintenance schedules and in
accordance with normal industry standards, will conform to any condition set forth in the Builder’s
_warranties with respect to each Unit of Equipment during the terms of such warranties, and which will
include testing, repair and overhaul of each unit of Equipment so that each unit of Equipment will
remain (a) in as good operating condition as when delivered (ordinary wear and tear excepted), (b) in
compliance with any and all applicable laws and regulations, and (c) desirable to and suitable for
immediate purchase or lease and use by a Class I line-haul railroad (not then or prospectively a debtor
in any insolvency or reorganization proceedings) in the event of resale or re-lease upen an Event of
Default hereunder.

In the event that any Unit shall be or become worn out, lost, stolen, destroyed or irreparably
damaged, from any cause whatsoever, or taken or requisitioned by condemnation or otherwise
resulting in loss of possession by the Lessee for a period of 90 consecutive days, except requisition for
'use by the United States Government (“‘Casualty Occurrences”), prior to the return of such Unit in the
manner set forth in § 14 hereof, the Lessee shall promptly and fully notify the Lessor and the Vendor
with respect thereto. On the Rental Payment Date next succeeding such notice the Lessee shall pay to
the Lessor in addition to the rental payment due and payable on such date an amount equal to the
Casualty Value (as hereinafter defined) of such Unit as of the date of such payment in accordance with
the schedule referred to below. Upon the making of such payment by the Lessee in respect of any Unit,
the rental for such Unit shall cease to accrue, the term of this Lease as to such Unit shall terminate and
(except in the case of the unrecovered loss or theft or the complete destruction of such Unit) the Lessor
shall be entitled to recover possession of such Unit. The Lessor hereby appoints the Lessee its agent to
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dispose of any Unit suffering a Casualty Occurrence or any component thereof, at the best price
obtainable under the circumstances on an “as is, where is”’ basis. The Lessee shall{be entitled to the
proceeds of such sale to the extent they do not exceed the Casualty Value of such Unit and shall pay
any excess to the Lessor (after deduction of all selling costs).

The Casualty Value of each Unit as of the payment date on which payment|is to be made as
aforesaid shall be an amount equal to that percentage of the Purchase Price of such Unit as is set forth
in Schedule B hereto opposite such date under the caption “Casualty Value Percentage”.

Whenever any Unit shall suffer a Casualty Occurrence after termination of thls| Lease and before
such Unit shall have been returned in the manner provided in § 14 hereof, the Lessee shall promptly
and fully notlfy the Lessor with respect thereto and pay to the Lessor an amount equal to the Casualty
Value of such Unit for September 30, 2002 in the case of the original term of this L|,ease In the event
that the Lessee exercises its option to extend the original term of this Lease as prov1ded in § 13 hereof
for a first ext'ended term the Lessee will pay the Lessor an amount equal to the Casualty Value of such
Unit for September 30, 2004, and if the Lessee shall extend the Lease for a second e¢xtended term, the
Lessee and L|essor hereby agree to establish Casualty Values, at such time, for such| extended term of
this Lease. Upon the making of any such payment by the Lessee in respect of any Umt the rental for
such Unit shall cease to accrue, the term of this Lease as to such Unit shall termlnate|and (except in the
case of the unrecovered loss or theft or the complete destruction of such Unit), the Lessor shall be
entitled to recover possession of such Unit. The Lessor hereby appoints the Lessee its agent to dispose
of any Unit Isuﬁ’ering a Casualty Occurrence or any component thereof, at the best price obtainable
under the circumstances on an “as is, where is” basis. The Lessee shall be entitled to the proceeds of
such sale to the extent they do not exceed the Casualty Value of such Unit and shall pay any excess to
the Lessor (after deduction of all selling costs). |

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

Except as hereinabove in this § 7 provided, the Lessee shall not be released frbm its obligations

hereunder in
after delivery

the event of, and shall bear the risk of, any Casualty Occurrence to any Unit from and

and acceptance thereof by the Lessee hereunder. i

The Lessee will, at all times prior to the return of thesUnits to the Lessor, at its own expense, cause

to be carried
and (ii) publi
will continue
self-insuranc
Lessee in resj
amounts Or a;
the Lessor be
The proceeds

and maintained (i) property insurance in respect of the Units at the time subject hereto;
¢ liability insurance with respect to third party personal and property damage. The Lessee
to carry such insurance against such risks, in such amounts, with such deductibles and/or
e, not less comprehensive in amounts and against risks customarily insu!red against by the
pect of similar equipment owned or leased by it, but in no event shall such coverage be for
gainst risks less than the prudent industry standard. In no event will liability coverage for
e less than $50,000,000 and up to $5,000,000 in deductibles thereon will be permitted.
of any property insurance shall be payable to the Vendor, the Lessor, the Owner and the
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Lessee, as their interests may appear, so long as the indebtedness, if any, evidenced by the CSA shall
not have been paid in full, and thereafter to the Lessor, the Owner and the Lessee as their interests may
appear. Any policies of insurance carried in accordance with this paragraph shall (i) require 30 days’
prior notice of cancelation or material change in coverage to the Lessor, the Owner and the Vendor and
(i1) name the Lessor (in both its fiduciary and individual capacities), the Owner and the Vendor as
additional named insureds or loss payees, as their respective interests may appear, and, in the event
such policies shall contain breach of warranty provisions, such policies shall provide that in respect of
the interests of the Lessor, the Owner and the Vendor in such policies the insurance shall not be
invalidated by any action or inaction of the Lessee or any other person (other than the Lessor, the
Owner and the Vendor) and shall insure the Lessor, the Owner and the Vendor regardless of any
breach or violation of any warranty, declaration or condition contained in such policies by the Lessee
or by any other person (other than the Lessor, the Owner and the Vendor). Prior to the first date of
delivery of any Unit pursuant to the CSA, and thereafter not less than 15 days prior to the expiration
dates of the expiring policies theretofore delivered pursuant to this § 7, the Lessee shall deliver to the
Lessor, the Owner and the Vendor evidence satisfactory to them of the insurance required to be
maintained pursuant to this § 7.

In the event of failure on the part of the Lessee to provide and furnish any of the aforesaid
insurance, the Lessor, the Owner or the Vendor, upon notice to the Lessee, may, but shall not be
obligated to, procure such insurance and the Lessee shall, upon demand, reimburse the Lessor, the
Owner and the Vendor for all expenditures made by the Lessor, the Owner or the Vendor for such
insurance, together with interest thereon computed at the rate set forth in § 16 in respect of overdue
rentals from the date of the Vendor’s, the Owner’s or the Lessor’s payment until reimbursed by the
Lessee. In addition to the right to procure insurance to be provided by the Lessee pursuant to the
preceding paragraph, the Lessor or the Owner may, at their respective expense, procure such additional
insurance covering their respective interests in the Equipment or the liability arising therefrom as
either such party may from time to time determine.

If the Lessor shall receive any insurance proceeds from insurance maintained by the Lessee
pursuant hereto or condemnation payments in respect of a Unit suffering a Casualty Occurrence, the
Lessor shall, if no Event of Default exists and no event has occurred which with the passing of time or
the giving of notice would be an Event of Default and subject to the Lessee having made payment of
the Casualty Value in respect of such Unit, pay such proceeds or condemnation payments (up to the
amount of the Casualty Value paid) to the Lessee. All insurance proceeds received by the Lessor in
respect of any Unit not suffering a Casualty Occurrence shall be paid to the Lessee upon proof
satisfactory to the Lessor and the Vendor that any damage to such Unit in respect of which such
proceeds were paid has been fully repaired.

In the event that the Lessee shall, in its reasonable and good faith judgment, determine that any
Group of Units (such Groups being defined by “Type™ as set forth in Schedule A to this Lease) have
become economically obsolete in the Lessee’s business (such Group of Units hereinafter called the
“Termination Group™), the Lessee shall have the right, at its option and on at least 180 days’ prior
written notice to the Lessor, to terminate (“Termination”) this Lease as to all (but not less than all) of
the Units in such Termination Group (provided, however, that such determination by the Lessee must
be with respect to all but not less than all Units with the same Builder’s Specifications as set forth in
Annex B to the CSA) as of any succeeding rental payment date specified in such notice (the termination
date specified in such notice being hereinafter called the “Termination Date”); provided, however, that
(i) no Termination Date shall be earlier than September 30, 1989, (ii) on the Termination Date, no
Event of Default or other event which with the lapse of time or notice or both would become an Event
of Default shall have occurred and be continuing, (iii) on the Termination Date each Unit in such
Termination Group shall be in the same condition as if being redelivered pursuant to § 14 hereof, (iv)
on the Termination Date the Lessor shall have paid to the Vendor the Casualty Value (as defined in the
third paragraph of Article 7 of the CSA) of the Units in the Termination Group in accordance with the
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second paragraph of Article 7 of the CSA and (v) on the Termination Date the Lessee shall deliver to
the Lessor and the Vendor a certified copy of resolutions of the Board of Directors of the Lessee stating
that (a) the Termination Group then subject to termination has become economically obsolete in the
Lessee’s business and (b) the Lessee has, to the extent permitted thereunder, terminated other leases of
equipment employed for similar functions (“‘Similar Equipment”) which was placed in service prior to
the date the Units in such Group then subject to termination were placed in sérvice. The phrase
“economically obsolete™ as used in the first sentence of this paragraph does not mean that the Lessee,

at the time of termination, is able to purchase, lease or otherwise obtain the use of Slmllar Equipment
at a cost less than that for the Termination Group under this Lease.

If the Le
may, by wri

>ssee shall give notice of its election to terminate under the preceding pa1|ragraph the Lessor
iten notice to the Lessee given within 30 days after the termination notice is given to the
Lessor, elect|to retain the Units in the Termination Group for its own account or for’sale in which case
on the Termmatxon Date the Lessor shall pay to the Vendor a sum sufficient to pay the Casualty Value
(as defined i in the CSA) of the Units in the Termination Group in accordance with Atticle 7 of the CSA;
provided, ho'wever that the Lessor may not make such election unless it can démonstrate to the
satisfaction of the Vendor within said 30-day notice period, that it has made firm aqrangements with a
creditworthy entity to cause the Casualty Value (as defined in the CSA) of the Units 1 in the Termination
Group to be|paid to the Vendor on the Termination Date. The Lessee shall be notlﬁed of the Vendor’s
satisfaction with such firm arrangements. In the event the Lessor shall so elect to retam such Units, the
Lessee shall |deliver such Units to the Lessor in accordance with the provisions of I§ 14 of this Lease.

If the Lessor shall not make the election described in the preceding paragraph, during the period
from the 90th day after the giving of the notice by the Lessee until the 35th business day preceding the
Termmatlon Date, the Lessee shall use its best efforts to obtain bids for the purchase of all Units in the
Termlnatlon Group then subject to this Lease, and the Lessee shall at least 35 business days prior to
the Termination Date certify to the Lessor the amount of each such bid and the name and address of
the party submitting such bid (which shall not be the Lessee or a person affiliated with the Lessee or
any party from whom the Lessee or any such affiliate intends thereafter to lease suchIUnits). Unless the
Lessee shall| have directed that all such bids be rejected, on the 30th business day preceding the
Termination Date the Lessor shall agree to sell all the Units in the Termmatxon Group for cash,
payable on s'uch Termination Date, to the bidder which shall have submitted the hlghest bid prior to
the 30th buslmess day preceding the Termination Date. The net sales proceeds realized, after payments
to the Vendor as provided below, shall be retained by the Lessor. On the Termination Date (a) the

Lessee shall

such Units ¢
connection w
the CSA) of 1
shall have di
shall continu

The Ter
be that perce

pay to the Lessor the excess, if any, of the Termination Value (as heremafter defined) for

ver the net sales proceeds of such Units, after the deduction of all expenses incurred in
vith such sale, and (b) the Lessor shall pay to the Vendor the Casualty Vaalue (as defined in
he Units in the Termination Group in accordance with Article 7 of the CSA. If the Lessee
rected that all bids be rejected or no sale shall occur pursuant to this paragraph, this Lease
e in full force and effect without change. !

mination Value of each Unit in the Termination Group as of the Termination Date shall
ntage of the Purchase Price of such Unit as is set forth under the capnon “Termination

Value Percentage in Schedule B hereto opposite such date, but in no event shall such amount be less
than the Casualty Value (as defined in Article 7 of the CSA) of each such Unit, aS|of such date.

Upon the satisfaction of the conditions set forth in the second proviso to the tenth paragraph of
this § 7, the obligation of the Lessee to pay rent pursuant to § 3 hereof in respect of such Unit on each

rental payme
the Owner sl
efforts of the
connection v
Lessor’s righ
in the highes

nt date subsequent to the Termination Date shall then terminate. Neither the Lessor nor
hall be under any duty, but either shall have the right, to solicit bids, to inquire into the
Lessee to obtain bids or otherwise to take any action or incur any ¢ost or expense in
vith any sale; provided that the Lessor shall transfer or cause to be transferred all of the
t, title and interest in and to each Unit in the Termination Group to the purchaser named
t bid certified by the Lessee to the Lessor or obtained by the Lessor or the Owner as above
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provided. Any such sale shall be free and clear of all of the Lessee’s rights to such Unit, but otherwise
shall be made without warranties other than against the Lessor’s acts. '

§ 8. Reports. On or before April 30 in each year, commencing with the calendar year 1983, the
Lessee will furnish to the Lessor, the Owner and the Vendor an accurate statement (a) setting forth as at
the preceding December 31 the amount, description and numbers of all Units then leased hereunder
and covered by the CSA, the amount, description and numbers of all Units that have suffered a
Casualty Occurrence during the preceding calendar year or are then undergoing repairs (other than
running repairs) or then withdrawn from use pending such repairs (other than running repairs) and
such other information regarding the condition and state of repair of the Units as the Lessor or the
Vendor may reasonably request and (b) stating that, in the case of all Units repainted or repaired
during the period covered by such statement, the numbers and markings required by § 5 hereof and by
the CSA have been preserved or replaced. The Lessor, the Owner and the Vendor or their respective
designees, at their respective sole cost and expense, shall have the right by its agents, but not the
obligation, to inspect the Units and the Lessee’s records with respect thereto at such reasonable times
as the Lessor may request during the continuance of this Lease.

§ 9. Disclaimer of Warranties; Compliance with Laws, Rules and Regulations; Indemnification;
Regulatory Reports. NEITHER THE LESSOR NOR THE OWNER MAKES ANY WARRANTY OR
REPRESENTATION, EITHER EXPRESS OR IMPLIED, AS TO THE DESIGN OR CONDITION
OF, OR AS TO THE QUALITY OF THE MATERIAL, EQUIPMENT OR WORKMANSHIP IN,
THE UNITS DELIVERED TO THE LESSEE HEREUNDER, AND NEITHER LESSOR NOR THE
OWNER MAKES ANY WARRANTY OF MERCHANTABILITY OR FITNESS OF THE UNITS
FOR ANY PARTICULAR PURPOSE OR AS TO TITLE TO THE UNITS OR ANY COMPONENT
THEREOF, OR ANY OTHER REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED,
WITH RESPECT TO ANY UNIT, EITHER UPON DELIVERY THEREOF TO THE LESSEE OR
OTHERWISE, it being agreed that all such risks, as among the Lessor, the Owner and the Lessee, are
to be borne by the Lessee; but the Lessor hereby irrevocably appoints and constitutes the Lessee its
agent and attorney-in-fact during the term of this Lease to assert, with counsel satisfactory to the
Lessor, and enforce from time to time, in the name of and for the account of the Lessor and/or the
Lessee, as their interests may appear, at the Lessee’s sole cost and expense, whatever claims and rights
the Lessor may have against the Builder under the provisions of Items 3 and 4 of Annex A of the CSA;
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 Lessor
and the Owner shall have no responsibility or liability to the Lessee or any other person with respect to
any of the following: (i) any liability, loss or damage caused or alleged to be caused directly or
indirectly by any Units or by any inadequacy thereof or deficiency or defect therein or by any other
circumstances in connection therewith; (ii) the use, operation or performance of any Units or any risks
relating thereto; (iii) any interruption of service, loss of business or anticipated profits or consequential
damages; or (iv) the delivery, operation, servicing, maintenance, repair, improvement or replacement
of any Units. The Lessee’s delivery of a Certificate of Acceptance shall be conclusive evidence as
between the Lessee and the 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.

The Lessee agrees, for the benefit of the Lessor, the Owner and the Vendor, to comply in all
respects (including, without limitation, with respect to the use, maintenance and operation of each
Unit) with all applicable laws of the jurisdictions in which its operations involving the Units may
extend, with the interchange rules of the Association of American Railroads and with all lawful rules
and regulations of the Department of Transportation, the Interstate Commerce Commission and any
other legislative, executive, administrative or judicial body exercising any power or jurisdiction over
the Units, to the extent that such laws and rules affect the title, operation or use of the Units, and in the
event that, prior to the expiration of this Lease or any renewal hereof, such laws or rules require any
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alteration, replacement, addition or modification of or to any part on any Unit, the Lessee will
conform therewith at its own expense, and title to any additions or improvements so made shall
thereupon \'fest in the Lessor; provided, however, that the Lessee may at its own expense upon written
notice theréof to the Lessor and the Vendor, in good faith, contest the validity or| application of any
such law or( rule in any reasonable manner which does not, in the opinion of the Lessor or the Vendor,

adversely affect the property or rights of the Lessor or the Vendor under this Lease or under the CSA.

The Lessee,| at its own cost and expense, may furnish additions, modifications an
the Units durmg the term of this Lease provided that such additions, modifications
are readily removable without causing material damage to the Units. The additions,

ll’l’lpI’O veme

shall be removed by the Lessee, at its expense, upon or prior to return of any

pursuant to

income an ellmount equal to the fair market value of any improvement or addition
the Lessee which is not readily removable from such Unit without causing mater

Unit.

d improvements to
and improvements

modifications and
!by the Lessee, and
Unit to the Lessor
include in its gross
to a Unit made by
ial damage to such

nts made by the Lessee under the preceding sentence shall be owned

§ 11 or § 14 hereof, unless the Lessor otherwise agrees. The Owner w111

The Lessee agrees to indemnify, protect and hold harmless the Lessor (in both its fiduciary and

individual <|:apa(:1t1es) the Owner and the Vendor from and against all actions, sults losses, damages,
injuries, hablhtles claims and demands of whatever kind or nature, regardless of the cause thereof, and
expenses in connection therewith, including, but not limited to, counsel fees, expenses and
disbursements, penalties and interest, arising out of or as the result of (i) the entering into or the
performance of, or the occurrence of a default, an event of default or an Event of Default under, the
Partlcxpatloln Agreement, the CSA, the CSA Ass1gnment this Lease or the Lease A551gnment (ii) the
retention b)ll the Vendor of title to or a security interest in the Equipment, (iii) the ordering, acquisition,
use, possession, leasing, operation, condition, purchase, sale, delivery, rejection, maintenance, storage
or return of any Unit, (iv) any accident in connection with the operation, use, condition, possession,

maintenanc
or injury or,
title to the

laws of the
any patent,

whether or
without limi
any person
notwithstan
the term of]

The in¢
demand, co

¢, storage, return, disposition or abandonment of any Unit resulting in damage to property
death to any person, except as otherwise prov1ded in § 14 of this Lease, (v) the transfer of
Equipment by the Vendor pursuant to any provision of the CSA, (vi) any violation of the .
United States of America or any foreign country or any political subdivision thereof, (vii)
trademark or copyright infringement, (viii) any latent, patent or other defects in any Unit,
not discoverable by any indemnified person, (ix) tort liability of any kind, including,
itation, product hablhty and strict liability in tort and (x) the bankruptcy or insolvency of

The indemnities arising under this paragraph shall continue in full force and effect
ding the full payment of all obligations under this Lease or the explratxoln or termination of
this Lease.

|

Jemnities contained in this § 9 shall not extend to any loss, damage, injlflry, liability, claim,
st, charge, or expense (a) incurred by any indemnified party which is caused by the wilful

misconduct of such indemnified party, (b) incurred by the Lessor which is caused by the gross

negligence
negligence
events with
accordance
security int
discharge, ©

of such indemnified party, (c) incurred by the Vendor which is caused by the gross
of such indemnified party, (d) incurred by any indemnified party respltmg from acts or
respect to any Unit which commence after such Unit has been returned to the Lessor in
with § 14 hereof, (e) incurred by any indemnified party which results from any lien, charge,
erest or other encumbrance which the Lessee is not required by § 12 hereof to pay or
r (f) incurred by any indemnified party which is otherwise expressly stated in §6o0r§17or

in any of the other documents related to the transactions contemplated hereby to be borne by such

indemnified party.

The for

egoing indemnities by the Lessee shall not constitute a guarantee by the Lessee of the

payment of any installments of principal or interest payable under the CSA or. a guarantee of the

residual val

ue of the Equipment.

|
|
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The Lessee will prepare and deliver to the Lessor and the Vendor within a reasonable time prior to
the required date of filing (or, to the extent permissible, file on behalf of the Lessor) any and all reports
(other than tax returns except as required by the provisions of § 6 hereof) to be filed by the Lessor with
any Federal, state or other regulatory authority by reason of the ownership by the Lessor or the Vendor
of the Units or the leasing thereof to the Lessee.

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

(A) default shall be made in payment of any amount provided for in §§ 3, 7 or 13 hereof, and
such default shall continue for 5 business days;

(B) the Lessee shall make or permit any unauthorized assignment or transfer of this Lease, or
any interest herein, or of the right to possession of the Units, or any thereof:

(C) default shall be made in the observance or performance of any other of the covenants,
conditions and agreements on the part of the Lessee contained herein or in the Participation
Agreement or in the Consent, and such default shall continue for 25 days;

(D) any representation or warranty made by the Lessee herein or in the Participation
Agreement or in any certificate or statement furnished to the Lessor, Vendor or Original Investor
pursuant to or in connection with any such agreements proves untrue in any material respect as of
the date of issuance or making thereof; or

(E) a petition for reorganization under Title 11 of the United States Code, as now constituted
or as hereafter amended, shall be filed by or against the Lessee or any proceedings shall be
commenced by or against the Lessee for any relief which includes, or might result in, any
modification of the obligations of the Lessee under this Lease, the Participation Agreement or the
Consent, under any bankruptcy or insolvency laws, or laws relating to the relief of debtors,
readjustments of indebtedness, reorganizations, arrangements, compositions or extensions (other
than a law which does not permit any readjustments of such obligations) and, unless such
proceedings shall have been dismissed, nullified, stayed or otherwise rendered ineffective (but then
only so long as such stay shall continue in force or such ineffectiveness shall continue), all the
obligations of the Lessee under this Lease, the Participation Agreement and the Consent shall not
have been and shall not continue to have been duly assumed in writing, pursuant to a court order
or decree, by a trustee or trustees or receiver or receivers appointed in such proceedings in such
manner that such obligations shall have the same status as obligations incurred by such a trustee
or trustees or receiver or receivers, within 60 days after such proceedings shall have been
commenced;

then, in any such case, the Lessor, at its option, may:

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

(b) by notice in writing to the Lessee terminate this Lease, whereupon all rights of the Lessee
to the use of the Units shall absolutely cease and terminate as though this Lease had never been
made, but the Lessee shall remain liable as herein provided; and thereupon the Lessor may by its
agents enter upon the premises of the Lessee or other premises where any of the Units may be and
take possession of all or any of such Units and thenceforth hold, possess, sell, operate, lease to
others and enjoy the same free from any right of the Lessee, or its successors, assigns or sublessees,
to use the Units for any purposes whatever and without any duty to account to the Lessee for such
action or inaction or for any proceeds arising therefrom; but the Lessor shall, nevertheless, have a
right to recover from the Lessee any and all amounts which under the terms of this Lease may be
then due or which may have accrued to the date of such termination (computing the rental for any
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number of days less than a full rental period by multiplying the rental for such full rental period by
a fraction of which the numerator is such number of days and the denominator isjthe total number
of days i in such full rental period) and also to recover forthwith from the Lessee as| damages for loss
of a bargam and not as a penalty, whichever of the following amounts the Lessor, in its sole
discretion, shall specify: (x) a sum, with respect to each Unit, equal to the exce'ss of the present
value, at|the time of such termination, of the entire unpaid balance of all rentals for such Unit
which would otherwise have accrued hereunder from the date of such termination to the end of
the term of this Lease as to such Unit over the then present value of the rentals which the Lessor
reasonably estimates to be obtainable for the Unit during such period, such present value to be
computed in each case on the basis of a 6% per annum discount, compounded semrannually from
the respe'ctxve dates upon which rentals would have been payable hereunder had this Lease not
been terminated or (y) an amount equal to the excess, if any, of the Casualty Value as of the rental
payment date on or next preceding the date of termination over the amount the Lessor reasonably
estimates to be the sales value of such Unit at such time; provided, however, that in the event the
Lessor shall have sold any Unit, the Lessor, in lieu of collecting any amounts payable to the Lessor
. by the Lessee pursuant to the preceding clauses (x) and (y) of this part (b) w1th respect to such
Unit, may, if it shall so elect, demand that the Lessee pay the Lessor and the Lessee shall pay to
the Lessor on the date of such sale, as liquidated damages for loss of a bargain and not as a penalty,
an amount equal to the excess, if any, of the Casualty Value for such Unit, as of the rental payment
date on o:r next preceding the date of termination over the net proceeds of suchsale. In addition,
Lessee shall pay to Lessor any damages and expenses, other than for a failure to pay rental,
mcludmg reasonable attorneys’ fees, which the Lessor shall have sustained by reason of the breach
of any covenant or covenants of this Lease other than for the payment of rental. Any sale in a
commerc1ally reasonable manner of any Unit of the Equipment shall conclusively establish the

sales value of such Unit. |

In addition, the Lessee shall be liable, except as otherwise provided above, for any and all unpaid
amounts due hereunder before, during or after the exercise of any of the foregoing remedies and for all
reasonable attorneys’ fees and disbursements and other costs and expenses incurred by reason of the
occurrence of any Event of Default or the exercise of the Lessor’s remedies w1th respect thereto,

including all costs and expenses incurred in connection with the return of any Umt It is understood,

however, that if the Lessor shall terminate this Lease pursuant to clause (b) of thls § 10, the unpaid
amounts due|hereunder after such termination for which the Lessee shall remain liable pursuant to the
next precedmg sentence shall not be deemed to include any rentals described in the|ﬁrst paragraph of
§ 3 hereof other than those described in clause (b) of this § 10.

The remedles in this Lease provided in favor of the Lessor shall not be deemed exclusrve, but shall
be cumulatrv'e and may be exercised concurrently or consecutively, and shall be in addltlon to all other
remedies in |its favor existing at law or in equity. The Lessee hereby walves any mandatory
requirements of law, now or hereafter in effect, which might limit or modify the remedies herein
provided, to the extent that such waiver is not, at the time in question, prohibited by law. The Lessee
hereby waives any and all existing or future claims to any offset against the rental payments due
hereunder, ar'xd agrees to make such payments regardless of any offset or claim which may be asserted

by the Lessee or on its behalf. |

The farlure of the Lessor to exercise the rights granted it hereunder upon the occurrenee of any of
the conungencres set forth herein shall not constitute a waiver of any such right upon the continuation
or recurrence of any such contingencies or similar contingencies. i

The Les|see covenants to furnish the Lessor, the Owner and the Vendor, promptly upon any
responsible officer becoming aware of any condition which constituted or constltutes an Event of
Default under this Lease or which, after notice or lapse of time, or both, would constitute such an
Event of Default, written notice specifying such condition and the nature and status thereof and
indicating the intention or expectation of the Lessee as to the disposition thereof. For the purposes of

f
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this paragraph, a “responsible officer” shall mean, with respect to the subject matter of any covenant,
agreement or obligation of the Lessee in this Lease contained, any corporate officer of the Lessee who,
in the normal performance of his operational responsibilities, would have knowledge of such matter
and the requirements of this Lease with respect thereto.

§ 11. Return of Units upon Default. If this Lease shall terminate pursuant to § 10 hereof, the
Lessee shall forthwith deliver possession of the Units to the Lessor. Each Unit so delivered shall be in
the same operating order, repair and condition as when originally delivered to the Lessee, ordinary
wear and tear excepted, and meet the standards then in effect of the Interchange Rules of the
Association of American Railroads and/or the applicable rules of any governmental agency or other
organization with jurisdiction. For the purpose of delivering possession of any Unit or Units to the
Lessor as above required, the Lessee shall at its own cost, expense and risk:

(a) forthwith and in the usual manner (including, but not by way of limitation, giving prompt
telegraphic and written notice to the Association of American Railroads and all railroads to which
any Unit or Units have been interchanged to return the Unit or Units so interchanged) place such
Units upon such storage tracks of the Lessee or any of its affiliates or, at the expense of the Lessee,
on any other storage tracks, as the Lessor may reasonably designate;

(b) permit the Lessor to store such Units on such tracks at the risk of the Lessee without
charge for insurance, rent or storage until such Units have been sold, leased or otherwise disposed
of by the Lessor; and

(c) transport the same to any place on any lines of railroad or to any connecting carrier for
;hipment, all as directed by the Lessor.

The assembling, delivery, storage, insurance and transporting of the Units as hereinbefore provided
shall be at the expense and risk of the Lessee and are of the essence of this Lease, and upon application
to any court of equity having jurisdiction in the premises the Lessor shall be entitled to a decree against
the Lessee requiring specific performance of the covenants of the Lessee so to assemble, deliver, store
and transport the Units. During any storage period, the Lessee will, at its own cost and expense, insure,
maintain and keep the Equipment in good order and repair and will permit the Lessor or any person
designated by it, including the authorized representative or representatives of any prospective
purchaser or lessee of any such Unit, to inspect the same. All amounts earned in respect of the Units
after the date of termination of this Lease shall belong to the Lessor and, if received by the Lessee, shall
be promptly turned over to the Lessor. In the event any Unit is not assembled, delivered and stored, as
hereinabove provided, within 60 days after such termination, the Lessee shall, in addition, pay to the
Lessor for each day thereafter an amount equal to the the higher of the amount, if any, by which
.0416495% of the Purchase Price of such Unit for each such day exceeds (i) the actual earnings received
by the Lessor on such Unit for each such day or (ii) the Fair Market Rental.

Without in any way limiting the obligation of the Lessee under the foregoing provisions of this
§ 11, 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 Unit to
the Lessor, to demand and take possession of such Unit in the name and on behalf of the Lessee from
whomsoever shall be in possession of such Unit at the time.

§ 12. Assignment; Possession and Use; Liens. This Lease shall be assignable in whole or in part by
the Lessor without the consent of the Lessee, but the Lessee shall be under no obligation to any
assignee of the Lessor except upon written notice of such assignment from the Lessor. All the rights of
the Lessor hereunder (including, but not limited to, the rights under §§ 6, 7, 9 and 10 and the rights to
receive the rentals payable under this Lease) shall inure to the benefit of the Lessor’s assigns including
the Vendor, except as may be limited in any assignment thereof.

So long as (i) no Event of Default or event of default exists hereunder or under the CSA, (ii) the
Lessee shall have fully complied with the provisions of this § 12, (iii) the Lessee is complying with the
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Consent, and
Assignment)

ph 1 of the Lease
its Affiliates (as

(iv) the Vendor is entitled to apply the Payments (as defined in Paragraj
1n accordance with the Lease Ass1gnment the Lessee and any of

hereinafter deﬁned) shall be entitled to the possession and use of the Units in accordance with the
terms of this Lease. The Lessee shall also be entitled as long as it shall not then be in default under this

Lease, to subl

ease the Units to, or to permlt their use under the terms of car contracts| by, (i) a railroad

company or companies incorporated in the United States of America (or any State thereof or the

District of Co
such railroad
thereof or the
company or ¢
and other ca
responsible co
and subject to
or permits the
§ 15 hereof, fi
and the Vend

lumbia) or Canada (or any Province thereof), upon lines of railroad owned or operated by
company or companies incorporated in the United States of Amenca (or any State
District of Columbia) or Canada (or any Province thereof), or over which such railroad
ompanies have trackage rights or rights for operation of their trains, andI upon connecting
rriers in the usual interchange of traffic in the continental United |States or (i) to
mpanies other than railroad companies for use in their business, in elther case only upon
all the terms and conditions of this Lease; provided, however, that if the Lessee subleases

> use of any Unit in Canada or Mexico the Lessee shall, except as othetrwise provided in

rst have (a) taken all necessary action to protect the right, title and interest of the Lessor
or in this Lease and in the Units to be so subleased or used and (b) furnished the Lessor

and the Vendor with an opinion of Canadian or Mexican counsel, as the case may Be satisfactory to
the Lessor and the Vendor to the effect that such action is all that is necessary to protect the right, title
and interest °|f the Lessor and the Vendor in such Units; provided, further that no Unit shall be used
predommantly outside the United States of America within the meaning of Section 48(a) of the
Internal Revenue Code of 1954, as amended to the date hereof, nor shall the Lessee sublease any Unit
to, or permit|its use by, any person in whose hands such Unit would not quahfy as “section 38

property within the meaning of such Code.

Any such sublease may provide that the sublessee, so long as it shall not be in dlefault under such
sublease, shall be entitled to the possession of the Units subject to such sublease and the use thereof
and may, subject to §5 hereof, mark the Units subject to such sublease forl convenience of
identification| of the leasehold of such sublessee therein; provided, however, that every such sublease
shall expressly subject the rights of the sublessee under such sublease to the rights and remedies of the
Vendor under the CSA and the Lessor under this Lease in respect of the Units covered by such
sublease uponllm the occurrence of an event of default thereunder or an Event of Default hereunder;
provided, further, that every sublease shall provide that upon notice from the Vendor to any sublessee
that an Event of Default (or other event which, with the lapse of time and/or demand could constitute
an Event of Default) shall have occurred and be continuing under this Lease, such suiblessee shall pay
all rental payments under such sublease thereafter falling due to the Vendor. No such sublease shall
relieve the Lessee of its obligations hereunder which shall be and remain those of a principal and not a
surety.

Except as otherwise provided in this § 12, the Lessee will not assign or transfer its leasehold
interest hereu'nder or transfer or sublet any of the Units without the prior written consent of the Lessor
and the Vendor. The Lessee shall not, without the prior written consent of the Lesso{' and the Vendor,
part with the|possession or control of, or suffer or allow to pass out of its possession or control, any of
the Units, except to the extent permitted by the provisions of this § 12.

Nothing|in this § 12 shall be deemed to restrict the right of the Lessee to assign or transfer its
leasehold interest under this Lease in the Units or possession of the Units to any sqlvent corporation
(which shall have expressly assumed the obligations of the Lessee hereunder, under the Consent and
under the Partlcxpatlon Agreement by an appropriate instrument in writing) 1ncorporated under the
laws of any State of the United States of America or the District of Columbia into or with which the
Lessee shall have become merged or consolidated or which shall have acquired the property of the
Lessee as an entirety or substantially as an entirety, provided that such assignee or transferee will not,

upon the effectiveness of such merger, consolidation or acquisition be in default under any provision of
this Lease. '

|
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For the purpose of this § 12, “Affiliate” shall mean any corporation which, directly or indirectly,
controls or is controlled by, or is under common control with, the Lessee. For the purposes of this
definition, “control (including controlled by and under common control with)”, as used with respect to
any corporation, shall mean the possession, directly or indirectly, of the power to direct or cause the
direction of the management and policies of such corporation, whether through the ownership of
voting securities or by contract or otherwise.

The Lessee, at its own expense, will as soon as possible cause to be duly discharged any lien,
charge, security interest or other encumbrance (except any sublease or car contract as aforesaid and
other than an encumbrance resulting from claims against the Lessor or the Vendor not related to the
ownership or leasing of, or the security interest of the Vendor in, the Units) which may at any time be
imposed on or with respect to any Unit including any accession thereto or the interest of the Lessor,
the Vendor or the Lessee therein.

§ 13. Renewal Option; Purchase Option. Provided that this Lease has not been earlier terminated
and the Lessee is not in default hereunder, the Lessee may, by written notice delivered to the Lessor
not less than 120 days prior to the end of the original term of this Lease, elect to extend such original
term of this Lease in respect of any Group of Units (as defined in § 7 of this Lease) then subject to this
Lease for one additional two-year period commencing on the scheduled expiration of such original
term of this Lease. The rental payable with respect to the extended term shall be equal to 50% of the
rentals payable after the Basic Rent Commencement Date during the original term of this Lease.
Rentals with respect to the extended term shall be payable, in arrears, in semiannual payments on the
days of the months on which such rentals were payable for the Units in each year of the original term
of this Lease.

Provided that this Lease has not been earlier terminated and the Lessee is not in defauit
hereunder, the Lessee may extend any renewal term by written notice delivered to the Lessor not less
than 120 days prior to the end of such renewal term of this Lease in respect of any Group of Units then
subject to this Lease for a two-year period commencing on the scheduled expiration of such renewal
term of this Lease, but for not more than three consecutive two-year renewal periods. The rental
payable with respect to any such renewal term shall be a “Fair Market Rental”. Rentals with respect to
any such renewal term shall be payable, in arrears, in semiannual payments on the days of the months
on which such rentals were payable for the Units in each year of the original term.

“Fair Market Rental” shall be determined on the basis of, and shall be equal in amount to, the
rental which would obtain in an arm’s-length transaction between an informed and willing lessee (other
than a lessee currently in possession) and an informed and willing lessor under no compulsion to lease
and, in such determination, costs of removal from the location of current use shall not be a deduction

“from such rental. If, after 40 days from the giving of notice by the Lessee of the Lessee’s election to
extend the term of this Lease, the Lessor and the Lessee are unable to agree upon a determination of
the Fair Market Rental of the Units, such rental shall be determined in accordance with this appraisal
procedure; the parties shall consult for the purpose of appointing a qualified independent appraiser by
mutual agreement. If no such appraiser is so appointed within 20 business days after such notice is
given, each party shall appoint an independent appraiser within 25 business days after such notice is
given, and the two appraisers so appointed shall within 35 business days after such notice is given
appoint a third independent appraiser. If no such third appraiser is appointed within 35 business days
after such notice is given, either party may apply, to make such appointment, to the American
Arbitration Association, and both parties shall be bound by any appointment so made. Any appraiser
or appraisers appointed pursuant to the foregoing procedure shall be instructed to determine the Fair
Market Rental of the Units subject to the proposed extended term within 30 days after his or their
appointment. If the parties shall have appointed a single appraiser or if either party shall have failed to
appoint an appraiser, the determination of Fair Market Rental of the single appraiser appointed shall
be final. If three appraisers shall be appointed, the determination of the appraiser which differs most
from the other two appraisers shall be excluded, the remaining two determinations shall be averaged
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T average shall be final and binding upon the parties hereto as the Fa1 Market Rental.
proceedlngs shall be conducted in accordance with the Commercial Arbitration Rules of
Arbitration Association as in effect on the date hereof, except as modified hereby. The
his appraisal procedure shall be the exclusive means of determining Fair Market Rental |
n lieu of any judicial or other procedure for the determination thereof, and each party
consents and agrees not to assert any judicial or other procedures. The expenses of the
edure shall be borne equally by the Lessee and the Lessor. !

that this Lease has not been earlier terminated and the Lessee iL not in default

hereunder, the Lessee may, by written notice delivered to the Lessor not less than 120|days prior to the
end of the on'gmal or any renewal term of this Lease, elect to purchase all Units of’ any Group then
subject to this|Lease at the “Fair Market Value” thereof. “Fair Market Value™ shall be determined in a
manner comparable to that set forth in the preceding paragraph, and the Units willj be settled for in

immediately available funds on the last day of the then current term of this Lease.

§ 14. Return of Units upon Expiration of Term. As soon as practicable but not longer than 60
days after a ”ll‘erminatiOn or the expiration of the original or the extended term of this Lease with
respect to any, Unit, the Lessee will, at its own cost and expense, at the request of the Lessor, deliver
possession of|each Unit to the Lessor upon such storage tracks of the Lessee as! the Lessee may
designate and| permit the Lessor to store such Unit on such tracks for a period not exceeding three
months and transport the same, at any time within such three-month period, to the nearest railroad
interconnection, all as directed by the Lessor, the movement and storage of such Units to be at the
expense and risk of the Lessee. During any such storage period the Lessee will, at its own cost and
expense, insure, maintain and keep each Unit in good order and repair and will perm1t the Lessor or
any person de51gnated by it, including the authorized representative or representatlves of any
prospective purchaser, lessee or user of such Unit, to inspect the same; provided, however that the
Lessee shall n'ot be liable, except in the case of negligence of the Lessee or of its employees or agents,
for any 1nJury to, or the death of, any person exercising, either on behalf of the Lessor or any
prospective purchaser lessee or user, the rights of inspection granted under this sentence. Each Unit
returned to the Lessor pursuant to this § 14 shall (i) be in the same operating order repair and
condition as when originally delivered to the Lessee, ordinary wear and tear excepted, and (ii) meet the
standards in effect upon the expiration of this Lease under the Interchange Rules of the Association of
American Rallroads and/or the applicable rules of any governmental agency or other orgamzatlon with
jurisdiction. The assembling, delivery, storage and transporting of the Units as hereinbefore provided
are of the essence of this Lease, and upon application to any court of equity having jurisdiction in the
premises, the|Lessor shall be entitled to a decree against the Lessee requiring specific performance of
the covenants of the Lessee so to assemble, deliver, store and transport the Units. All amounts earned
after the explratton or a Termination of this Lease with respect to a Unit shall belong to the Lessor and,
if received by the Lessee, shall be promptly turned over to the Lessor. In the event any Unit is not
assembled, delivered and stored, as hereinabove provided, within 45 days after a T ermination, the
Lessee shall, 1n addition pay to the Lessor for each day thereafter an amount equal to the higher of the
amount, if any, by which .0416495% of the Purchase Price of such Unit for each such day exceeds (i)
the actual earnings received by the Lessor on such Unit for each such day or (ii) the Fair Market
Rental. '

§15. Reeording The Lessee, at its own expense, will cause this Lease, the CSA and each
assignment hereof or thereof to be filed with the Interstate Commerce Commission pursuant to 49
US.C. § 11308 The Lessee will undertake the filing, registering, deposit, and recordmg required of the

Lessor under
acknowledge,
whenever req
Lessor or the
Lessor’s respe

the CSA and will from time to time do and perform any other act and will execute,
deliver, file, register, record (and will refile, reregister, deposit and redeposit or rerecord
uired) any and all further instruments required by law or reasonablyf requested by the
Vendor for the purpose of proper protection, to their satisfaction, of the Vendor’s and the
ctive interests in the Units, or for the purpose of carrying out the intention of this Lease,
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the CSA and the assignment thereof to the Vendor; provided, however, that the Lessee shall not be
required to take any such action in respect of any jurisdiction outside the United States of America if
(1) such action is unduly burdensome, (2) after giving effect to the failure to take such action, the
Lessee has taken all action required by law to protect the title of the Lessor to and the security interest
of the Vendor in Units having a Fair Value (as hereinafter defined) of not less than 90% of the
aggregate Fair Value of all the Units then subject to this Lease, and (3) any Unit at any time located in
such jurisdiction shall have been marked with the markings specified in § 5 hereof.

For the purpose of this § 15, the “Fair Value” of any Unit shall be deemed to be the greater of (a)
the actual fair market value thereof and (b) the Purchase Price thereof (as defined in Article 4 of the
CSA) less 1/25th of such Cost for each full period of one year elapsed between the date such Unit was
first placed in service and the date as of which Fair Value is to be determined.

The Lessee will promptly furnish to the Vendor and the Lessor evidence of all such filing,
registering, depositing or recording, and an opinion or opinions of counsel for the Lessee with respect
thereto satisfactory to the Vendor and the Lessor. This Lease and the CSA shall be filed with the
Interstate Commerce Commission pursuant to 49 U.S.C. § 11303 prior to the delivery and acceptance
hereunder of any Unit.

§ 16. Interest on Overdue Rentals. Anything to the contrary herein contained notwithstanding,
any nonpayment of rent or any other obligation due hereunder shall result in the additional obligation
on the part of the Lessee to pay also an amount equal to the lesser of (i) the highest rate permitted by
applicable law or (ii) the rate which is the greater of (x) 17%% per annum or (y) the rate at the time
charged by Chemical Bank plus two percentage points, for 90-day loans to its most favored customers
on the overdue rentals or other obligations of the Lessee hereunder for the period of time during which
they are overdue.

§ 17. Indemnity for Federal and Other Income Taxes. (a) In entering into this Lease it is the
intention of the Owner and the Lessee that this Lease will be recognized as a true lease for Federal,
state and local income tax purposes. The Lessee hereby represents that, for the purposes of Federal,
state and local income tax, the Owner will be entitled to deductions, credits and other benefits as are
provided by the Internal Revenue Code of 1954, as amended (“Code™), the Treasury Regulations
thereunder, and state and local taxing statutes to an owner of property (hereinafter called the “Tax
Benefits”), including, without limitation:

(i) the maximum cost recovery deductions for the Units under Section 168 of the Code
(hereinafter called the “ACRS Deductions™) computed on the basis (A) that the Units will have an
unadjusted basis under Section 168(d)(i) of the Code at least equivalent to the Purchase Price of
the Units, (B) that the Units will be “recovery property” as defined in Section 168(c)(i) and
modified by other provisions of Section 168, (C) of the applicable percentage for the 10 year class
of property (or the five year class for Equipment other than tank cars) for property placed in
service after December 31, 1980, and before January 1, 1985, and (D) that no election under
Section 168(b)(3) has been made;

(ii) deductions with respect to interest payable on the CSA Indebtedness (as defined in the
CSA) (“Interest Deductions™) for any period during which the CSA Indebtedness is held by any
person other than the Lessor; and

(iii) the credit allowed by section 38 and related sections of the Code for “new section 38
property” (“Investment Tax Credit”) equal to 10% of the Purchase Price of the Units,

The Lessee agrees that neither it nor any corporation controlled by it, in control of it, or under
common control with it, directly or indirectly, will at any time take any action or file any returns or
other documents inconsistent with the foregoing or which would increase the amount of rentals
required to be taken into income by the Owner over the amount specified to be payable under this
Lease on the dates due thereunder, except as specifically provided in this Lease, and that the Lessee
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wil] file such returns, take such actions and execute such documents as may be [reasonable and
necessary to facilitate accomplishment of the intent hereof. The Lessee agrees to keep and make
available for inspection and copying by the Owner such records as will enable the Owner to determine
the extent to V\'/hlch it is entitled to the benefit of the ACRS Deductions, the Interest 'Deductlons and
the Investment Tax Credit with respect to the Units. The Lessee agrees to cooperate with the Owner in

the event that the Owner seeks to obtain a tax ruling from the Internal Revenue Serv1ce: concerning this
transaction.

The Lessee represents and warrants that (i) at the time the Lessor becomes the owner of the Units,

the Units will

constitute “‘new section 38 property” within the meaning of Sections 4|16 and 48 of the

. Code, and at the time the Lessor becomes the owner of the Units, the Units will not have been used by

any person so
the Code from

as to preclude “the original use of such property” within the meaning of Section 48(b) of
commencing with the Owner; (ii) the Lessee will not at any time durmg the term of this

Lease use or le11 to use any Unit in such a way as to disqualify it as “section 38 property” within the
meaning of Section 48(a) of the Code. The Lessee agrees to maintain sufficient records to verify use of
the Units in the manner above provided, which records will be made available for inspection and

copying to the Lessor within 30 days after receipt of a written demand therefor. I

The Lessee represents and warrants but does not hereby guarantee that (i) the ex[pected useful life
of the Units is at least 30%: years and (ii) it expects that at the end of the original and first extended
term of this Lease, the Units will have a fair market value of at least 20% of the Purchase Price thereof
without mcludmg in such value any increase or decrease for inflation or deflation during the term of
this Lease and after subtracting from such value any cost to the Lessor or the Ownerj for removal and
delivery of possession of the Units to the Lessor at the end of the term of this Lease. The Lessee agrees
that not later than the First Delivery Date (as defined in the Participation Agreement)iit will deliver, or
cause to be delivered, to the Owner a certificate, addressed to the Owner, of an independent appraiser
satisfactory in form and substance to the Lessor. |

|
If by reason of the inaccuracy in law or in fact of any of the representations and jwarranties or by
reason of the i 1naccuracy of the useful life and fair market value expectations, set forth in this § 17(a), or
the breach by the Lessee of any of its agreements hereunder or any act or omission of the Lessee
(regardless of (whether any such act or omission is permitted by the terms of this Lez{se or required by
the terms of § 9 hereof) the Owner shall lose, or shall not have, or shall lose the right to claim, or shall
suffer a disallowance of or shall be required to recapture all or any portion of the Tax Benefits with
respect to all or any part of any Unit (any such loss, disallowance, recapture or treatment being
hereinafter called a “Loss™), then in any such case the Lessee shall pay to the Owner on each of the
dates prov1d|ed in this Lease thereafter for payment of the installments of rental thereunder
commencing with the first such date following the date on which the liability of the Lessee hereunder
shall become fixed as hereinafter provided, such sums which (after deduction of all taxes required to be
paid by the Owner on the payment of such sums under the laws of the United States or any political
subdivision thereof or any foreign taxing authority, in each case calculated on the assumptlon that such
tax is payable at the highest then applicable marginal tax rate), when taken together w1th the portion of
the rental installments due on such dates under the Lease which are to be dlstnbuted to the Owner,
will, in the reasonable opinion of the Owner, maintain the Owner’s net after-tax return on and rate of
recovery of investment and the total cash flows (computed on the same assumpnonsl as utilized by the
Owner in ori; gmally evaluating this transaction) in respect of such Unit hereunder and under the
Participation| Agreement at the same level that would have been available if such Loss had not
occurred, and the Lessee shall forthwith pay to the Owner an amount which (after the| deduction of any
additional taxes required to be paid in respect of the receipt of such amount calculated on the
assumption that such taxes are payable at the highest then apphcable marginal tax rate) shall be equal
to the amount of any interest or penalty which may be imposed in connection with,such Loss. In the
event that this Lease is terminated with respect to any Unit prior to the time the Lessee is obligated to
make payments to the Owner as set forth in the preceding sentence (either because'no such payment
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obligation had become fixed under such sentence prior to such termination or because the due date of
such payment or payments shall occur following such termination), then the Lessee shall pay to the
Owner, in lieu of such payment or payments, on or before 30 days after the liability of the Lessee in
respect of such termination and hereunder shall become fixed as hereinafter provided, such lump sum
(calculated in the same manner as set forth in the preceding sentence) as shall be necessary in the
reasonable opinion of the Owner to maintain the Owner’s net after-tax return on and rate of recovery
of investment and the total cash flows (computed on the same assumptions as utilized by the Owner in
originally evaluating this transaction) in respect of such Unit hereunder and under the Participation
Agreement at the same level that would have been available if such Loss had not occurred.

Anything in the fifth paragraph of this § 17 to the contrary notwithstanding, the Lessee shall not be
required to make any payment to the Owner provided for therein if the Owner shall have suffered any
Loss with respect to all or part of any Unit as a direct result of the occurrence of any of the following
events:

(i) a Casualty Occurrence with respect to such Unit, if the Lessee shall have paid to the Agent
the amounts stipulated under § 7 hereof}

(i) a voluntary transfer or other voluntary disposition by the Owner of any of its interest in
such Unit or the voluntary reduction by the Owner of its interest in the rentals from such Unit
hereunder (other than pursuant to the assignment of this Lease to the Agent), unless, in each case,
an Event of Default shall have occurred and be continuing;

(i1i) the failure of the Owner to claim in a timely manner the Investment Tax Credit, the
ACRS Deductions or the Interest Deductions (unless the Owner shall have received an opinion of
its tax counsel to the effect that it is not entitled to make such claim); or

(iv) the failure of the Owner to have sufficient liability for tax against which to credit the
Investment Tax Credit or sufficient income to benefit from the ACRS Deductions or the Interest
Deductions, as applicable.

In the event a claim shall be made against the Owner which, if successful, would result in
payments by the Lessee hereunder and if, in the opinion of independent tax counsel selected by the
Lessee who is acceptable to the Owner (herein referred to as Counsel), a bona fide defense to such claim
exists, the Owner shall, upon request and at the expense of the Lessee, contest such matter in such
forum as the Owner, in its sole judgment, shall select. The Owner shall not be obligated to take any
such legal or other appropriate action unless it has received an opinion from Counsel that there is a
reasonable basis for contesting such matter and the Lessee shall first have indemnified the Owner for
all liabilities and expenses which may be entailed therein and shall have furnished the Owner with such
reasonable security therefor as may be requested. At the Owner’s option, the action to be taken can be
commenced prior to making payment of any tax and interest and/or penalty attributable to such claim
(“Tax Payment”) or after making such Tax Payment and then sue for a refund. If the Owner takes such
action prior to making such Tax Payment, such sums payable hereunder need not be paid by the
Lessee while such action is pending; provided that the Lessee shall pay the liabilities and expenses
relating to such action when and as the same shall become due. In such case, if the Final
Determination (as defined in the next paragraph of this section) shall be adverse to the Owner, the
sums payable hereunder shall be computed by the Lessor as of the date of such Final Determination,
the Owner shall notify the Lessee of such computation and the Lessee shall commence payment thereof
on the rental payment date hereunder next succeeding such Final Determination and, on or before
such rental payment date, the Lessee shall pay to the Owner as an additional payment hereunder an
amount which (after deduction of all taxes required to be paid by the Owner on the payment of such
sums under the laws of the United States or any political subdivision thereof or any foreign taxing
authority, in each case calculated on the assumption that such tax is payable at the highest then
applicable marginal tax rate) shall be equal to all interest and penalty paid by the Owner in respect of
such Final Determination, together with interest thereon from the date such payment is made by the
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Owner to the date the Lessee reimburses the Owner thereof at the rate of 16:%% per annum,
determined on an actual elapsed day, 365-day year, basis. If the Owner makes such Tjax Payment prior
to contesting|the matter, and then sues for a refund, the sums payable hereunder shall commence to be
payable by the Lessee on the first rental payment date hereunder after the Owner not1ﬁes the Lessee
that such Tax Payment has been made and, on or before such rental payment date, the Lessee shall pay
to the Owne'r as an additional payment hereunder an amount which (after deduction of all taxes
required to be paid by the Owner on the payment of such sums under the laws of the United States or
any political| subdivision thereof or any foreign taxing authority in each case calculated on the
assumption that such tax is payable at the highest then applicable marginal tax rate) shall be equal to
all interest and penalty paid by the Owner included in such Tax Payment. If the Owner sues for a
refund after maklng such Tax Payment, and if the Final Determination shall be in favor of the Owner,
no future payments shall be due hereunder in respect of such matter (or an appropriate reduction shall
be made if the Final Determination is partly in favor of and partly adverse to the Owner). In addition,
the Lessee and the Owner shall adjust their accounts so that (a) the Owner pays tolthe Lessee (x) an
amount equal to the sums theretofore paid by the Lessee to the Owner in respect of| \the Tax Payment
(ora proport1‘onate part thereof if the Final Determination is partly adverse to the Owner) on or before
such next succeeding rental payment date together with interest on the amount of such sums refunded
by the Umted States at the interest rate currently paid on tax overpayments by the 'United States for
the period such sums were paid to the Owner by the United States to the date the Owner pays to the
Lessee an amount equal to such sums, and (y) the amount of any penalty or interest refunded to the
Owner as a tesult of such Final Determination and any interest paid to the Owner by the Federal
Government |on such refund, promptly upon receipt thereof and (b) the Lessee pays to the Owner an
amount equal to interest at the rate of 16-%% per annum, determined on an actual elapsed day, 365-
day year basils on the amount of the tax refund made in respect of the Tax Payment (excluding any
interest or penalty included therein) for the period from the date of the original payment of the Tax
Payment by the Owner to the date such tax refund is received by the Owner. If any such claim referred
to above shall be made by the Internal Revenue Service and the Lessee shall reasonably have requested
the Owner to‘contest such claim as above provided and shall have duly complied with all of the terms
of this § 17(a), the Owner may elect not to contest any such claim despite the request of the Lessee,
made in acco:rdance with the terms of this paragraph, or to discontinue any proceedings previously
commenced as a consequence of such request, and thereupon the Lessee shall be relieved of all liability
to indemnify|the Owner with respect to the Tax Benefits involved in respect of such claim.
|

“Final Determination” for the purpose of the preceding paragraph, means a final decision of a
court of competent jurisdiction after all allowable appeals (other than an appeal or petition for
certiorari to the Supreme Court of the United States unless the Owner elects to file such appeal or
petition) have been exhausted by either party to the action. Neither concession by the Owner of any of
the aforementloned claims in the overall settlement of 2 controversy with the Internal Revenue Service
either at the admmlstratlve level or at the court level nor the failure to recover a refund in whole or in
part with respect to such claims which failure is the result of a setoff against a clalml for refund based
upon such claims where the matters set off do not relate to such claims will constitute an adverse Final
Determlnatloln causing the aforementioned additional payments to accrue to such Oyvner unless such
overall settlement or setoff of a tax controversy with the Internal Revenue Service is approved by the
Lessee in a s'eparate agreement with the Owner and the Lessee. If the Lessee does not request the
Owner to corlltest a claim, then the Lessee’s liability hereunder shall become fixed|/when the Lessee
receives notice of a Loss from the Owner. |

In the event payments shall be due the Owner under this § 17, the Casualty Values and the
Termination |Values set forth in § 7 hereof shall be adjusted accordingly; provided, \however, that no
adjustment of such Casualty Values or Termination Values shall be made that will result in reducing
either such Value below the amount of the outstanding CSA Indebtedness, in whlch case payments
otherwise due under this § 17 shall be adjusted accordmgly
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In addition to the foregoing, if by reason of any act of commission or omission (including any act
required by the terms hereof), misrepresentation, breach of any agreement, covenant or warranty
contained herein or in the Participation Agreement, on the part of the Lessee or any sublessee of the
Lessee, or if by reason of any act or omission of the Owner or its agents following the occurrence and
continuation of an Event of Default under this Lease which constitutes a proper exercise of a remedy
therefor under this Lease, any payments by the Lessee under this Lease shall be characterized for
Federal income tax purposes of the Owner as gross income from sources without the United States and
any part of the ACRS Deductions and/or the Interest Deductions of the Owner is required to be
allocated to such gross income with the result that there is in any taxable period of the Owner negative
taxable income from sources without the United States attributable to the Units (“Foreign Source
Losses™) and if such Foreign Source Losses result in a reduction of the foreign tax credits which would
otherwise be available to the Owner in such taxable period in the absence of such Foreign Source
Losses, the Lessee shall pay to the Owner an amount which, after deduction of the net amount of all
taxes which would be required to be paid by the Owner in respect of the receipt of such amount under
the laws of any Federal, state or local government or taxing authority in the United States or in any
foreign country which has jurisdiction to tax the Owner, shall be equal to the deficiency in tax resulting
from a reduction in the Owner’s foreign tax credits and the amount of any interest or penalties payable
with respect thereto. In determining the extent to which the Owner receives credit for any foreign tax
against its Federal Income tax liability, it shall be assumed that credit is received for all other foreign
taxes claimed as credits for the taxable year in question before credit is received for any foreign taxes
indemnified hereunder which are claimed as credits for such year.

(b) In the event and to the extent that the cost of any replacement, improvement and/or addition
to any Unit or any expenditure by the Lessee in respect of any Unit or this Lease (‘“Additional
Expenditures”) made by the Lessee, under and pursuant to the terms of this Lease or otherwise, is
required to be included in the gross income of the Owner for Federal, state or local income tax
purposes at any time prior to the time such Unit is disposed of in a taxable transaction, then the Lessee
hereby agrees that it will pay to the Owner on each of the dates provided in this Lease for payment of
the installments of rental hereunder in respect of such Unit commencing with the first such date
following the date on which such inclusion is required, such sums (on account of taxes and related
interest and penalties) which (after deduction of all taxes required to be paid by the Owner with respect
to the receipt thereof under the laws of the United States or any political subdivision thereof at the
highest marginal corporate rates), when taken together with the rental installments due on such dates
hereunder in respect of such Unit, will, in the reasonable opinion of the Owner, maintain the Owner’s
after-tax return on and rate of recovery of investment and the annual net cash flows (computed on the
same assumptions as utilized by the Owner in originally evaluating this transaction) in respect of such
Unit hereunder and under the Participation Agreement at the same level that would have been
available if the cost or value of such Additional Expenditures had not been treated as income to the
Owner.

(c) For purposes of this § 17, the term “Owner” shall include any affiliated group of which the
Owner is a member if consolidated, joint or combined returns are filed for such affiliated group for
Federal, state or local income tax purposes. For the purposes of this § 17, the term “penalty” or
“penalties” shall mean only a penalty or penalties no part of which would have been imposed but for
this Lease.

(d) All payments provided to be made to the Owner by the Lessee pursuant to this § 17 shall be
made by wire transfer of immediately available funds to such bank in the continental United States for
the account of the Owner as the Owner from time to time shall have directed the Lessee in writing.

(e) All the rights and privileges of the Owner arising from the indemnities contained in this § 17
shall survive the expiration or other termination of this Lease and such indemnities are expressly made
for the benefit of and shall be enforceable by the Owner, its successors and assigns.
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(@)

Corporate Trust Department, with a copy to GATX Leasing Corporation at
ve furnished for such purpose;

if to the Lessee, at 120 South Riverside Plaza, Chicago, Illinois 60606, Attention of Law

shall ha
(b)

med to have been given when mailed, first-class, postage prepaid, add

otices. Any notice required or permitted to be given by either party hereto to the other

ressed as follows:

111, Attention of
such address as it

if to the Lessor, at 79 South Main Street, Salt Lake City, Utah 84

Department;

or addr essed

to either party at such other address as such party shall hereafter fumish to the other party

in writing. Coples of each such notice shall be given to the Vendor at P. O. Box 2258 Two Hopkins
Plaza, Baltlmorc Maryland 21203, Attention of Corporate Trust Department anld to the Owner at
Three Gateway Center, Pittsburgh, Pennsylvania 15222, Attention of Manager-Lease Operations.

§19. Severabzlzty, Effect and Modification of Lease. Any provision of this Lease which is

prohibited o

r unenforceable in any jurisdiction, shall be, as to such JurlsdlctlonI ineffective to the

extent of such prohibition or unenforceability without invalidating the rema1n1ng|prov151ons hereof,
and any such prohibition or unenforceability in any jurisdiction shall not invalidate or render

unenforceab

Except
completely s
the Units an
modification
writing and

The Les
in connectio

le such provision in any other jurisdiction,

for the Participation Agreement and the exhibits thereto, this Lease exclusively and

states the rights and obligations of the Lessor and the Lessee with respect to the leasing of

\d supersedes all other agreements, oral or written, with respect thereto No variation or
1 of this Lease and no waiver of any of its provisions or conditions shall be valid unless in
signed by duly authorized signatories for the Lessor and the Lessee.

see shall be liable for all reasonable attorneys’ fees and other costs and: expenses incurred
n with any amendments, supplements and waivers with respect to this Lease.

§ 20. Execution. This Lease may be executed in several counterparts, such counterparts together
constituting but one and the same instrument, but the counterpart delivered to the Vendor pursuant to
the Lease Assrgnment shall be deemed to be the orlgmal and all other counterparts shall be deemed
duplicates thereof Although for convenience this Lease is dated as of the date first set forth above, the
actual date or dates of execution hereof by the parties hereto is or are, respectively, the date or dates

stated in theI

acknowledgments hereto annexed.

§21. Law Governmg The terms of this Lease and all rights and obligations hereunder shall be

governed by
rights confer
additional ri

hereof as sh

assignment
located, and

§22. N

the laws of the State of Illinois; provided, however, that the parties shall be entitled to all

Ted by 49 U.S.C. § 11303 and other applicable Federal statutes, rules and regulations, such

ghts arising out of the filing, recording or deposit hereof, if any, and of any assignment
all be conferred by the laws of the several jurisdictions in which this Lease or any
hereof shall be filed, recorded or deposited or in which any Unit of Equipment shall be
any rights arising out of the markings on the Units of the Equipment|

0 Guarantee of CSA Indebtedness or Residual Value. Nothing in th1s Agreement is

intended or Shall be construed to constitute a guarantee by the Lessee of the CSA ITldebtedness under

the CSA or a guarantee of the residual value of any Unit.

§ 23. Immunities; No Recourse. No recourse shall be had in respect of any obligation due under
this Lease, or referred to herein, against any incorporator, stockholder, director or officer, as such, past,
present or future of the parties hereto, whether by virtue of any constitutional provrslon statute or
rule of law, or by enforcement of any assessment or penalty or otherwise, all such 11ab111ty, whether at
common lavl/ in equity, by any constitutional provision, statute or otherwise, of such incorporators,

stockholders:,
for the execution of this Lease.

directors or officers, as such, being forever released as a condition of and as consideration
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Each and all of the warranties, representations, undertakings and agreements herein made on the
part of the financial institution acting as the Lessor are each and every one of them made and intended
not as personal warranties, representations, undertakings and agreements by said financial institution,
or for the purpose or with the intention of binding said financial institution personally, but are made
and intended for the purpose of binding only the Trust Estate, as such term is used and defined in the
Trust Agreement, and this Lease is executed and delivered by the said financial institution solely in the
exercise of the powers expressly conferred upon said financial institution as trustee under the Trust
Agreement, and no personal liability or personal responsibility is assumed by or shall at any time be
asserted or enforceable against said financial institution, except for its wilful misconduct or gross
negligence, or against the Owner on account of any warranty, representation, undertaking or agreement
herein of the Lessor or the Owner, either expressed or implied, all such personal liability (except as
aforesaid), if any, being expressly waived and released by the Lessee and by all persons claiming by,
through or under the Lessee; provided, however, that the Lessee, or any person claiming by, through or
under it, making claims hereunder may look to the Trust Estate for satisfaction of the same.

§ 24. Agreements for Benefit of Owner and Lessor’s Assigns. All rights of the Lessor hereunder
(including, but not limited to, its rights under §§ 6, 7, 9, 12, 13, 14 and 17 and the right to receive the
rentals payable under this Lease but excluding any indemnities payable to the Lessor in its individual
capacity) shall inure to the benefit of the Owner and any of its assigns under the Trust Agreement and
the Lessor’s assigns (including the Vendor).

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

FIRST SECURITY BANK OF UTAH, N.A,,
not in its individual capacity but solely as
Trustee as aforesaid,
[Corporate Seal]

Attest: by
Authorized Officer
Authorized Officer
GENERAL AMERICAN TRANSPORTATION
CORPORATION,

[Corporate Seal]

Attest: by

Treasurer

Assistant Secretary
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STATE OF UTAH, )

. ) ss.:
COUNTY OF SALT LAKE, )
On this th day of April, 1982, before me personally appeared , to me personally

known, who, being by me duly sworn, says that he is an Authorized Officer of FIIRST SECURITY

BANK OF UIT AH, N.A., that one of the seals affixed to the foregoing instrument is the corporate seal
of said bank and that sa1d instrument was signed and sealed on behalf of said bank by authority of its
Board of Directors, and he acknowledged that the execution of the foregoing 1nstrument was the free

act and deed of said bank. |

Notary Public |

[Notarial Seal] |

|
|
STATE OF ILLINOIS, ) i
|
|

) ss.:
COUNTY OF COOK ) j
On this th day of April, 1982, before me personally appeared !, to me personally

known, who| being by me duly sworn, says that he is the Treasurer of GENERAL AMERICAN
TRANSPORTATION CORPORATION, that one of the seals affixed to the foregoing instrument is
the corporate seal of said Corporation, that said instrument was signed and sealed on behalf of said
Corporation by authority of its Board of Directors, and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said Corporation.

Notary Publlc
[Notarial Seal]

i
|
|
|
|
|
|
|
!
|

|
i
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Lease of Railroad Equipment

SCHEDULE A
AAR Builder’s Lessee’s Road
Mechanical Specifi- Numbers (Both
Type Designation cations Quantity Inclusive
Molten DOT 111A 13,250 gal. 72 GATX 74201 through
Sulfur 100W-1 GATX 74272
Tank Cars
Corn DOT 111A 17,200 gal. 1 GATX 31296
Syrup 100W-1 .
Tank Cars
Hydrogen DOT 111A 20,000 gal. 9 GATX 49141 through
Peroxide 60ALW-2 GATX 49149
Tank Cars '
Butadiene DOT 105] 33,500 gal. 11 GATX 66072,
Tank Cars 300W GATX 66085,
GATX 66087 through
GATX 66092,
GATX 66094,
GATX 66099 through
GATX 66100
5 GATX 26764
GATX 26770 through
GATX 26773
LPG DOT 105] 33,500 gal. 30 GATX 50506 through
Tank Cars 300W-1 , 50535
Crude Soy DOT 111A 20,000 gal. 10 GATX 48391 through
Bean Oil 100W-1 48400
Tank Cars .
138
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Class A Equipment—Tank Cars settled for

on the ﬁrs:t Closing Date ................. B,

Class B Equ}pment——Tank Cars settled for

on the secpnd Closing Date ......ivuiineritiitritiinetitiaieeneintisnenneins

Class C Equipment—Tank Cars settled for

on the third Closing Date .....c.vi ittt ittt -

Class D Equipment—Tank Cars settled for

v

on the fourth Closing Date ........cviviiiiiiiiir ittt cen
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Semi-Annual
Lease Factors

Payments
1-40

5.997531%
5.966725
5.91602

5.896217



SCHEDULE B TO LEASE
Casualty and Termination Value Percentages

Class A Equipment

Rental Termination Casualty
Payment Date Value Percentage Value Percentage
9/30/1982 - 103.489%
3/30/1983 - 105.947
9/30/1983 — 107.818
3/30/1984 — 105.533
9/30/1984 - 106.832
3/30/1985 - 104.061
9/30/1985 - 104.926
3/30/1986 - 101.756
9/30/1986 - 102.229
3/30/1987 ‘ - 98.655
9/30/1987 - 98.705
3/30/1988 - 94.688
9/30/1988 - 94.290
3/30/1989 - 93.674
9/30/1989 92.824% 92.824
3/30/1990 91.738 91.738
9/30/1990 90.399 90.399
3/30/1991 88.803 88.803
9/30/1991 86.935 86.935
3/30/1992 84.788 84.788
9/30/1992 82.469 82.469
3/30/1993 80.056 80.056
9/30/1993 77.585 77.585
3/30/1994 75.045 75.045
9/30/1994 72.452 72.452
3/30/1995 69.797 69.797
9/30/1995 67.097 67.097
3/30/1996 64.342 64.342
9/30/1996 61.555 61.555
3/30/1997 58.724 58.724
9/30/1997 55.879 55.879
3/30/1998 53.005 53.005
9/30/1998 49.968 49.968
3/30/1999 46.749 46.749
9/30/1999 43.357 43.357
3/30/2000 39.765 39.765
9/30/2000 35.981 35.981
3/30/2001 31.974 31.974
9/30/2001 27.752 27.752
3/30/2002 23.283 23.283
9/30/2002 20.000 20.000
3/30/2003 20.000 20.000
9/30/2003 20.000 20.000
3/30/2004 20.000 20.000
9/30/2004 20.000 20.000
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SCHEDULE B TO LEASE ‘
Casualty and Termination Value Percentages |

Class B Equipment

Rental Termination Casualty
Payment Date Value Percentage Value Percentage
9/30/1982 - 1:02.887%
3/30/1983 - 105.352
9/30/1983 - 107.230
3/30/1984 — 104.951
9/30/1984 - 106.258
3/30/1985 - 103.494
9/30/1985 - 104.366
3/30/1986 - 101.205
9/30/1986 - 101.686
3/30/1987 - 98.121
9/30/1987 - 98.180
3/30/1988 . - 94.173
9/30/1988 - 93.785
3/30/1989 - : 93.179
9/30/1989 92.339% 92.339
3/30/1990 91.265 91.265
9/30/1990 89.937 89.937
3/30/1991 88.353 88.353
9/30/1991 86.497 86.497
3/30/1992 . 84362 84.362
9/30/1992 82.056 - '82.056
3/30/1993 79.657 179.657
9/30/1993 77.200 177.200
3/30/1994 74.674 574.674
9/30/1994 72.096 72.096
3/30/1995 | 69.455 69.455
9/30/1995 66.770 66.770
3/30/1996 64.030 64.030
9/30/1996 61.258 61.258
3/30/1997 58.444 58.444
9/30/1997 55.614 155.614
3(30/1998 52.757 152.757
9/30/1998 49.737 149.737
3/30/1999 46.536 146.536
9/30/1999 43.163 43.163
3/30/2000 39.591 39.591
9/30/2000 35.828 135.828
3/30/2001 - 31.844 31.844
9/30/2001 27.645 27.645
3/30/2002 23.201 123.201
9/30/2002 20.000 20.000
3/30/2003 20.000 120.000
9/30/2003 20.000 120.000
3/30/2004 20.000 :20.000
9/30/2004 20.000 120.000
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Rental
Payment Date
9/30/1982
3/30/1983
9/30/1983
3/30/1984
9/30/1984
3/30/1985
9/30/1985
3/30/1986
9/30/1986
3/30/1987
9/30/1987
3/30/1988
9/30/1988
3/30/1989
9/30/1989
3/30/1990
9/30/1990
3/30/1991
9/30/1991
3/30/1992
9/30/1992
3/30/1993
9/30/1993
3/30/1994
9/30/1994
3/30/1995
9/30/1995
3/30/1996
9/30/1996
3/30/1997
9/30/1997
3/30/1998
9/30/1998
3/30/1999
9/30/1999
3/30/2000
9/30/2000
3/30/2001
9/30/2001
3/30/2002
9/30/2002
3/30/2003
9/30/2003
3/30/2004
9/30/2004

SCHEDULE B TO LEASE
Casualty and Termination Value Percentages

Class C Equipment

' Termination

Value Percentage

91.542%
90.485
89.177
87.613
85.776
83.662
81.378
79.000
76.565
74.063
71.508
68.891
66.231
63.517
60.771
57.982
55.179
52.349
49.357
46.185
42.844
39.306
35.577
31.630
27471
23.068
20.000
20.000
20.000
20.000
20.000
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Casualty

Value Percentage

101.819%
104.371
106.260
103.992
105.311
102.560
103.445
100.297
100.793
97.242
97.317
93.325
92.954
92.364
91.542
90.485
89.177
87.613
85.776
83.662
81.378
79.000
76.565
74.063
71.508
68.891
66.231
63.517
60.771
57.982
55.179
52.349
49.357
46.185
42.844
39.306
35.577
31.630
27.471
23.068
20.000
20.000
20.000
20.000
20.000



Rental
Payment Date
9/34/1982
3/39/1983
9/3Q/1983
3/39/1984
9/39/1984
3/39/1985
9/39/1985
3/39/1986
9/39/1986
3/39/1987
9/39/1987
3/39/1988
9/30/1988
3/30/1989
9/30/1989
3/30/1990
9/30/1990
3/30/1991
9/39/1991
3/39/1992
9/39/1992
3/39/1993
9/39/1993
3/39/1994
9/39/1994
3/39/1995
9/39/1995
3/39/1996
9/ 3|0/ 1996
3/39/1997
9/39/1997
3/3P/1998
9/3P/1998
3/3P/1999
9/30/1999

3/ 3|O/ 2000

9/ 3'0/ 2000

3/ 3:0/ 2001
9/ 3|0/ 2001
3/ 3|O/ 2002
9/ 3,0/ 2002
3/ 3|O/ 2003
9/ 3‘0/ 2003
3/30/2004

9/30/2004

SCHEDULE B TO LEASE
Casualty and Termination Value Percentages
Class D Equipment

Termination
Value Percentage

91.229%
90.180
88.879
87.322
85.494
83.388
81.111
78.743
76.317
73.823
71.278
68.671
66.020
63.316
60.580
57.802
55.009
52.189
49.208
46.048
42.719
39.194
35.479
31.547
27.402
23.016
20.000
20.000
20.000
20.000
20.000
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Casualty

Value Pel"centage

101.200%
103.986
105:.879
103.616
104.940
102.193
103.084
99.941
100.442
96.897
96.978
92.993
92.627
92.045
91.229
90.180
88.879
87.322
85.494
83.388
81.111
78.743
76.317
73.823
71.278
68.671
66.020
63.316
60.580
57.802
55.009
52.189
49.208
46.048
42.7119
39.194
35.479
31.547
27.402
23.016
20.000
20.000
20.000
20.000
2;0.000




Annex D to
Conditional Sale Agreement
[CS&M Ref. 1629-037]

ASSIGNMENT OF LEASE AND AGREEMENT dated as of April 1, 1982 (“Assignment”), by
and between FIRST SECURITY BANK OF UTAH, N.A,, not in its individual capacity, but solely as
trustee (“Lessor” or “Vendee”) under a Trust Agreement dated as of the date hereof (“Trust
Agreement”) with WESTINGHOUSE CREDIT CORPORATION (“Owner’’), and MERCANTILE-
SAFE DEPOSIT AND TRUST COMPANY, as Agent (“Vendor™) under a Participation Agreement
dated as of the date hereof.

The Vendee is entering into a Conditional Sale Agreement dated as of the date hereof (“CSA”)
with General American Transportation Corporation (in such capacity “Builder”), providing for the
sale to the Vendee of such units of railroad equipment (*‘Units™) described in Annex B thereto as are
delivered to and accepted by the Vendee thereunder.

- The Lessor and General American Transportation Corporation (in such capacity “Lessee’) have
entered into a Lease of Railroad Equipment dated as of the date hereof (“Lease’), providing for the
leasing by the Lessor to the Lessee of the Units.

In order to provide security for the obligations of the Lessor under the CSA and as an inducement
to the Vendor to invest in the CSA Indebtedness (as that term is defined in Article 4 of the CSA), the
Lessor agrees to assign to the Vendor for security purposes the Lessor’s rights in, to and under the
Lease.

NOW, THEREFORE, in consideration of the premises and of the payments to be made and the
covenants hereinafter mentioned to be kept and performed, the parties hereto agree as follows:

1. The Lessor hereby assigns, transfers and sets over unto the Vendor, as collateral security for the
payment and performance of the obligations of the Lessor as Vendee under the CSA, all the Lessor’s
right, title and interest, powers, privileges, and other benefits under the Lease, including, without
limitation, the immediate right to receive and collect all rentals, profits and other sums payable to or
receivable by the Lessor from the Lessee under or pursuant to the provisions of the Lease whether as
rent, casualty or termination payment, indemnity, liquidated damages, or otherwise (such moneys
being hereinafter called “Payments”), and the right to make all waivers and agreements, to give all
notices, consents and releases, to take all action upon the happening of an Event of Default specified in
. § 10 of the Lease, and to do any and all other things whatsoever which the Lessor is or may become
~ entitled to do under the Lease; provided, however, that the term Payments as used herein shall not be
deemed to include (i) payments made by the Lessee to the Lessor or the Owner pursuant to §§ 6, 7 (to
the extent of public liability insurance proceeds) and 9 of the Lease (except indemnification payments
intended to satisfy the obligations of the Lessor to indemnify the Vendor pursuant to Article 6 of the
CSA or the obligation of the Lessee to indemnify Mercantile-Safe Deposit and Trust Company in its
capacity as assignee of the Lease and except to the extent that the Lessor is obligated to pay and
discharge claims, liens, charges or security interests under Paragraph 6 of this Assignment) and (ii) any
indemnity payable to or receivable by the Lessor pursuant to § 17 of the Lease, and such amounts shall
be paid directly to the party to receive the same. In furtherance of the foregoing assignment, the Lessor
hereby irrevocably authorizes and empowers the Vendor in its own name, or in the name of its
nominee, or in the name of the Lessor or as its attorney, to ask, demand, sue for, collect and receive
any and all Payments to which the Lessor is or may become entitled under the Lease, and to enforce
compliance by the Lessee with all the terms and provisions thereof or hereof.

The Vendor agrees to accept any Payments made by the Lessee for the account of the Lessor
pursuant to the Lease. To the extent received, the Vendor will apply such Payments to satisfy the
obligations of the Lessor under the CSA, and, so long as no event of default shall have occurred and be
continuing under the CSA, any balance shall be paid to the Lessor on the same date such Payment is
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applied to sa

address as ma

or the Owner

tisfy such obligations of the Lessor, by bank wire to the Lessor or the Owner at such
1y be specified to the Vendor in writing, and such balance shall be retamed by the Lessor
If the Vendor shall not receive any rental payment under the first paragraph of § 3 of the

Lease when due, the Vendor shall forthwith notify the Lessor, the Owner and the Lessee by telephone
(confirmed 1n| writing) or telegraph at the addresses set forth in the Lease; provided, |however that the

failure of the
the Lessor he

|the obligations of

|

|Vendor so to notify the Lessor, the Owner or the Lessee shall not affect
reunder or under the CSA.

2. This Assignment is executed only as security and, therefore, the execution an'd delivery of this
Assignment shall not subject the Vendor to, or transfer, or pass, or in any way affect or modify the

liability of tlrle Lessor under the Lease, it being understood and agreed that noty
Assignment or any subsequent assignment, all obligations of the Lessor to the Les

withstanding this
ssee shall be and

remain enforceable by the Lessee, its successors and assigns, against, and only against, the Lessor or

persons other than the Vendor.

3. The Lessor will faithfully abide by, perform and discharge each and every obligation, covenant

and agreement which the Lease provides is to be performed by the Lessor; without the written consent

of the Vendo'

forgive or in
covenants, CO
the obligation
any agreeme
amendment,

r, the Lessor will not anticipate the rents under the Lease or waive, excuse, condone,
any manner release or discharge the Lessee thereunder of or from the obligations,
nditions and agreements to be performed by the Lessee, including, wrthout limitation,
to pay the rents in the manner and at the time and place specified therern or enter into
nt amending, modifying or terminating the Lease, and the Lessor agrees that any
modification or termination thereof without such consent shall be void (except as

provided by the Lease); provided, however, that the Lessor and the Lessee may amend or modify the

~ terms or proyisions of §§6, 7 , 9 or 17 of the Lease to the extent, but only to! the extent, such
amendment or modification would affect the amounts payable to the Lessor or the Owner thereunder
which are not assigned to the Vendor pursuant to Paragraph 1 hereof. |

4. The Lessor does hereby constitute the Vendor the Lessor’s true and lawful attorney, irrevocably,
with full power (in the name of the Lessor or otherwise) to ask, require, demand,! receive and give
acquittance for any and all Payments due and to become due under or arising out of the Lease to which
the Lessor is|or may become entitled, to enforce compliance by the Lessee with all the terms and
provisions of|the Lease, to endorse any checks or other instruments or orders in connection therewith
and to file any claims or take any action or institute any proceedings which to the Vendor may seem to
be necessary or advisable in the premises. |

5. Upon [the:full discharge and satisfaction of all sums due from the Lessor under the CSA, this
Assignment and all rights herein assigned to the Vendor shall terminate, and all estate right, title and
interest of the Vendor in and to the Lease shall revert to the Lessor.

6. The Lessor will pay and discharge any and all claims, liens, charges or secur1ty interests on the
Lease or the rentals or other payments due or to become due thereunder claimed by any party from,
through or urlrder the Lessor, or its successors and assigns (other than the Vendor), and to the extent
that the Lessor receives funds sufficient for such purpose from the Owner or its successors or assigns,
will pay or drscharge any and all of the same claimed by any party from, through or under the Owner,
or its successors or assigns (other than the Vendor), not arising out of the transactrons contemplated by
the CSA or the Lease (but including tax liens arising out of the receipt by or for the account of the
Lessor of the rentals and other payments under the Lease and any other proceeds from the Units)
which, if unpaid, might become a claim, lien, charge or security interest on or with respect to the Lease
or such rentals or other payments equal to or superior to the Vendor’s interest therem unless the
Lessor or the Owner shall be contesting the same in good faith by appropriate proceedings in any
reasonable manner and the nonpayment thereof does not, in the reasonable oprmo:n of the Vendor,
adversely affect such interests of the Vendor. |

!
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7. The Lessor will, from time to time, execute, acknowledge and deliver any and all further
instruments required by law or as reasonably requested by the Vendor in order to confirm or further
assure, the interest of the Vendor hereunder.

8. The Vendor may assign all or any of the rights assigned to it hereby or arising under the Lease,
including, without limitation, the right to receive any Payments due or to become due. In the event of
any such assignment, any such subsequent or successive assignee or assignees shall, to the extent of
such assignment, enjoy all the rights and privileges and be subject to all the obligations of the Vendor
hereunder.

9. The terms of this Assignment and all rights and obligations hereunder shall be governed by the
laws of the State of Utah; provided, however,that the parties shall be entitled to all rights conferred by
49 U.S.C. §11303 and other applicable Federal statutes, rules and regulations, such additional rights
arising out of the filing, recording or deposit hereof, if any, as shall be conferred by the laws of the
several jurisdictions in which this Assignment hereof shall be filed, recorded or deposited or in which
any Unit of equipment shall be located, and any rights arising out of the markings on the Units.

10. The Lessor shall cause copies of all notices received in connection with the Lease and all
payments hereunder to be promptly delivered or made to the Vendor at its address set forth in Article
20 of the CSA, or at such other address as the Vendor shall designate.

11. The Vendor hereby agrees with the Lessor that the Vendor will not, so long as no Event of
Default under the Lease or event of default under the CSA has occurred and is continuing, exercise or
enforce, or seek to exercise or enforce, or avail itself of, any of the rights, powers, privileges,
authorizations or benefits which are assigned and transferred by the Lessor to the Vendor by this
Assignment, except the right to receive and apply the Payments as provided in Paragraph 1 hereof, and
that, subject to the terms of the Lease and the CSA, the Lessor may, so long as no event of default
under the CSA or Event of Default under the Lease has occurred and is continuing and the Lease has
not been terminated, exercise or enforce, or seek to exercise or enforce or avail itself of, such rights,
powers, privileges, authorizations or benefits.

12. Notwithstanding any other provision of this Assignment (including, but not limited to, any
provision of the first paragraph of Paragraph 1 and of Paragraph 3 hereof), (a) the terms of this
Assignment shall not impose any obligations on the Lessor in addition to the obligations of the Lessor
under the Lease or under the CSA or in any way limit the effect of the last paragraph of Article 4 of the
CSA, Article 21 of the CSA or § 23 of the Lease, (b) so long as there is no event of default under the
CSA, and to the extent that the Vendor does not seek to receive and collect any Payments under the
Lease required to discharge the obligations of the Lessor under the CSA, the terms of this Assignment
shall not limit or in any way affect the Lessor’s right to receive and collect any Payments under the
Lease in excess of amounts required to discharge the obligations of the Lessor under the CSA, or
empower the Vendor in any way to waive or release the Lessee’s obligation to pay such excess
amounts, and the Lessor shall continue to be empowered to ask, demand, sue for, collect and receive
any and all of such excess amounts, but shall not take any action under subparagraph (b) of § 10 of the
Lease without the written consent of the Vendor, and (c) each and all of the warranties,
representations, undertakings and agreements of the financial institution acting as the Lessor herein are
each and every one of them made and intended not as personal warranties, representations,
undertakings and agreements by said financial institution, or for the purpose or with the intention of
binding said financial institution personally, but are made and intended for the purpose of binding only
the Trust Estate, as such term is used and defined in the Trust Agreement, and this Assignment is
executed and delivered by said financial institution solely in the exercise of the powers expressly
conferred upon said financial institution as trustee under the Trust Agreement, and no personal
liability or personal responsibility is assumed by or shall at any time be asserted or enforceable against
said financial institution, except as provided in Paragraph 6 hereof and except for its wilful misconduct
or gross negligence, or against the Owner on account of any warranty, representation, undertaking or
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agreement herein of the Lessor or the Owner, either express or implied, all such personal liability
(except as aforesaid), if any, being expressly waived and released by the Vendor and by all persons
claiming by, through or under the Vendor; provided, however, that the Vendor or any| person claiming

by, through o
same.

13. This

r under it, making claim hereunder, may look to the Trust Estate for slatisfaction of the

|
Assignment may be executed in any number of counterparts, all of which together shall

constitute a single instrument, but the counterpart delivered to the Vendor shall be deemed to be the

original counterpart. Although for convenience this Assignment is dated as of thei date first above
written, the 'cllctual dates of execution hereof by the parties hereto are the datles stated in the
acknowledgments hereto annexed. |

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

|

FIRST SECURITY BANK OF UTAH, N.A,,
not in its individual capacity but solely as
Trustee as aforesaid, !

by i
Authorized Officer -

i

[Seal] !

|

Attest: i

|

Authorized Officer |
MERCANTILE-SAFE DEPOSI’i" AND TRUST

COMPANY, as Agent, ;

[Corporate Seal] ‘ by 5

Assistant Vice President
Attest: |

Assistant Corporate Trust Officer
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STATE OF UTAH, )

) ss.:
COUNTY OF SALT LAKE, )
On this day of April, 1982, before me personally appeared , to me personally

known, who, being by me duly sworn, says that he is an Authorized Officer of FIRST SECURITY
BANK OF UTAH, N.A,, that one of the seals affixed to the foregoing instrument is the corporate seal
of said bank and that said instrument was signed and sealed on behalf of said bank 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 bank.

Notary Public
[Notarial Seal]
STATE OF MARYLAND, )
) ss.:
CITY OF BALTIMORE, )
On this day of April, 1982, before me personally appeared , to me personally

known, who, being by me duly sworn, says that he is an Assistant Vice President of Mercantile-Safe
Deposit and Trust Company, that one of the seals affixed to the foregoing instrument is the corporate
seal of said Corporation and that said instrument was signed and sealed on behalf of said Corporation
by authority of its Board of Directors and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said Corporation.

Notary Public
[Notarial Seal]
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The un

CONSENT AND AGREEMENT
dersigned, GENERAL AMERICAN TRANSPORTATION CORPORATION, a New

York corporation (“Lessee”), the Lessee named in the Lease (“Lease”) referred to in the foregoing

Assignment
of the Lease
agrees that:

(1)

lof Lease and Agreement (“Lease Assignment”), hereby (a) acknowledges receipt of a copy
Assignment and (b) consents to all the terms and conditions of the Lease Assignment and

1t will pay all Payments (as defined in the Lease Assignment) due and to become due under

the Lease or otherwise in respect of the Units leased thereunder, directly to Mercantile-Safe

Deposit
by wire

and Trust Company, as Agent (“Vendor’’), the assignee named in the Lease Assignment,
transfer of Federal funds by 11:00 a.m. Baltimore time to Mercantile-Safe Deposit and

Trust Company, Baltimore, Maryland, for credit to its Corporate Trust Account' No. 08246-5 with
advice that the funds are “RE: GATC 4/1/82” (or at such other address as may be furnished in
writing to the Lessee by the Vendor);

2) the Vendor shall be entitled to the benefits of, and to receive and enforce performance of,
all the covenants to be performed by the Lessee under the Lease as though the Vendor were named
therein as the Lessor;

3) |the Vendor shall not, by virtue of the Lease Assignment or this Consent and Agreement,
be or become subject to any liability or obligation under the Lease or otherwise; and

@

I .
the Lease shall not, without the prior written consent of the Vendor; be terminated or

modlﬁed or assigned, nor shall any action be taken or omitted by the Lessee the taking or omission
of Wthl’ll might result in an alteration or impairment of the Lease or the Lease Assignment or this
Consent and Agreement or of any of the rights created by any thereof. g

This Consent and Agreement, when accepted by the Vendor by signing the acceptance at the foot

hereof, shall

be deemed to be a contract under the laws of the State of Illinois and for all purposes,

shall be construed in accordance with the laws of said State. |

[Corporate Seal]

Attest:

GENERAL AMERICAN TRAI\!ISPORTATION
CORPORATION,

by

1
|
|
|
Treasurer |
|
I
|
]

Assistant Secretary |

The foregoing Consent and Agreement is hereby accepted, as of the 1st day of Apﬁl 1982.

MERCANTILE-SAFE DEPOSIT AND TRUST
COMPANY, |

by f
Assistant Vice President

|
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Dated as of April 1, 1982
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and
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as Trustee.
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CONDITIONAL SALE AGREEMENT dated as of April 1, 1982, between GENERAL
AMERICAN TRANSPORTATION CORPORATION, a New York corporation (“Vendor” or
“Builder”, as more particularly set forth in Article 1 hereof), and FIRST SECURITY BANK OF
UTAH, N.A., a national banking association, acting not in its individual capacity but solely as trustee
(“Vendee”) under a Trust Agreement (“Trust Agreement”) dated as of the date hereof with
WESTINGHOUSE CREDIT CORPORATION (“Owner”).

The Builder agrees to construct, sell and deliver to the Vendee, and the Vendee agrees to purchase,
the railroad equipment described in Annex B hereto (“Equipment’).

The Vendee is entering into a lease dated as of the date hereof with GENERAL AMERICAN
TRANSPORTATION CORPORATION (“Lessee”), substantially in the form annexed hereto as
Annex C (“Lease™).

Mercantile-Safe Deposit and Trust Company (“‘Assignee™ or “Vendor™) is acting as agent for New
York Life Insurance Company (‘“Original Investor” and, together with its successors and assigns,
“Investors™) pursuant to the participation agreement dated as of the date hereof (“‘Participation
Agreement”’), among the Assignee, the Lessee, the Vendee, the Owner and the Original Investor.

NOW, THEREFORE, in consideration of the mutual promises, covenants and agreements
hereinafter set forth, the parties hereto do hereby agree as follows:

ARTICLE 1. Assignment; Definitions. The parties hereto contemplate that the Vendee will
furnish that portion of the Purchase Price (as defined in the first paragraph of Article 4 hereof) for the
Equipment as is required under subparagraph (a) of the third paragraph of Article 4 hereof and that an
amount equal to the balance of such Purchase Price shall be paid to the Builder by the Assignee
pursuant to an Agreement and Assignment dated as of the date hereof between the Builder and the
Assignee (“CSA Assignment”).

The term “Vendor”, whenever used in this Agreement, means, before any assignment of their
rights hereunder, the party hereto which has manufactured the Equipment and any successor or
successors for the time being to its respective manufacturing properties and business, and, after any
such assignment, both any assignee or assignees for the time being of such particular assigned rights as
regards such rights, and also any assignor as regards any rights hereunder that are retained or, excluded
from any assignment; and the term “Builder”, whenever used in this Agreement, means, both before
and after any such assignment, the party hereto which has manufactured the Equipment and any
successor or successors for the time being to its manufacturing properties and business.

In case of such assignment, the Vendee will assign to the Vendor, as security for the payment and
performance of all the Vendee’s obligations hereunder, all the right, title, and interest of the Vendee in
and to the Lease, pursuant to an Assignment of Lease and Agreement in the form of Annex D hereto
(“Lease Assignment”), and the Lessee shall consent thereto pursuant to the Consent and Agreement in
the form attached to Annex D (“Consent”).

ARTICLE 2. Construction and Sale. The Builder shall construct the Equipment at its plant or
plants set forth in Annex B hereto, and the Builder will sell and deliver to the Vendee, and the Vendee
will purchase from the Builder and accept delivery of and pay for (as hereinafter provided), such
Builder’s Equipment, each unit of which shall be constructed in accordance with the specifications
referred to in Annex B hereto and in accordance with such modifications thereof as may be agreed
upon in writing among the Builder, the Vendee and the Lessee (“Specifications’). The design, quality
and component parts of each unit of the Equipment shall conform, on the date of completion of
manufacture thereof, to all Department of Transportation and Interstate Commerce Commission
requirements and specifications and to all standards, if any, recommended by the Association of
American Railroads reasonably interpreted as then being applicable to each such unit of Equipment,
and each such unit will be new railroad equipment.
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ARTICLE 3. Inspection and Delivery. The Builder will deliver the units of the [Equipment to the
Vendee at the place or places specified in Annex B hereto (or at such other place or|places designated
from time to time by the Vendee), freight and storage charges, if any, prepaid anp included in the
Purchase Price in accordance with the delivery schedule set forth in Annex B hereto; provided, however,
that delivery| of any unit of the Equipment shall not be made until this Agreement and the Lease have
been filed plursuant to 49 US.C. §11303; and provided, further, that the Bullder shall have no
obligation to deliver any unit of Equipment hereunder (i) subsequent to the commencement of any
proceedings spemﬁed in clause (c) of Article 15 hereof or the occurrence of any e\lrent of default (as
defined in Artlcle 15 hereof), or event which, with the lapse of time and/or demand could constitute
such an event of default or (ii) unless the Builder shall have been notified by the|Assignee that the
conditions contained in Paragraph 6 of the Participation Agreement have been met and the Builder
shall have been notified by the Vendee that the conditions contained in Paragraph 7 of the
Part1C1pat10n| Agreement have been met or waived. The Builder agrees not to dehver any unit of
Equipment Hereunder if the Builder shall have actual knowledge or following recelpt of written notice
from the Vendee or the Assignee (a) of the commencement of any such proceedmgs! or the occurrence
of any such event, as aforesaid, (b) that any of the conditions contained in Paragrlfaph 6 or 7 of the
Participation Agreement have not been met or waived or (c) that there has been since December 31,
1981, a matenal adverse change in the assets, liabilities, business or condition (ﬁnan01a1 or otherwise)
of the Lessee until such time as such written notice may be canceled by a further written notice or the
Vendee and |Ass1gnee consent to the resumption of deliveries.

Any Equlpment not delivered at the time of receipt by the Builder of the notice specified in the
second sentence of the first paragraph of this Article 3 and any Equipment not dehvered on or before
September 30 1982, (whether or not because of an event described in the next paragraph) shall be
excluded from this Agreement, and the Vendee shall be relieved of its obligation under this Agreement
to purchase and pay for such Equipment. If any Equipment shall be excluded herefrom pursuant to the
1mmed1ately| preceding sentence, the Builder and the Vendee shall execute an agreement supplemental-

hereto limiting this Agreement to the Equipment not so excluded herefrom. |
. | .
The Builder’s obligation as to the time of delivery set forth in Annex B is subject, however, to
delays resulting from causes beyond the Builder’s reasonable control, including but not limited to acts
of God, acts|of government such as embargoes, priorities and allocations, war conditions, riot or civil

commotion,|sabotage, strikes, differences with workmen, accidents, fire, flood, explosion, damage to
plant, equipment or facilities, delays in receiving necessary materials or delays of carriers or

subcontractors.

During construction the Equipment shall be subject to inspection and approval! by the authorized
inspectors of the Vendee (who may be employees of the Lessee), and the Builder shall grant to such
authorized inspectors reasonable access to its plant. The Builder will inspect the materials used in the
construction of its Equipment in accordance with the standard quality control practilces of the Builder.
Upon completion of each unit or a number of units of the Equipment, such unit or units shall be
presented to|an inspector of the Vendee for inspection at the place specified for delivery of such unit or
units, and if each such unit conforms to the specifications, requirements and standards applicable
thereto, such inspector or an authorized representative of the Vendee (who may be an employee of the
Lessee) shall execute and deliver to the Builder a certificate of acceptance (“Certlﬁcate of Acceptance”),
stating that [such unit or units have been inspected and accepted on behalf of the Vendee and are
marked in accordance with Article 9 hereof, provided, however, that the Builder thereof shall not
thereby be relieved of its warranty referred to in Article 13 hereof. |

On delivery and acceptance of each such unit hereunder at the place speciﬁeld for delivery, the
Builder thereof shall not have any further responsibility for, nor bear any risk of, any damage to or the
destruction or loss of such unit; provided, however, that the Builder shall not hereby or thereby be
relieved of its warranty referred to in Article 13 hereof.
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Notwithstanding the foregoing or any other provision of this Agreement to the contrary, the
delivery to and acceptance by or on behalf of the Vendee of any unit of Equipment excluded from this
Agreement pursuant to the first paragraph of Article 4 hereof shall be ineffective, ab initio, to create in
or transfer to the Vendee any legal or beneficial right or interest in such unit or (except as provided in
the first paragraph of Article 4 hereof) to impose on the Vendee any liability, obligation or
responsibility with respect thereto; any right or interest in any such unit created in or transferred to or
purported to be created in or transferred to, the Vendee shall be held by the Vendee solely as trustee for
the benefit of the Lessee.

ARTICLE 4. Purchase Price and Payment. The estimated base price or prices per unit of the
Equipment are set forth in Annex B hereto. Such estimated base price or prices are subject to such
increase or decrease as is agreed to by the Builder, the Vendee and the Lessee. The term ‘“Purchase
Price” as used herein shall mean the estimated base price or prices as so increased or decreased as set
forth in the invoice or invoices of the Builder thereof delivered to the Vendee and, if the Purchase
Price is other than the estimated base price or prices set forth in Annex B, the invoice or invoices shall
be accompanied by, or have endorsed thereon, the agreement or approval of the Lessee and the Vendee
(“Invoices™). The Purchase Price of a unit of Equipment shall not in any event exceed by more than
10% the estimated base price set forth in Annex B hereto with respect to such unit of Equipment unless
the Assignee and Vendee otherwise agree in writing; provided, however, that in no case shall the
Purchase Price be greater than the fair market value of such unit of Equipment. If on any Closing Date
(as hereinafter defined in this Article 4) the aggregate Purchase Price of Equipment for which
settlement has theretofore been and is then being made under this Agreement would, but for the
provisions of this sentence, exceed the Maximum Purchase Price specified in Item 5 of Annex A hereto
(or such higher amount as the Vendee may at its option agree to prior to delivery of any unit or units of
Equipment that, but for such agreement, would be excluded from this Agreement), the Builder (and
any assignee of such Builder) and the Vendee will at the Lessee’s expense enter into an agreement
excluding from this Agreement such unit or units of Equipment then proposed to be settled for and
specified by the Vendee, as will, after giving effect to such exclusion, reduce such aggregate Purchase
Price under this Agreement to not more than the Maximum Purchase Price specified in Item 5 of
Annex A hereto (or such higher amount as aforesaid), and the Vendee shall at the Lessee’s expense take
such other steps, including the execution of instruments of transfer, as it may be reasonably requested
by the Lessee for the purpose of acknowledging and perfecting the interest of the Lessee in any unit of
Equipment so excluded from this Agreement, and the Vendee shall have no further obligation or
liability in respect of units so excluded.

The Equipment shall be settled for in such number of groups of units of the Equipment delivered
to and accepted by the Vendee as is provided in Item 2 of Annex A hereto (each such group being
hereinafter called a Group). The term “Closing Date” with respect to any Group shall mean such date
or dates (not later than September 30, 1982, such later date being herein called the “Cut-Off Date”)
occurring not more than five business days following presentation by the Builder to the Vendee of the
Invoices and of the Certificate or Certificates of Acceptance for the Equipment and written notice
thereof by the Builder to the Lessee, as shall be fixed by the Builder by written notice delivered to the
Vendee and the Assignee at least six business days prior to the Closing Date designated therein. The
term ““business days” as used herein means calendar days, excluding Saturdays, Sundays and any other
day on which banking institutions in Pittsburgh, Pennsylvania, Salt Lake City, Utah, Baltimore,
Maryland, New York, New York, or Chicago, Illinois, are authorized or obligated to remain closed.
Annex B hereto classifies the Equipment as “Class A Equipment”, “Class B Equipment”, “Class C-
Equipment”, and “Class D Equipment”.

The Vendee hereby acknowledges itself to be indebted to the Vendor in the amount of, and hereby

promises to pay in immediately available funds to the Vendor at such place as the Vendor may
designate, the Purchase Price of the Equipment, as follows:
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(a) not later than 12:00 noon, Baltimore time, on the Closing Date with respect to each Group
an amount equal to the applicable percentage of the aggregate Purchase Brice of Equipment
included in such Group as follows: 33.269653% in the case of Class A Equipment; 33.612412% in
the case of Class B Equipment; 34.176566% in the case of Class C Equipment; and 34.396904% in
the case of Class D Equipment; and

(b in 30 semiannual installments, as hereinafter provided, an amount equal to the aggregate
Purchase Price of the units of Equipment for which settlement is then be:ing made, less the
aggregate amount paid or payable with respect thereto pursuant to subparagraph (a) of this
paragraph.

The portion of the Purchase Price payable pursuant to subparagraph (b) of the preceding
paragraph (“CSA Indebtedness”) shall be payable in 30 consecutive semiannual installments
commencmg March 30, 1983, to and including September 30, 1997, each such dalte being hereinafter
called a Payment Date. The unpaid balance of the CSA Indebtedness from time 10 time outstanding
shall bear 1nterest at the rate of 16%% per annum payable, to the extent accrued| on September 30,
1982, and on each Payment Date thereafter. The installments of principal payable on each Payment
Date shall be calculated so that the amount and allocation of principal and 1nterest payable on each
Payment Dlate shall be substantially in proportion to the allocation set forth 1n Schedule I hereto
(subject to the provisions of Article 7 hereof) and the aggregate of such installments of principal will
completely‘amortlze the CSA Indebtedness not later than September 30, 1997. The Vendee will
furnish to the Vendor and the Lessee promptly after the last Closing Date a schedule showing the
respective a'mounts of principal and interest payable on each Payment Date. In no event shall the CSA
Indebtedness exceed $6,394,150. l

Interest under this Agreement shall be determined on the basis of a 360-day ye:ar of twelve 30-day
months.

The Vendee will pay, to the extent legally enforceable, interest upon all amounts remaining unpaid
after the same shall have become due and payable pursuant to the terms hereof at a rate equal to the
lesser of (i) the highest rate permitted by applicable law or (ii) the rate which is the |greater of (x) 17%%
per annum or (y) the rate at the time charged by Chemical Bank for 90-day loans ito its most favored
customers. ,

All payments provided for in this Agreement shall be made, not later than 11 00 a.m., Baltimore
time, on the date such payment is due, in such coin or currency of the United States of Amenca as at
the time of payment shall be legal tender for the payment of public and pnvate debts. Except as
provided in Articles 7 and 15 hereof, the Vendee shall not have the privilege of prepaylng any portion
of the CSA |Indebtedness prior to the date it becomes due. I

Any payment due hereunder on a date that is not a business day shall be p:ayable on the next
preceding business day, without adjustment for interest on such payment for the intervening period.

The oblhgatlon of the Vendee to pay to the Vendor the amount required to be paid pursuant to
subparagraph (a) of the third paragraph of this Article 4 with respect to any Group shall be subject to
the receipt by the Vendee of copies of the documents required to be furnished by the Builder pursuant
to Section 4 of the CSA Assignment in respect of such Group. |

Notw1thstand1ng any other provision of this Agreement (including, but nlot limited to, any
provision of Articles 15 and 16 hereof) but not limiting the effect of Article 21 hereof it is understood
and agreed|by the Vendor that the liability of the Vendee or any assignee of the Vendee for all
payments to be made by it under and pursuant to this Agreement (excluding (a) anyhlablhty arising out
of or in con'nectlon with its representations in the Participation Agreement (b) the: performance of its
obligations lhereunder (c) the obligations set forth in the proviso in the third paragraph of Article 12
hereof and (d) the payments to be made pursuant to subparagraph (a) of the third paragraph of this
Article) shall not exceed an amount equal to, and shall be payable only out of, the “income and
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proceeds from the Equipment” as actually received by the Vendee or any Assignee of the Vendee. As
used herein the term “income and proceeds from the Equipment” shall mean (i) if one of the events of
default specified in Article 15 hereof shall have occurred and while it shall be continuing, so much of
the following amounts as are indefeasibly received by the Vendee or any assignee of the Vendee at any
time after any such event and during the continuance thereof: (a) all amounts of rental and amounts in
respect of Casualty Occurrences, Terminations (each as defined in Article 7 hereof) paid for or with
respect to the Equipment pursuant to the Lease and any and all other payments received under § 10 or
any other provision of the Lease and (b) any and all payments or proceeds received for or with respect
to the Equipment as the result of the sale, lease or other disposition thereof, after deducting all costs
and expenses of such sale, lease or other disposition, and (ii) at any other time only that portion of the
amounts referred to in the foregoing clauses (a) and (b) as are indefeasibly received by the Vendee or
any assignee of the Vendee and as shall equal the portion of the CSA Indebtedness (including
prepayments thereof required in respect of Casualty Occurrences or Terminations) and/or interest
thereon due and payable on the date such amounts were required to be paid pursuant to the Lease or as
shall equal any other payments then due and payable under this Agreement; it being understood that
“income and proceeds from the Equipment” shall in no event include (A) amounts referred to in the
foregoing clauses (a) and (b) received by the Vendee or any assignee of the Vendee prior to the
existence of such an event of default which exceed the amounts required to discharge that portion of
the CSA Indebtedness (including prepayments thereof required in respect of Casualty Occurrences or
Terminations) and/or interest thereon due and payable on the date on which amounts with respect
thereto received by the Vendee or any assignee of the Vendee were required to be paid to it pursuant to
the Lease or which exceeded any other payments due and payable under this Agreement at the time
such amounts were payable under the Lease or (B) amounts excluded from the Lease Assignment
pursuant to the first paragraph of Paragraph 1 thereof. Notwithstanding anything to the contrary
contained in Article 15 or 16 hereof, the Vendor agrees that in the event it shall obtain a judgment
against the Vendee for an amount in excess of the amounts payable by the Vendee pursuant to the
limitations set forth in this paragraph, it will limit its execution of such judgment to amounts payable
pursuant to the limitations set forth in this paragraph. Nothing contained herein limiting the liability
of the Vendee shall derogate from the right of the Vendor to proceed against the Equipment for the full
unpaid Purchase Price of the Equipment and interest thereon and all other payments and obligations
under this Agreement.

ARTICLE 5. Security Interest in the Equipment. The Vendor shall and hereby does retain title
and a security interest in the Equipment until the Vendee shall have made all its payments under this
Agreement and shall have kept and performed all its agreements herein contained, notwithstanding
any provision of this Agreement limiting the liability of the Vendee and notwithstanding the delivery
of the Equipment to and the possession and use thereof by the Vendee and the Lessee as provided in
this Agreement and the Lease.

Except as otherwise specifically provided in Article 7 hereof, when and only when the Vendor shall
have been paid the full indebtedness in respect of the Purchase Price of the Equipment, together with
interest and all other payments as herein provided, absolute right to the possession of, title to and
property in the Equipment shall pass to and vest in the Vendee without further transfer or action on
the part of the Vendor. However, the Vendor, if so requested by the Vendee at that time, will (a)
execute a bill or bills of sale for the Equipment releasing its title and security interest therein to the
Vendee or upon its order, free of all liens, security interests and other encumbrances created or
retained hereby and deliver such bill or bills of sale to the Vendee at its address referred to in Article 20
hereof, (b) execute and deliver at the same place, for filing, recording or depositing in all necessary
public offices, such instrument or instruments in writing as may be necessary or appropriate in order
then to make clear upon the public records the title of the Vendee to the Equipment and (c) pay to the
Vendee any money paid to the Vendor pursuant to Article 7 hereof and not theretofore applied as
therein provided. The Vendee hereby waives and releases any and all rights, existing or that may be
acquired, in or to the payment of any penalty, forfeit or damages for failure to execute and deliver such
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bill or bills of sale or instrument or instruments or to file any certificate of payment in compliance with
any law or sltatute requiring the filing of the same, except for failure to execute and deliver such bili or
or instrument or instruments or to file such certificate within a reasonable time after

bills of sale
written demand by the Vendee.

ARTICLE 6. Taxes. All payments to be made by the Vendee hereunder will b
the Vendor for collection or other charges and will be free of expense to the Vendor|with respect to the
amount of a'ny local, state, Federal or foreign taxes (other than gross receipts taxes [except gross receipt
taxes in the nature of or in lieu of sales or use or rental taxes], taxes measured by net income, excess
profits taxes and similar taxes) or license fees, assessments, charges, fines or penaltfes hereafter levied
or imposed| upon or in connection with or measured by this Agreement or any sale, rental, use,
payment, shipment, delivery or transfer of title under the terms hereof (all such expenses taxes, license
fees, assessments, charges, fines and penalties being hereinafter called ° 1mpos1t10ns”), all of which
impositions|the Vendee assumes and agrees to pay on demand in addition to the Purchase Price of the
Equipment.| The Vendee will also pay promptly all impositions which may be !1mposed upon the
Equipment delivered to it or for the use or operation thereof or upon the eammg's arising therefrom
(except as provided above) or upon the Vendor solely by reason of its ownershlp thereof (except as

e free of expense to

provided ab
impositions
any part of
impositions

ove) and will keep at all times all and every part of the Equipment free and clear of all
which might in any way affect the security interest of the Vendor or result in a lien upon
the Equipment; provided, however,that the Vendee shall be under no obhgatlon to pay any
of any kind so long as it is contesting in good faith and by appropnate legal or

administrative proceedings such impositions and the nonpayment thereof does not in the reasonable
opinion of the Vendor, adversely affect the security interest or property or rights of the Vendor in or to
the Equlpm:ent or otherwise under this Agreement. If any impositions shall ha\:'e been charged or
levied agamlst the Vendor directly and paid by the Vendor, the Vendee shall relmburse the Vendor
upon presentation of an invoice therefor, and any amounts so paid by the Vendor shall be secured by
and under this Agreement; provided, however, that the Vendee shall not be obhgated to reimburse the
Vendor for|any impositions so paid unless the Vendor shall have been legally | liable with respect
thereto (as evidenced by an opinion of counsel for the Vendor) or unless the |Vendee shall have

approved in writing the payment thereof.

ARTICLE 7. Maintenance; Termination; Casualty Occurrences. The Vendee shall, at its own cost
and expense, maintain and service each unit of Equipment and comply with a prevéntive maintenance
schedule consistent with the Builder’s preventive maintenance schedules and \'Nhich will include
testmg, repair and overhaul of each unit of Equipment so that each unit of Equlpment will remain (a)
in as good olperatlng condition as when delivered (ordinary wear and tear excepted) (b) in compliance
with any and all applicable laws and regulations, and (c) desirable to and su1table for immediate
purchase or lease and use by a Class I line-haul railroad (not then or prospecuvely a debtor in any
insolvency or reorganization proceedings) in the event of resale or re-lease upon ,an event of default

hereunder. !
]

vent that the Lessee elects to terminate the Lease with respect to any units pursuant to § 7
of the Lease (“Termination™) or any unit of the Equipment shall be or become worn out, lost, stolen,
destroyed, or irreparably damaged, from any cause whatsoever, or any unit|shall be taken or
requisitioned by condemnation or otherwise resulting in loss of possession by the Léssee for a period of
90 consecutlve days, except requisition for use by the United States Government (“Casualty
Occurrences”), the Vendee shall, promptly after it shall have received notice from the Lessee or has
otherwise béen informed of the Lessee’s election to cause a Termination or that such unit has suffered a
Casualty O'ccurrence, cause the Vendor to be fully informed in writing in rega:rd thereto. On the
interest pay'ment date next succeeding such notice from the Lessee concerning a Casualty Occurrence
or on a Termination Date (as defined in the Lease) in the case of a Termlnatu')n (each such date
hereinafter called a “Settlement Date™), the Vendee shall, subject to the hmltanons contained in the
last paragra

ph of Article 4 hereof, pay to the Vendor a sum equal to the Casualty Vlalue (as hereinafter

- In the e
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defined in this Article 7) of such unit suffering a Casualty Occurrence or subject to a Termination as of
such Settlement Date. The Vendee shall file, or cause to be filed, with the Vendor a certificate setting
forth the Casualty Value of such unit. Any money paid to the Vendor pursuant to this paragraph shall
be applied (after the payment of the interest and principal on and of the CSA Indebtedness due on such
date) on the date of such payment to prepay without penalty or premium ratably in accordance with
the unpaid balance of each installment, the CSA Indebtedness, together with all interest accrued on the
. portion of the CSA Indebtedness being prepaid. The Vendee shall promptly cause to be furnished to
the Vendor and the Lessee a revised schedule of payments of principal and interest thereafter to be
made, in such number of counterparts as the Assignee may request, calculated as provided in Article 4
hereof and reflecting the reduction of the amount of the CSA Indebtedness by the amount of such
prepayment. In the event of the requisition for use by the United States Government of any unit of the
Equipment, all of the Vendee’s obligations hereunder with respect to such unit shall continue to the
same extent as if such requisition had not occurred.

The Casualty Value of each unit of the Equipment suffering a Casualty Occurrence or subject to a
Termination shall be deemed to be that portion of the original Purchase Price thereof remaining
unpaid on the Settlement Date, after giving effect to the payment of the interest and principal on and of
the CSA Indebtedness due on such date, with respect to such unit (without giving effect to any
prepayment or prepayments theretofore made under this Article with respect to any other unit), plus
interest accrued thereon but unpaid as of such Settlement Date. For the purpose of this paragraph, each
payment of the Purchase Price made pursuant to Article 4 hereof shall be deemed to be a payment with
respect to each unit of Equipment in like proportion as the original Purchase Price of such unit bears to
the aggregate original Purchase Price of all the Equipment.

Upon payment by the Vendee to the Vendor of the Casualty Value of any unit of the Equipment
having suffered a Casualty Occurrence or of any unit subject to a Termination, absolute right to the
possession of], title to and property in such unit shall pass to and vest in the Vendee, without further
transfer or action on the part of the Vendor, except that the Vendor, if requested by the Vendee, will
execute and deliver to the Vendee, at the expense of the Vendee, an appropriate instrument confirming
such passage to the Vendee of all the Vendor’s right, title and interest, and the release of the Vendor’s
security interest, in such unit, in recordable form, in order that the Vendee may make clear upon the
public records the title of the Vendee to such unit.

If the Vendor shall receive any insurance proceeds or condemnation payments in respect of such
units suffering a Casualty Occurrence, the Vendor shall, subject to the Vendor having received
payment of the Casualty Value hereunder and provided no event of default hereunder shall have
occurred and be continuing, pay such insurance proceeds or condemnation payments to the Vendee.
All insurance proceeds or condemnation payments received by the Vendor in respect of any unit or
units of Equipment not suffering a Casualty Occurrence shall be paid to the Vendee upon proof
satisfactory to the Vendor that any damage to such unit in respect of which such proceeds were paid
has been fully repaired.

ARTICLE 8. Reports and Inspections. On or before April 30 in each year, commencing with the
year 1983, the Vendee shall cause to be furnished to the Vendor an accurate statement (a) setting forth
as at the preceding December 31 the amount, description and numbers of all units of the Equipment
then subject to this Agreement, the amount, description and numbers of all units of the Equipment
that have suffered a Casualty Occurrence during the preceding calendar year or are then undergoing
repairs (other than running repairs) or then withdrawn from use pending such repairs (other than
running repairs) and setting forth such other information regarding the condition and state of repair of
the Equipment as the Vendor may reasonably request and (b) stating that, in the case of all Equipment
repaired or repainted during the period covered by such statement, the numbers and markings required
by Article 9 hereof have been preserved or replaced. The Vendor shall have the right, by its agents, to
inspect the Equipment and the Lessee’s records with respect thereto at such reasonable times as the
Vendor may request during the term of this Agreement.
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ARTICLE 9. Marking of Equipment. The Vendee will cause each unit of the Equipment to be

kept numbered and marked as provided in § 5 of the Lease. The Vendee will not pe rmit any such unit
to be placed in operation or exercise any control or dominion over the same until s|uch markings shall
have been made thereon and will replace or will cause to be replaced promptly any such markings

which may be removed, obliterated, defaced or destroyed. The Vendee will not perlm1t the identifying
number of any unit of the Equipment to be changed except in accordance with a statement of new
number or rllumbers to be substituted therefor, which statement previously shall have been filed with
the Vendor and filed, recorded and deposited by the Vendee in all public offices whlere this Agreement

shall have been filed, recorded and deposited.

The Units may be lettered, “General American Transportation Corporation”, “Union
Refngerator‘Transn Lines”, “GATX”, “TCX”, “MHLX”, “GDCX”, “GAO0X", “LAPX” “GARX”
“URTX”, {KGNX”, “GACX”, “IMFX”, “GAEX”, “UOCX”, “ASHX”, “TPBX” “GASX™,
“GUEX”, “AROX”, “DOWX”, “GGPX”, “DRGW?”, “GAUX”, “GAYX”, “GOHX” or in some
other appropriate manner for convenience of identification of the leasehold interest of the Lessee
therein, and|may also be lettered, in case of a sublease of any Equipment made pursuant to § 12 of the
Lease, in sulch manner as may be appropriate for convenience of identification olf the subleasehold
interest therein; but the Vendee, will not allow the name of any person, firm, assocratlon or corporation
to be placed| on any of the units as a designation which might be interpreted as a claim of ownership

thereof by the Lessee or by any person, firm, association or corporation other thar'\ the Vendee.
|

ARTICLE 10. Compliance with Laws and Rules. During the term of this Agreement, the Vendee
will comply, and will cause every lessee or user of the Equipment to comply, in all respects (including,
without limitation, with respect to the use, maintenance and operation of the Equlprlnent) with all laws
of the Junsdlc'uons in which its or such lessee’s or user’s operations involving the Equipment may
extend, with|the interchange rules of the Association of American Railroads and with all lawful rules of
the Department of Transportation, the Interstate Commerce Commission and any other legislative,
executive, administrative or judicial body exercising any power or jurisdiction over the Equipment, to
the extent that such laws and rules affect the title, operation or use of the Equipment, and in the event
that such la“'/s or rules require any alteration, replacement or modification of or to any part of any unit
of the Equlplment the Vendee will conform therewith at its own expense; provzded however, that the
Vendee or the Lessee may, in good faith, contest the validity or application of any such law or rule in
any reasonable manner which does not, in the reasonable opinion of the Vendor, adversely affect the

property or rlghts of the Vendor under this Agreement.

ARTICLE 11. Possession and Use. The Vendee, so long as an event of default shall not have
occurred and be continuing under this Agreement, shall be entitled, from and after delivery of the
Equipment by the Builder to the Vendee, to the possession of the Equipment and the use thereof, but
only upon arlld subject to all the terms and conditions of this Agreement. :

The parl'ties hereto acknowledge that the Vendee simultaneously is leasing the |Equipment to the
Lessee as prov1ded in the Lease, and the rights of the Lessee and its permitted assrgrlls under the Lease
shall be subolrdmated and junior in rank to the rights, and shall, subject to the proviso contained in the
second paragraph of § 4 of the Lease, be subject to the remedies, of the Vendor under this Agreement.
The Lease sllxall not be terminated (except in accordance with its terms) or amended without the prior
written consent of the Vendor. The Vendor agrees to notify the Lessee of its de01s1on to give or
withhold such consent within thirty business days or such longer reasonable period as the Vendor may
deem appropnate after the Vendor shall have received in writing a request for anyl such amendment

from the Lessee. ’

ARTICLE 12. Prohibition Against Liens. The Vendee will pay or discharge any and all sums
claimed by any party from, through or under the Vendee or its successors or assigns which, if unpaid,
might become a lien, charge or security interest on or with respect to the Equipment, or any unit
thereof, or the Vendee’s interests in the Lease and the payments to be made thereunder, and will

|
cs |
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promptly discharge any such lien, charge or security interest which arises, but shall not be required to
pay or discharge any such claim so long as the validity thereof shall be contested in good faith and by
appropriate legal or administrative proceedings in any reasonable manner and the nonpayment thereof
does not, in the reasonable opinion of the Vendor, adversely affect the security interest of the Vendor
in or to the Equipment or otherwise under this Agreement. Any amounts paid by the Vendor in
discharge of liens, charges or security interests upon the Equipment shall be secured by and under this
Agreement.

This covenant will not be deemed breached by reason of liens for taxes, assessments or
governmental charges or levies, in each case not due and delinquent, or undetermined or inchoate
materialmen’s, mechanics’, workmen’s, repairmen’s or other like liens arising in the ordinary course of
business and, in each case, not delinquent.

The foregoing provisions of this Article 12 shall be subject to the limitations set forth in the last
paragraph of Article 4 hereof and the provisions of Article 21 hereof, provided, however, that the
Vendee will pay or discharge any and all claims, liens, charges or security interests claimed by any
party from, through or under the Vendee or its successors or assigns (other than the Vendor), and, to
the extent that the Vendee receives funds sufficient for such purpose from the Owner or its successors
or assigns, will pay or discharge any and all of the same claimed by any party from, through or under
‘the Owner or its successors or assigns, not arising out of the transactions contemplated hereby (but
including tax liens arising out of the receipt by or for the account of the Vendee of the income and
other proceeds from the Equipment), equal or superior to the Vendor’s security interest therein, which,
if unpaid, might become a lien, charge or security interest on or with respect to the Equipment, or any"
unit thereof, or the Vendee’s or the Owner’s interest in the Lease and the payments to be made
thereunder, but the Vendee shall not be required to pay or discharge any such claim so long as the
validity thereof shall be contested in good faith and by appropriate legal or administrative proceedings
in any reasonable manner and the nonpayment thereof does not, in the reasonable opinion of the
Vendor, adversely affect the security interest of the Vendor in or to the Equipment or otherwise under
this Agreement or in and to the Lease and the payments to be made hereunder or thereunder.

ARTICLE 13. Indemnities and Warranties. The Vendee agrees to indemnify, protect and hold
harmless the Vendor from and against all actions, suits, losses, damages, injuries, liabilities, claims and
demands of whatever kind or nature, regardless of the cause thereof, and expenses in connection
therewith, including, but not limited to, counsel fees, expenses and disbursements, penalties and
interest, arising out of or as the result of (i) the entering into or the performance of, or the occurence of
a default, an event of default or an Event of Default under, this Agreement, the Participation
Agreement, the CSA Assignment, the Lease or the Lease Assignment, (ii) the retention by the Vendor
of title to or a security interest in the Equipment, (iii) the ordering, acquisition, use, possession, leasing,
operation, condition, purchase, sale, delivery, rejection, maintenance, storage or return of any unit of
Equipment, (iv) any accident in connection with the operation, use, condition, possession,
maintenance, storage, return, disposition or abandonment of any unit of Equipment resulting in
damage to property or injury or death to any person, (v) the transfer of title to the Equipment by the
Vendor pursuant to any provision of this Agreement, (vi) any violation of the laws of the United States
of America or any foreign country or any political subdivision thereof, (vii) any patent, trademark or
copyright infringement, (viii) any latent, patent or other defects in any unit of Equipment, whether or
not discoverable by any indemnified person, (ix) tort liability of any kind, including, without
limitation, product liability and strict liability in tort and (x) the bankruptcy or insolvency of any '
person; provided, however,that in the case of the Builder, the Vendee shall have no obligation under
this Article 13 to indemnify, protect or hold harmless, the Builder in its capacity as Vendor hereunder
for any losses, damages, injuries, liabilities, claims and demands whatsoever arising out of any tort,
breach of warranty or failure to perform any covenant hereunder by the Builder. This covenant of
indemnity shall continue in full force and effect notwithstanding the full payment of the indebtedness
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the Equipment, as
whatsoever.

of the Purchase Price of, and the release of the security interest in,
Article 5 hereof, or the termination of this Agreement in any manner

in respect
provided in

The V
obligations
destruction

The Bu
each unit o
such unit, f
except only

The Bu
of this Agre
way involvii
party in int

endee will bear the responsibility for and risk of, and shall not be| released from its
hereunder (except as provided in Article 21 hereof) in the event of, any damage to or the
or loss of any unit of or all the Equipment.

ilder represents and warrants to the Vendee that, at the time of delivery and acceptance of
f its Equipment under this Agreement, the Vendee will have good and|marketable title to
ree and clear of all claims, liens, security interests and other encumbrances of any nature
the rights of the Vendor under this Agreement and the rights of the Lessee under the Lease.

ilder represents that it is not entering into this Agreement, or entering into any assignment
ement, directly or indirectly in connection with any arrangement or uﬁderstandlng in any
ng any employee benefit plan (other than a governmental plan) with respect to which it is a
erest, all within the meaning of the Employee Retirement Income Secrllnty Act of 1974,

eement of the parties relating to the Builder’s warranty of material and workmanship and

The agr
nt of the parties relating to patent indemnification are set forth in Item:s 3 and 4 of Annex

the agreeme
A hereto.

ARTICLE 14. Assignments. The Vendee agrees that, except as provided in Article 11 hereof, it
shall not assign, convey or otherwise transfer any of its right, title or interest in and to the Equipment
or sell, assign or otherwise dispose of any rights under this Agreement or the Lease, unless such sale,
assignment or disposition (i) is made expressly subject in all respects to the rights and remedies of the
Vendor hereunder and (ii) is permitted by, and in accordance with, the terms of the Trust Agreement.
Any such sale assignment or disposition which may be made by the Vendee to another party shall be
subject to the assumption by such party of all the obligations of the Vendee hereunder

All or any of the rights, benefits and advantages of the Vendor under this Agreement including the
right to receive the payments herein provided to be made by the Vendee, may be assigned by the
Vendor and reass1gned by any assignee at any time or from time to time. No such assignment shall
subject any assignee to, or relieve the Builder from, any of the obligations of such Burlder to construct
and deliver|its Equipment in accordance herewith or to respond to its warrantxes and indemnities
referred to in Article 13 hereof, or relieve the Vendee of its obligations to such Burlder contained in
Articles 2, 3 4, 6 and 13 hereof, Annex A hereto and this Article 14, or any other obligation which,
according to its terms or context, is intended to survive an assignment.

Upon any such assignment, either the assignor or the assignee shall give written notice to the
Vendee and |the Lessee, together with a counterpart or copy of such assignment, stating the 1dent1ty and
post office address of the assignee, and such assignee shall, by virtue of such assignment, acquire all the
assignor’s nght title and interest in and to the Equipment and this Agreement, or 1n and to a portion
thereof, as the case may be, subject only to such reservations as may be contained in such assignment.
From and after the receipt by the Vendee of the notification of any such assrgnment all payments
thereafter to be made by the Vendee under this Agreement shall, to the extent so ass1gned be made to
the assignee|in such manner as it may direct. )

|
The Vendee recogmzes that this Agreement will be assigned to the Assignee as provided in the
CSA Assignment. The Vendee expressly represents, for the purpose of assurance to any person, firm or

corporation
hereunder, a
corporation
such part th
hereunder w
recoupment
Equipment

considering the acquisition of this Agreement or of all or any of the rlghts of the Vendor
nd for the purpose of inducing such acquisition, that the rights of any such person, firm or

to the entire unpaid indebtedness in respect of the Purchase Price of |the Equipment or
lereof as may be assigned, together with interest thereon, as well as any other rights
hich may be so assigned, shall not be subject to any defense, setoff counterclaim or
whatsoever arising out of any breach of any obligation of the Builder lw1th respect to the
or the manufacture, construction, delivery or warranty thereof, or w1th respect to any
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indemnity herein contained, nor subject to any defense, setoff, counterclaim or recoupment
whatsoever arising by reason of any other indebtedness or liability at any time owing to the Vendee or
the Lessee by the Builder. Any and all such obligations, howsoever arising, shall be and remain
enforceable by the Vendee or the Lessee, as the case may be, against and only against the Builder.

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

(a) the Vendee shall fail to pay in full any sum payable by the Vendee when payment thereof
shall be due hereunder (irrespective of the provisions of Article 4 or 21 hereof or any other
provision of this Agreement limiting the liability of the Vendee) and such default shall continue
for 10 business days after the date such payment is due and payable, subject to subparagraph (e) of
this Article 15; or

(b) the Vendee (irrespective of the provisions of Article 4 or 21 hereof or any other provision
of this Agreement limiting the liability of the Vendee) or the Lessee shall, for more than 30 days
after the Vendor shall have demanded in writing performance thereof, fail or refuse to comply
with any other covenant, agreement, term or provision of this Agreement, or of any agreement
entered into concurrently herewith relating to the financing of the Equipment, on its part to be
kept and performed or to make provision satisfactory to the Vendor for such compliance, subject
to subparagraph (e) of this Article 15; or

(c) any proceeding shall be commenced by or against the Vendee or the Lessee for any relief
which includes, or might result in, any modification of the obligations of the Vendee hereunder or
of the Lessee under the Lease or the Consent under any bankruptcy or insolvency laws, or laws
relating to the relief of debtors, readjustment of indebtedness, reorganizations, arrangements,
compositions or extensions (other than a law which does not permit any readjustment of such
obligations), and, unless such proceedings shall have been dismissed, nullified, stayed or otherwise
rendered ineffective (but then only so long as such stay shall continue in force or such
ineffectiveness shall continue), all the obligations of the Vendee under this Agreement or of the
Lessee under the Lease and the Consent, as the case may be, shall not have been and shall not
continue to have been duly assumed in writing, pursuant to a court order or decree, by a trustee or
trustees or receiver or receivers appointed for the Vendee, or the Lessee, as the case may be, or for
their respective property in connection with any such proceedings in such manner that such
obligations shall have the same status as obligations incurred by such trustee or trustees or receiver
or receivers, within 60 days after such proceedings shall have been commenced; or

(d) the Vendee shall make or permit any unauthorized assignment or transfer of this
Agreement or any interest herein or any unauthorized transfer of the right to possession of any
unit of the Equipment and the Vendee shall, for more than 30 days after demand in writing by the
Vendor, fail to secure a reassignment or retransfer to the Vendee of such Agreement, interest or
right; or

(e) an Event of Default shall have occurred under the Lease; provided, however, that an Event
of Default under clause (A) of § 10 of the Lease shall not be deemed to be an event of default
hereunder if (1) within the 10 business-day period provided by subparagraph (a) of this Article 15,
the Vendee shall make payment of all amounts in default under said subparagraph (a) hereunder,
(2) there is no other event of default under this Article 15 and (3) the total number of occasions on
which a default under such clause (A) has occurred since the date hereof does not exceed four, not
more than two of which are consecutive; after the Vendee has exhausted its right to make
payments pursuant to clauses (1) through (3) of this subparagraph (e), the grace period provided in
subparagraph (a) shall be 5 calendar days; and provided further, however, that an Event of Default
under Clauses (B), (C), (D) and (E) of § 10 of the Lease shall not be a default hereunder if the
Vendee perfects a timely cure;
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then at any time after the occurrence of such an event of default the Vendor mayl upon written notice
to the Vendee and the Lessee and upon compliance with any legal requirements then in force and
applicable to such action by the Vendor, (i) subject to the proviso in the second paragraph of § 4 of the
Lease relating to the Lessee’s rights of possession, use and assignment under § 12 of the Lease, cause
the Lease immediately upon such notice to terminate (and the Vendee acknowledges the right of the
Vendor to terminate the Lease), but without affecting the indemnities which by the provisions of the
Lease survive its termination; provided, however, that such termination shall not be in derogation of or
impair the rights of the Vendee to enforce compliance by the Lessee with any of its covenants and
agreements under the Lease or to enforce any of its rights and remedies under § 10/of the Lease (subject
to the Vendor’s rights to repossess and sell the Equipment as provided herein), 1nclud1ng the rights of
the Vendo:r to sue for and recover damages provided for in § 10(a) of the Lease upon the occurrence of
an Event of Default under the Lease, and/or (ii) declare (“Declaration of Default”) the entire unpaid
CSA Indebtedness together with the interest thereon then accrued and unpaid, 1mmed1ately due and
payable, without further demand, and thereafter the aggregate of the unpaid balance of the CSA
Indebtedness and interest shall bear interest from the date of such Declaration of Default at the rate per
annum spec1ﬁed in Article 4 hereof as being applicable to amounts remaining unpaid after becoming
due and payable to the extent legally enforceable. Upon a Declaration of Defaultl subject to Article 4
hereof, the Vendor shall be entitled to recover judgment for the entire unpaid balance of the CSA
Indebtedness so payable, with interest as aforesaid, and to collect such judgment out of any property of
the Vendee subject to the provisions of Articles 4 and 21 hereof, wherever situated. The Vendee shall
promptly notify the Vendor of any event of which it has knowledge which constitutes, or with the

giving of notice and/or lapse of time could constitute, an event of default under this Agreement.

The Vendor may, at its election, waive any such event of default and its consequences and rescind
and annul any Declaration of Default or notice of termination of the Lease by notice to the Vendee and
the Lessee|in writing to that effect, and thereupon the respective rights of the parties shall be as they
would have been if no such event of default had occurred and no Declaration of Default or notice of
termination of the Lease had been made or given. Notwithstanding the provisions; of this paragraph, it
1s expressly understood and agreed by the Vendee that time is of the essence of this:Agreement and that
no such waiver, rescission or annulment shall extend to or affect any other or subsequent default or

|
impair any rights or remedies consequent thereon. '

ARTICLE 16. Remedies. Subject to the Lessee’s rights of possession, use and assignment under
§§ 4 and 1|2 of the Lease, at any time during the continuance of a Declaration of Default the Vendor
may, and upon such further notice, if any, as may be required for compliance with any mandatory legal
requirements then in force and applicable to the action to be taken by the Vendor, take or cause to be
taken, by its agent or agents, immediate possession of the Equipment, or one or more of the units
thereof, wilthout liability to return to the Vendee any sums theretofore paid and free from all claims
whatsoever, except as hereinafter in this Article 16 expressly provided, and may remove the same from
Vendee or any other person and for such purpose may enter upon the
premises of the Vendee or any other premises where the Equipment may be located and may use and
employ in ',connection with such removal any supplies, services and aids and any available trackage
and other facilities or means of the Vendee, subject to all mandatory requirements of due process of
law. :

In casc the Vendor shall demand possession of the Equipment pursuant to th1s Agreement and
shall de51gnate a reasonable point or points for the delivery of the Equipment ito the Vendor, the
Vendee shall at its own cost, expense and risk: ;

(a) forthwith and in the usual manner (mcludmg, but not by way of limitation, causing
prornplt telegraphic and written notice to be given to the Association of American Railroads and
all railroads to which any unit or units of the Equipment have been interchanged to return the unit

or units so interchanged) cause the Equipment to be placed upon such storage tracks of the Lessee
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a)

or any affiliate of the Lessee or, at the expense of the Vendee, upon any other storage tracks, as the
Vendor reasonably may designate;

(b) permit the Vendor to store the Equipment on such tracks at the risk of the Vendee
without charge for rent or storage until the Equipment has been sold, leased or otherwise disposed
of by the Vendor; and

(c) cause the Equipment to be transported to any reasonable place on any lines of railroad or
to any connecting carrier for shipment, all as directed by the Vendor.

During any storage period, the Vendee will, at its own cost and expense, insure, maintain and keep
each such unit in good order and repair and will permit the inspection of the Equipment by the
Vendor, the Vendor’s representatives and prospective purchasers, lessees and users. This agreement to
deliver the Equipment and furnish facilities as hereinbefore provided is of the essence of the agreement
between the parties, and, upon application to any court of equity having jurisdiction in the premises,
the Vendor shall be entitled to a decree against the Vendee requiring specific performance hereof. The
Vendee hereby expressly waives any and all claims against the Vendor and its agent or agents for
damages of whatever nature in connection with any retaking of any unit of the Equipment in any
reasonable manner.

At any time during the continuance of a Declaration of Default, the Vendor (after retaking
possession of the Equipment as hereinbefore in this Article 16 provided) may, at its election and upon
such notice as is hereinafter set forth, retain the Equipment in satisfaction of the entire CSA
Indebtedness and make such disposition thereof as the Vendor shall deem fit. Written notice of the
Vendor’s election to retain the Equipment shall be given to the Vendee and the Lessee by telegram or
registered mail, addressed as provided in Article 20 hereof, and to any other persons to whom the law
may require notice, within 30 days after such Declaration of Default. In the event that the Vendor
should elect to retain the Equipment and no objection is made thereto within the 30-day period
described in the second proviso below, all the Vendee’s rights in the Equipment shall thereupon
terminate and all payments made by the Vendee or for its account may be retained by the Vendor as
compensation for the use of the Equipment; provided, however, that if the Vendee, before the
expiration of the 30-day period described in the proviso below, should pay or cause to be paid to the
Vendor the total unpaid balance of the CSA Indebtedness (without penalty or premium), together with
interest thereon accrued and unpaid and all other payments due under this Agreement, then in such
event absolute right to the possession of, title to and property in the Equipment shall pass to and vest
in the Vendee; provided, further, that if the Vendee, the Lessee or any other persons notified under the
terms of this paragraph object in writing to the Vendor within 30 days from the receipt of notice of the
Vendor’s election to retain the Equipment, then the Vendor may not so retain the Equipment, but shall
sell, lease or otherwise dispose of it or continue to hold it pending sale, lease or other disposition as
hereinafter provided or as may otherwise be permitted by law. If the Vendor shall not have given
notice to retain as hereinabove provided or notice of intention to dispose of the Equipment in any
other manner, it shall be deemed to have elected to sell the Equipment in accordance with the
provisions of this Article 16.

At any time during the continuance of a Declaration of Default, the Vendor, with or without
retaking possession thereof, at its election and upon reasonable notice to the Vendee, the Lessee and
any other persons to whom the law may require notice of the time and place, may sell the Equipment,
or one or more of the units thereof, free from any and all claims of the Vendee, the Lessee or any other
party claiming from, through or under the Vendee or the Lessee, at law or in equity, at public or
private sale and with or without advertisement as the Vendor may determine; provided, however, that
if, prior to such sale and prior to the making of a contract for such sale, the Vendee should tender full
payment of the total unpaid balance of the CSA Indebtedness, together with interest thereon accrued
and unpaid and all other payments due under this Agreement as well as expenses of the Vendor in
retaking possession of, removing, storing, holding and preparing the Equipment for, and otherwise
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arranging for, the sale and the Vendor’s reasonable attorneys’ fees, then upon recei'pt of such payment,
expenses and fees by the Vendor, absolute right to the possession of, title to and property in the
Equipment shall pass to and vest in the Vendee. The proceeds of such sale or other disposition, less the
attorneys’ fees and any other expenses incurred by the Vendor in retaking possession of, removing,
storing, holding, preparing for sale and selling or otherwise disposing of the Equipment, shall be
credited on the amount due to the Vendor under the provisions of this Agreeme'nt.
|
Any sale hereunder may be held or conducted at New York, New York, at such time or times as
the Vendor may specify (unless the Vendor shall specify a different place or places, in which case the
sale shall be held at such place or places as the Vendor may specify), in one lot and as an entirety or in
separate lots and without the necessity of gathering at the place of sale the property to be sold, and in
general in such manner as the Vendor may determine, so long as such sale shall be in a commercially
reasonable| manner. The Vendor, the Vendee or the Lessee may bid for and become the purchaser of
the Equrpment or any unit thereof, so offered for sale. The Vendee and the Lessee shall be given
written notllce of such sale not less than ten days prior thereto, by telegram or registered mail addressed
as prov1ded in Article 20 hereof. If such sale shall be a private sale (wh1ch shall be deemed to mean
only a salé where an advertisement for bids has not been published in a newspaper of general
_ circulation|or a sale where less than 40 offerees have been solicited in writing to submit bids), it shall be
subject to the rights of the Lessee and the Vendee to purchase or provide a purchaser within ten days
after notice of the proposed sale price, at the same price offered by the intending purchaser or a better
price. In th'e event that the Vendor shall be the purchaser of the Equipment, it shall not be accountable
to the Vendee or the Lessee (except to the extent of surplus money received as herlemafter provided in
this Article 16), and in payment of the purchase price therefor the Vendor shall be entitled to have
credited on| account thereof all or any part of sums due to the Vendor hereunder. From and after the
date of any| such sale, the Vendee shall pay to the Vendor an amount equal to the interest rate on the
unpaid CSA Indebtedness with respect to any such unit which shall not have been assembled, as
hereinabove provided, by the date of such sale for each day from the date of such sale to the date of

delivery to|the purchaser at such sale.

|

Each alnd every power and remedy hereby specifically given to the Vendor shall be in addition to
every other| power and remedy hereby specifically given or now or hereafter existing at law or in equity,
and each and every power and remedy may be exercised from time to time and simultaneously and as
often and ih such order as may be deemed expedient by the Vendor. All such powers and remedies
shall be cumulative, and the exercise of one shall not be deemed a waiver of the right to exercise any
other or others. No delay or omission of the Vendor in the exercise of any such power or remedy and
no renewal| or extension of any payments due hereunder shall impair any such power or remedy or
shall be corllstrued to be a waiver of any default or an acquiescence therein. Any extension of time for
payment hereunder or other indulgence duly granted to the Vendee or the Lesseelshall not otherwise
alter or aﬁ'ect the Vendor’s rights or the Vendee’s obligations hereunder. The Vendor s acceptance of
any payment after it shall have become due hereunder shall not be deemed to alter or affect the
Vendee’s obhgatlons or the Vendor’s rights hereunder with respect to any subsequent payments or any

default therl'em ‘

If, after applying all sums of money realized by the Vendor under the remedles herein provided,
there shall remam any amount due to it under the provisions of this Agreement, the Vendee shall pay
the amount of such deficiency to the Vendor upon demand, together with 1nterest thereon from the
date of such demand to the date of payment at the rate per annum specified in Artrcle 4 hereof as being
applicable to amounts remaining unpaid after becoming due and payable, and, if the Vendee shall fail
to pay such! deficiency, the Vendor may bring suit therefor and shall, subject to the limitations of the
last paragraph of Article 4 hereof, be entitled to recover a judgment therefor against the Vendee. If,
after applying as aforesaid all sums realized by the Vendor, there shall remain a surplus in the

possession of the Vendor, such surplus shall be paid to the Vendee.

|
|
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The Vendee will pay all reasonable expenses, including attorneys’ fees and disbursements,
incurred by the Vendor in enforcing its remedies under the terms of this Agreement. In the event that
the Vendor shall bring any suit to enforce any of its rights hereunder and shall be entitled to judgment,
then in such suit the Vendor may recover reasonable expenses, including reasonable attorneys’ fees and
disbursements, and the amount thereof shall be included in such judgment.

The foregoing provisions of this Article 16 are subject in all respects to all mandatory legal
requirements at the time in force and applicable thereto.

ARTICLE 17. Applicable Laws. Any provision of this Agreement prohibited by any applicable
law of any jurisdiction shall as to such jurisdiction be ineffective, without modifying the remaining
provisions of this Agreement. Where, however, the conflicting provisions of any such applicable law
may be waived, they are hereby waived by the Vendee to the full extent permitted by law, it being the
intention of the parties hereto that this Agreement shall be deemed to be a conditional sale and
enforced as such.

Except as otherwise provided in this Agreement, the Vendee, to the full extent permitted by law,
hereby waives all statutory or other legal requirements for any notice of any kind, notice of intention to
take possession of or to sell or lease the Equipment, or any one or more units thereof, and any other
requirements as to the time, place and terms of the sale or lease thereof, any other requirements with
respect to the enforcement of the Vendor’s rights under this Agreement and any and all rights of
redemption.

ARTICLE 18. Recording. The Vendee will cause this Agreement, any assignments hereof and
any amendments or supplements hereto or thereto to be filed in accordance with 49 U.S.C. § 11303;
and the Vendee will from time to time do and perform any other act and will execute, acknowledge,
deliver, file, register, deposit and record (and will refile, reregister, redeposit or rerecord whenever
required) any and all further instruments required by law or reasonably requested by the Vendor for
the purpose of proper protection, to the satisfaction of counsel for the Vendor, of its interest in the
Equipment and its rights under this Agreement or for the purpose of carrying out the intention of this
Agreement; and the Vendee will promptly furnish or cause to be furnished to the Vendor certificates or
other evidence of such filing, registering, depositing and recording satisfactory to the Vendor.

ARTICLE 19. Article Headings, Effect and Modification of Agreement. All article headings are
inserted for convenience only and shall not affect any construction or interpretation of this Agreement.

Except for the Participation Agreement, the Trust Agreement and the CSA Assignment, this
Agreement, including the Annexes hereto, exclusively and completely states the rights of the Vendor
and the Vendee with respect to the Equipment and supersedes all other agreements, oral or written,
with respect to the Equipment. No variation or modification of this Agreement and no waiver of any of
its provisions or conditions shall be valid unless in writing and signed by duly authorized
representatives of the Vendor and the Vendee.

ARTICLE 20. Notice. Any notice hereunder to any of the parties designated below shall be
deemed to be properly served if delivered or mailed to it by first-class mail, postage prepaid, at the
following addresses:

(a) to the Vendee, at 79 South Main Street, Salt Lake City, Utah 8411'1, Attention of
Corporate Trust Department, with a copy thereof to GATX Leasing Corporation, at such
addresses as they shall have furnished for such purpose;

(b) to the Lessee, at 120 South Riverside Plaza, Chicago, Illinois 60606, Attention of Law
Department;

(c) to the Builder, at its address specified in Item 1 of Annex A hereto;
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(d) to the Owner, at Three Gateway Center, Pittsburgh, Pennsylvania 15222, Attention of
Manager-Lease Operations;

‘e) to any assignee of the Vendor, or of the Vendee, at such address as may have been
furmlshed in wntrng to the Vendee, or the Vendor, as the case may be, and to the Lessee, by such
assignee; copies of each such notice shall be given to the Vendor at Two Hopkins Plaza, P. O. Box
2258|, Baltimore, Maryland 21203, attention of Corporate Trust Department, or as the Vendor
may otherwise advise;

or at such other address as may have been furnished in writing by such party to th:e other parties to this
Agreement.

ARTICLE 21. Immunities; Satisfaction of Undertakings. No recourse shal]| be had in respect of
any obhgzlltlon due under this Agreement, or referred to herein, against any 1ncorporator stockholder,
director or officer, as such, past, present or future, of the parties hereto, whether by virtue of any
constitutional provision, statute or rule of law, or by enforcement of any asseSsment or penalty or
otherw1se| all such liability, whether at common law, in equity, by any constitutional provision, statute
or otherw1se of such incorporators, stockholders, directors or officers, as such, being forever released
as a condition of and as consideration for the execution of this Agreement.

The obhgatlons of the Vendee under the second and eighth paragraphs of L\mcle 16 and under
Articles 3 6, 7 (other than the second paragraph thereof, to the extent that certificates or payment
schedules|are required to be prepared and furnished therein), 8, 9, 10, 12 (other than the proviso to the
last paragraph thereof), 13 and 18 hereof shall be deemed in all respects satlsﬁed by the Lessee’s
undertakings contained in the Lease. The Vendee shall not have any respons1b1hty for the Lessee’s
failure to [perform such obligations, but if the same shall not be performed they shall constitute the
basis for an event of default hereunder pursuant to Article 15 hereof. No waiver or amendment of the
Lessee’s u'ndertakings under the Lease shall be effective unless joined in by the Vendor.

Itis expressly understood, anything in this Agreement to the contrary notw1thstand1ng, that each
of the undertakmgs agreements, representations and warranties herein made on the part of the
financial |mstltutlon acting as the Vendee are made and intended not as personal undertakings,
agreements, representations and warranties by said financial institution or for the purpose or with the
intention of binding said financial institution personally but are made and intended for the purpose of
binding only the Trust Estate, as such term is used and defined in the Trust 'Agreement, and this
Agreement is executed and delivered by said financial institution not in its own right but solely in the
exercise of the powers expressly conferred upon it as trustee under the Trust Agreement; and except in
the case of wilful misconduct or gross negligence on the part of said financial institution or the Owner,
as the case may be, no personal liability or personal responsibility is assumed by or shall at any time be
asserted or enforceable against said financial institution or the Owner (except, with respect to each such
party, in lconnection with the payment or discharge of claims, liens, charges lor security interests
claimed from through or under such party or its successors and assigns pursuant to the proviso to the
last paragraph of Article 12 of this Agreement and except, with respect to the: Owner, pursuant to
Section 1|O3 and the last paragraph of Section 5.01 of the Trust Agreement), on account of this
Agreemenlt or the Trust Agreement or on account of any undertaking, agreement representation or
warranty of said financial institution or the Owner hereunder, either expressed or implied, all such
personal 11ab111ty (except as aforesaid), if any, being expressly waived and released by the Vendor and
by all persons claiming by, through or under the Vendor.

ARTICLE 22. Law Governing. The terms of this Agreement and all nghts and obligations
hereunder shall be governed by the laws of the State of New York; provided, however, that the parties
shall be entitled to all rights conferred by 49 U.S.C. § 11303 and other applicable Federal statutes, rules
and regulations, such additional rights arising out of the filing, recording or depos1t hereof, if any, and
of any assllgnment hereof as shall be conferred by the laws of the several jurisdictions in which this
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Agreement or any assignment hereof shall be filed, recorded or deposited or in which any unit of
Equipment shall be located, and any rights arising out of the markings on the units of the Equipment.

ARTICLE 23. Execution. This Agreement may be executed in any number of counterparts, such
counterparts together constituting but one and the same contract, but the counterpart delivered to the
Assignee pursuant to the Assignment shall be deemed the original and all other counterparts shall be
deemed duplicates thereof. Although for convenience this Agreement is dated as of the date first above
written, the actual date or dates of execution hereof by the parties hereto is or are, respectively, the date
or dates stated in the acknowledgments hereto annexed.

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

GENERAL AMERICAN TRANSPORTATION
CORPORATION,

by

Treasurer

[CORPORATE SEAL]
Attest:

Assistant Secretary

FIRST SECURITY BANK OF UTAH, N.A,, not
in its individual capacity, but solely as Trustee
as aforesaid, :

by

[CORPORATE SEAL] =~ T
Attest: ‘

W /5\/% -

Authorized er
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STATE OF ILLINOIS, )

) ss.:
COUNTY|OF COOK, ) .
On this day of April, 1982, before me personally appeared ! to me personally

known, who being by me duly sworn, says that he is a Treasurer of GENERAL AMERICAN
TRA! \ISPORTATION CORPORATION, that one of the seals affixed to the foregomg instrument is
the corporate seal of said Corporation, that said instrument was signed and sealed on behalf of said
Corporatloln 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]

STATE OF UTAH, )
) ss.: ;
COUNTY|OF SALT LAKE, ) L

On this2. 0 day of April, 1982, before me personally appeared BEVERLY LARSON to me personally
known, who, being by me duly sworn, says that he is an Authorized Officer of FIRST SECURITY
BANK OF UTAH, N.A., that one of the seals affixed to the foregoing instrument 1s the corporate seal
of said bank and that sa1d instrument was signed and sealed on behalf of said bank by authority of its
Board of Directors and he acknowledged that the execution of the foregoing 1nstrument was the free act
and deed of said bank.

|
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Payment
Date

September 30, 1982
March 30, 1983
September 30, 1983
March 30, 1984
September 30, 1984
March 30, 1985
September 30, 1985
March 30, 1986
September 30, 1986
March 30, 1987
September 30, 1987
March 30, 1988
September 30, 1988
March 30, 1989
September 30, 1989
March 30, 1990
September 30, 1990
March 30, 1991
September 30, 1991
March 30, 1992
September 30, 1992
March 30, 1993
September 30, 1993
March 30, 1994
September 30, 1994
March 30, 1995
September 30, 1995
March 30, 1996
September 30, 1996
March 30, 1997
September 30, 1997

SCHEDULE 1

Allocation Schedule of Each $1,000,000

Debt
Service

%

89,877.11
89,877.11
89,877.11
89,877.11
89,877.11
89,877.11
89,8717.11
89,877.11
89,877.11
89,877.11
89,877.11
89,877.11
89,877.11
89,877.11
89,877.11
89,877.11
89,877.11
89,877.11
89,877.11
89,877.11
89,877.11
89,877.11
89,877.11
89,877.11
89,877.11
89,877.11
89,877.11
89,877.11
89,877.11
89,877.20

Interest

*

81,250.00
80,549.05
79,791.14
78,971.66
78,085.59
77,127.53
76,091.62
74,971.55
73,760.47
72,451.00
71,035.13
69,504.21
67,848.92
66,059.13
64,123.91
62,031.47
59,769.01
57,322.72
54,677.68
51,817.73
48,725.40
45,381.82
41,766.58
37,857.60
33,631.02
29,061.02
24,119.71
18,776.92
13,000.03

6,753.77

$

of 16%% CSA Indebtedness Payable in Installments

Recovery

Principal

.00
8,627.11
9,328.06

10,085.97
10,905.45
11,791.52
12,749.58
13,785.49
14,905.56
16,116.64
17,426.11
18,841.98
20,372.90
22,028.19
23,817.98
25,753.20
27,845.64
30,108.10
32,554.39
35,199.43
38,059.38
41,151.71
44,495.29
48,110.53
52,019.51
56,246.09
60,816.09
65,757.40
71,100.19
76,877.08
83,123.43

$2,696,313.39

$1,696,313.39

C-19

$1,000,000.00

* Interest only on the CSA Indebtedness shall be payable to the extent accrued on this date.

Remaining

Balance

$1,000,000.00

991,372.89
982,044.83
971,958.86
961,053.41
949,261.89
936,512.31
922,726.82
907,821.26
891,704.62
874,278.51
855,436.53
835,063.63
813,035.44
789,217.46
763,464.26
735,618.62
705,510.52
672,956.13
637,756.70
599,697.32
558,545.61
514,050.32
465,939.79
413,920.28
357,674.19
296,858.10
231,100.70
160,000.51
83,123.43
.00



Item 1:

Item 2:

Item 3:

Item 4:

Annex A

to

Conditional Sale Agreement |

General American Transportation Corporation, 120 South Riverside Plaza,| Chicago, Illinois
60606, Attention of Law Department.

The Equipment shall be settled for in four groups on May 10, 1982, June 10,/1982, August 10,
1982 and September 30, 1982.

The |Builder warrants that the Equipment built by it will be built in accordance with the
Specliﬁcations and the standards and requirements set forth in Article 2 of the Agreement and
warrlants that the Equipment will be free from defects in material (except as to specialties
1ncorporated therein and workmanship with respect thereto specified by the Lessee and not
manufactured by such Builder) and workmanship under normal use and service. The
Bmllder s liability under this Item 3 is limited to repair or replacement at 1ts plant of any part
or parts of any unit of its Equipment which shall, within one year after the delivery of such
unit| of Equipment to the Vendee (or, in the case of patent defects, w1th1n 10 days after
delivery), be returned to such Builder with transportation charges prepald and which
examination by such Builder shall disclose to its satisfaction to have been thus defective. Any
unit}of the Builder’s Equipment repaired, replaced or altered outside of such Builder’s plant,
the repair, replacement or alteration of which in such Builder’s judgment has adversely
affected in any way the strength and performance of such unit of Equipment, is removed from
this Jwarranty. In no event shall the Builder be liable to anyone for any incidental, special or
consequential damages of any kind. THE FOREGOING WARRANTY IS EXPRESSLY IN
LIEU OF ALL OTHER WARRANTIES, EXPRESSED OR IMPLIED, INCLUDING ANY
IMPLIED WARRANTY OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR
PURPOSE and the Builder neither assumes nor authorizes any person tolassume for it any
other liability in connection with the construction and delivery of the Equipment, except for

the patent indemnification included in Item 4 hereof and as aforesaid. |

| .
The |Builder further agrees with the Vendee that neither the inspection as provided in Article 3
of thle Agreement, nor any examination, nor the acceptance of any units ofithe Equipment as
provided in said Article 3 shall be deemed a waiver or a modification by the Vendee of any of

its rllghts under this Item 3.

|

The|Builder agrees to indemnify, protect and hold harmless the Vendee and the Lessee from
and| against any and all liability, claims, costs, charges and expense, Fincluding royalty
payments and counsel fees, in any manner imposed upon or accruing agamst the Vendee or
the lLessee their assigns or the users of its Equipment, because of the use in or about the
constructlon or operation of any of the Equipment of any design, system, process, formula,
combmatlon article, name or material which mfrmges or is claimed to mfnnge on any patent
or other right. The Vendee and the Lessee will give prompt notice to the Builder of any claim
known to them, respectively, from which liability may be charged agamst the Builder
hereunder At its expense and cost, the Builder with its counsel shall defend such claim. The
Vendee and the Lessee shall provide such information as they may possess reasonably to
enable the Builder to defend such claim. The Builder agrees to and hereby does, to the extent
legally possible without impairing any claim, right or cause of action heremafter referred to,
ass1gn, set over and deliver to the Vendee and the Lessee every claim, right and cause of action
which the Builder has or hereafter shall have against the seller or se]lers of any designs,
systlems processes, formulae, combinations, articles or materials spemﬁed 'by the Lessee and
purchased or otherwise acquired by the Builder for use in or about the construction or

ope'ration of any of its Equipment on the ground that any such designf, system, process,

C-20




formula, combination, article or material or operation thereof infringes or is claimed to
infringe on any patent or other right. The Builder further agrees to execute and deliver to the
Vendee and the Lessee or the users of its Equipment all and every such further assurances as
may be reasonably requested more fully to effectuate the assignment and delivery of every
such claim, right and cause of action. Such covenants of indemnity shall continue in full force
and effect notwithstanding the full payment of all sums due under this Agreement, or the
satisfaction, discharge or termination of this Agreement in any manner whatsoever.

Item 5: The Maximum Purchase Price referred to in Article 4 of this Agreement is $9,582,072.
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AAR
Mechanical Builder’s Builder’s
_Ty_pe Designation Specifications Plant

Molten DOT_111A__ 13,250_gal.__-Sharon, Pa.
Sulfur 100W-1
Tank Cars
Corn DOT 111A 17,200 gal. Sharon, Pa.
Syrup 100W-1
Tank Cars
Hydrogen DOT 111A 20,000 gal. Sharon, Pa.
Peroxide 60ALW-2 .
Tank Cars
Butadiene DOT 105] 33,500 gal. Sharon, Pa.
Tank Cars 300W

Q

N

[\S)
LPG DOT 105]) 33,500 gal. Sharon, Pa.
Tank Cars 300W-1
Crude Soy DOT 111A 20,000 gal. Sharon, Pa.
Bean Oil 100W-1

—eoo——TankCars. . __...

Annex B

to .
Conditional Sale Agreement *
Estimated
Lessee’s Road Time and
Numbers Estimated Estimated Place of
(Both Unit Total Delivery
Quantity Inclusive) i Base Price Base Price for All Units
72 GATX 74201 through $56,515 § 4,069,080 April-May 1982
GATX 74272 F.O.B.
Builder’s Plant
1 GATX 31296 56,385 56,385 April-May 1982
F.O.B.
Builder’s Plant
9 GATX 49141 through 84,765 762,885 April-May 1982
GATX 49149 F.O.B.
Builder’s Plant
11 GATX 66072, 70,350 773,850 April-May 1982
GATX 66085, F.O.B.
GATX 66087 through Builder’s Plant
GATX 66092,
GATX 66094,
GATX 66099 through
GATX 66100,
5 GATX 26764, 70,455 352,275 April-May 1982
: GATX 26770 through F.O.B.
GATX 26773 Builder’s Plant
30 GATX 50506 70,385 2,111,550 June-July 1982
through F.O.B.
50535 Builder’s Plant
10 GATX 48391 58,495 584,950 April-May, 1982
through F.O.B.
e . _48400 e Builder’s Plant
138 $ 8,710,975

Class A Equipment = Tank Cars settled for on the first Closing Date.

Class B Equipment = Tank Cars settled for on the second Closing Date.

Class C Equipment = Tank Cars settled for on the third Closing Date.

Class D Equipment = Tank Cars settled for on the fourth Closing Date.



Annex C to
Conditional Sale Agreement

[CS&M Ref: 1629-037]

Lease of Railroad Equipment

Dated as of April 1, 1982

between

FIRST SECURITY BANK OF UTAH, N.A,,

as Trustee,

and

GENERAL AMERICAN TRANSPORTATION CORPORATION

The rights and interests of the Lessor under this Lease are subject to a security interest in favor of
Mercantile-Safe Deposit and Trust Company as Agent for certain institutional investors. The original of
this Lease has been stamped “‘Original’’ and is held by said Agent.
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LEASE OF RAILROAD EQUIPMENT dated as of April 1, 1982, between FIRST SECURITY
BANK OF UTAH, N.A., a national banking association, acting not in its individual capacity but solely
as trustee (“Lessor””) under a Trust Agreement dated as of the date hereof (“Trust Agreement”) with
Westinghouse Credit Corporation (“Owner””), and GENERAL AMERICAN TRANSPORTATION
CORPORATION, a New York corporation (“Lessee”).

The Lessor is entering into a Conditional Sale Agreement dated as of the date hereof with General
American Transportation Corporation, a New York corporation (in such capacity “Builder’’) by which
the Builder has agreed to manufacture, sell and deliver to the Lessor the units of railroad equipment
described in Schedule A hereto (“Equipment”).

Mercantile-Safe Deposit and Trust Company (“Assignee” or “Vendor”) is acting as agent for New
York Life Insurance Company (“Original Investor” and, together with its assigns, “Investors”)
pursuant to the Participation Agreement dated as of the date hereof (“Participation Agreement”)
among the Assignee, the Lessor, the Lessee and the Original Investor.

The Lessee desires to lease such number of units of the Equipment as are delivered and accepted
and settled for under the CSA (“Units™) at the rentals and for the terms and upon the conditions
hereinafter provided.

The Lessor will assign this Lease for security to the Vendor pursuant to an Assignment of Lease
and Agreement (“Lease Assignment”) and the Lessee will consent to the Lease Assignment pursuant to
the Consent and Agreement (“Consent”).

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

§ 1. Net Lease. This Lease is a net lease, and the Lessee shall not be entitled to any abatement of
rent, reduction thereof or setoff against rent, including, but not limited to, abatements, reductions or
setoffs due or alleged to be due by reason of any past, present or future claims of the Lessee against the
Lessor under this Lease or under the CSA, or against the Builder, the Owner or the Vendor 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 the
title, condition, design, operation, or fitness for use of any Unit, any defect in or damage to or loss of
possession or loss of use or destruction of all or any of the Units from whatsoever cause, any liens,
encumbrances or rights of others with respect to any of the Units, the prohibition of or other restriction
against the Lessee’s use of all or any of the Units, the interference with such use by any person or
entity, the invalidity or unenforceability or lack of due authorization of this Lease, any insolvency of or
any bankruptcy, reorganization or similar proceeding against the Lessee, or for any other cause
whether similar or dissimilar to the foregoing, any present or future law to the contrary
notwithstanding, it being the intention of the parties hereto that the rents and other amounts payable
by the Lessee hereunder shall continue to be payable in all events in the manner and at the times herein
provided unless the obligation to pay the same shall be terminated pursuant to the express provisions
of this Lease. To the extent permitted by applicable law, the Lessee hereby waives any and all rights
which it may now have or which at any time hereafter may be conferred upon it, by statute or
otherwise, to terminate, cancel, quit or surrender the lease of any of the Units except in accordance
with the express terms hereof. Each rental or other payment made by the Lessee hereunder shall be
final, and the Lessee shall not seek to recover all or any part of such payment from the Lessor or any
assignee of the Lessor pursuant to § 12 of this Lease for any reason whatsoever.

§ 2. Delivery and Acceptance of Units. The Lessor hereby appoints the Lessee (and any employee
thereof designated by the Lessee) its agent for inspection and acceptance of the Units pursuant to the
CSA. The Lessor will cause each Unit to be delivered to the Lessee at the point or points within the
United States of America at which such Unit is delivered to the Lessor under the CSA. Upon such
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delivery, the Lessee will cause an employee of the Lessee to inspect the same, and if

to be acceptable, to accept delivery of such Unit, and the Lessee shall execute and d

a certificate
of the CSA,
Lessor on

whereupon

such Unit is found
eliver to the Lessor
of acceptance (“Certificate of Acceptance”), in accordance with the provisions of Article 3
stating that such Unit has been inspected and accepted on behalf of the Lessee and the
the date of such Certificate of Acceptance and is marked in accordance with § 5 hereof,
except as provided in the next sentence hereof, such Unit shall be deemed to have been

delivered to and accepted by the Lessee and shall be subject thereafter to all the terms and conditions
of this Lease The delivery, inspection and acceptance hereunder of any unit of Equlpment excluded
from the CSA pursuant to the first paragraph of Article 4 thereof shall be null and :vmd and ineffective
to subject such unit to this Lease. The inspection and acceptance by the Lessee of any Unit shall not in
any way release any rights which the Lessee may have against the Builder thereof under any warranty
relating to such Unit.

I
§ 3. Rentals. Schedule A hereto classifies the Equipment as “Class A Equlpment” “Class B
Equipment;’, “Class C Equipment” and “Class D Equipment”. The Lessee agrees to pay to the Lessor,
as rental for each Unit, one interim and 40 consecutive semiannual payments in arrears The interim
payment shall be paid on September 30, 1982 (“Basic Rent Commencement Date). The 40
semiannual payments shall be paid on March 30 and September 30 of each year, commencing on
March 30,/ 1983, to and including September 30, 2002 (each of such consecutrve dates being
sometimes| called a “Rental Payment Date”). The interim rental payable on the Basic Rent
Commencement Date for each Unit shall be in an amount equal to the product of (a) the number of
calendar days elapsed from and including the Closing Date (as defined in the CSA) for such Unit to,
but not mcludmg, the Basic Rent Commencement Date, times (b) 0.045139% of the CSA Indebtedness
(as defined |in the CSA) of such Unit. The 40 semiannual rental payments shall each be in an amount
equal to the Semi-Annual Lease Factor of the Purchase Price (as defined in Article 4 of the CSA) of
each Unit then subject to this Lease as set forth on Schedule A hereto. The Lesse¢ acknowledges that
the semiannual rental payments, Casualty Values and Termination Values (both as defined in § 7
hereof) have been computed on the assumption that the costs and expenses that the Owner is obligated
to pay pursuant to Paragraph 11 of the Participation Agreement will be 1% of the aggregate Purchase
Price of the| Units. If the aggregate amount of such costs and expenses incurred by the Owner by March
1, 1983, exceeds 1% of the aggregate Purchase Price of the Units, the Lessee agrees that semiannual
rental payn'rents, Casualty Values and Termination Values shall be increased as r:nay be necessary in
the reasonable opinion of the Owner so that the semiannual rental payments, Casualty Values and
Termination Values payable by the Lessee hereunder shall be sufficient to maintain the Owner’s after

tax return
assumption
have been :
of the aggre
the rentals,
obligations

In add
further agre

each such ¢
thereon un

on, and rate of recovery of, investment and total cash flows (computed on the same
s as utilized by the Owner in originally evaluating this Lease) at the same level that would
available to the Owner if the aggregate amount of such costs and expenses were equal to 1%
gate Purchase Price of the Units. Notwithstanding anything to the contrary set forth herein,
the Casualty Values and the Termination Values shall at all times be sufﬁment to satisfy the
of the Lessor under the CSA.

ition to the rental required to be paid pursuant to the preceding paragraph, the Lessee
es to pay the Lessor, as additional rent hereunder, from time to time an'amount equal to (in
ase determined on a net basis after deduction of all taxes required to be paid by the Owner
der the laws of the United States or any political subdivision thereof, and giving credit for

any savings in respect of any such taxes by reason of deductions, credits or allowances which the
Owner shall determine to be available to it in respect thereof) any costs, fees and expenses, or portion
thereof, which the Owner shall be required to pay pursuant to paragraph 11 of the Participation
Agreement| after March 1, 1983 and which, when aggregated with all costs, fees and expenses then
being and theretofore paid by the Owner pursuant to said paragraph 11, exceeds 1% of the aggregate
Purchase Price of the Units.




If any of the rental payment dates referred to above is not a business day the semiannual rental
payment otherwise payable on such date shall be payable on the next preceding business day without
adjustment for interest on such payment for the intervening period. The term “business day” as used
herein means a calendar day, excluding Saturdays, Sundays and any other day on which banking
institutions in Baltimore, Maryland, Pittsburgh, Pennsylvania, Salt Lake City, Utah, Chicago, Illinois,
or New York, New York, are authorized or obligated to remain closed.

The Lessor irrevocably instructs the Lessee to make all the payments provided for in this Lease,
including, but not limited to, the payments provided for in this § 3 and in § 7 hereof, at the principal
office of the Vendor, for the account of the Lessor in care of the Vendor, with instructions to the
Vendor first, to apply such payments to satisfy the obligations of the Lessor under the CSA, and
second, so long as no event of default or event which with the lapse of time and/or demand provided
for in the CSA could constitute an event of default under the CSA shall have occurred and be
continuing, to pay any balance promptly to the Lessor at such place as the Lessor shall specify in
writing; provided that any indemnity payable to the Lessor pursuant to § 6, 9 or 17 hereof shall be paid
by wire transfer by the Lessee directly to the Lessor.

All payments provided for in this Lease shall be made, not later than 12:00 noon, Baltimore time,
on the date such payment is due, in such coin or currency of the United States of America as at the
time of payment shall be legal tender for the payment of public and private debts.

All amounts earned in respect of the Units (including, without limitation, mileage charges) during
the term of this Lease shall belong to the Lessee and, if received by the Lessor, shall be promptly
turned over to the Lessee, so long as no Event of Default exists hereunder, promptly after the Lessee
has furnished to the Lessor, at the Lessee’s sole expense, either a ruling of the Interstate Commerce
Commission to the effect that the remittance thereof to the Lessee will not constitute a violation of 49
U.S.C. Section 41, as amended, or an opinion of counsel to the same effect.

§ 4. Term of Lease. The term of this Lease as to each Unit shall begin on the date of delivery and
acceptance of such Unit hereunder and, subject to the provisions of §§ 7, 10 and 13 hereof, shall
terminate on the date on which the final payment of rent in respect thereof is due pursuant to § 3
hereof. The obligations of the Lessee hereunder (including, but not limited to, the obligations under
§§6, 7,9, 14 and 17 hereof) shall survive the expiration of the term of this Lease.

Notwithstanding anything to the contrary contained herein, all rights and obligations of the Lessee
under this Lease and in and to the Units are subject to the rights of the Vendor under the CSA. If an
event of default should occur under the CSA, the Vendor may terminate this Lease, all as provided
therein in Articles 15 and 16 of the CSA; provided, however, that, so long as (i) no Event of Default
exists hereunder, (ii) the Lessee is complying with the provisions of the Consent and (iii) the Vendor is
entitled to apply the Payments (as defined in the Lease Assignment) in accordance with the Lease
Assignment, this Lease may not be terminated and the Lessee shall be entitled to the rights of
possession, use and assignment under § 12 hereof.

§ 5. Identification Marks. The Lessee will cause each Unit to be kept numbered with the road
number set forth in Schedule A hereto, or in the case of any Unit not there listed, such road number as
shall be set forth in any amendment or supplement hereto extending this Lease to cover such Unit, and
will keep and maintain, plainly, distinctly, permanently and conspicuously marked on each side of
each Unit, in letters not less than one-half inch in height, the words “OWNERSHIP SUBJECT TO A
SECURITY AGREEMENT FILED WITH THE INTERSTATE COMMERCE COMMISSION™ or
other appropriate words designated by the Vendor, with appropriate changes thereof and additions
thereto as from time to time may be required by law in order to protect the Lessor’s and Vendor’s title
to and interest in such Unit and the rights of the Lessor under this Lease and the rights of the Vendor
under the CSA. The Lessee will not place any such Unit in operation or exercise any control or
dominion over the same until such words shall have been so marked and will replace promptly any
such markings which may be removed, obliterated, defaced or destroyed. The Lessee will not change
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the road number of any Unit unless and until (i) a statement of new number|or numbers to be
substituted {therefor shall have been filed with the Vendor and the Lessor and duly filed, recorded and
deposited by the Lessee in all public offices where this Lease and the CSA shall have been filed,
recorded and deposited and (ii) the Lessee shall have furnished the Vendor and the Lessor an opinion
of counsel to such effect. ,

The Umts may be lettered, “General American Transportation Corporation”, “Union
Refngerator Transit Lines”, “GATX”, “TCX”, “MHLX”, “GDCX”, “GAOX”, “LAPX”, “GARX”
“URTX”, !“I&GNX” “GACX”, “IMFX”, “GAEX”, “U0CX”, “ASHX”, “’I‘PBX” “GASX”,
“GUEX", ‘[‘AROX” “DOWX”, “GGPX”, “DRGW”, “GAUX”, “GAYX", “GOHX” or in some
other appropriate manner for convenience of identification of the leasehold interest of the Lessee
therein, and may also be lettered, in case of a sublease of any equipment made pursuant to § 12 hereof,
in such ma’nner as may be appropriate for convenience of identification of the subleasehold interest
therein; but the Lessee, during the continuance of this Lease provided for herem' will not allow the
name of an'y person, firm, association or corporation to be placed on any of the Units as a designation
which might be interpreted as a claim of ownership thereof by the Lessee or by any person, firm,

association|or corporation other than the Lessor. l
J

§ 6. Taxes. All payments to be made by the Lessee hereunder will be free of expense to the Lessor
(in both its|individual and fiduciary capacities) and the Owner for collection or other charges and will
be free of expense to the Lessor with respect to the amount of any local, state, Federal or foreign taxes
(other than any United States Federal income tax payable by the Lessor in consequence of the receipt
of payments provided for herein and any fees or compensation received by the Lessor as Trustee for
services rendered in connection with the transactions contemplated in this Lease and the Participation
Agreement| and related documents and other than the amount of any such taxes payable to the state
and locahty in which the Owner has its principal place of business and any such ta)'(es which the Owner
is entitled to credit against such taxes imposed by such state or locality, except any, 'such tax which is in
subsututloln for or relieves the Lessee from the payment of taxes which it would otherw1$e be obligated
to pay or relmburse as herein provided) or license fees, assessments, charges, fines or penalties (all such
expenses, taxes, license fees, assessments, charges, fines and penalties being hereinafter called
“impositions”) hereafter levied or imposed upon or in connection with or measured by this Lease or
any sale, re'ntal use, payment, shipment, delivery or transfer of title under the terms hereof or the CSA,
all of Wthlh impositions the Lessee assumes and agrees to pay before they become delinquent in
addition to the payments to be made by it provided for herein. The Lessee will also pay before they
become dehnquent all impositions which may be imposed upon any Unit or for the use or operation
thereof (except as provided above) or upon the earnings arising therefrom (except as provided above)
or upon th'e Lessor solely by reason of its ownership thereof and will keep at all times all and every part
of such Umt free and clear of all impositions which might in any way affect the title of the Lessor or
result in a lien upon any such Unit; provided, however,that the Lessee shall not be under any obligation
to pay any impositions of any kind so long as it is contesting in good faith and by appropriate legal or
administrative proceedings such impositions and the nonpayment thereof does not, in the reasonable
opinion of the Lessor, adversely affect the title, property or rights of the Lessbr hereunder or the
Vendor under the CSA. The Lessee agrees to give the Lessor notice of such contest within 15 days after
mst1tut10n thereof, and the Lessor agrees to provide such information as may be reasonably requested
by the Lessee in furtherance of such contest. If any impositions shall have been charged or levied
against th:e Lessor d1rectly and paid by the Lessor, the Lessee shall reimburse the Lessor on
presentatlon of an invoice therefor; provided, however, that the Manager-Lease Operations of the
Owner shellll make a reasonable effort to cause any such imposition to be brought;to his attention and,
in cases in which such Manager-Lease Operations shall have knowledge of such proposed imposition,

the Owner shall have given the Lessee written notice of such imposition prior t6 such payment.

In the event that the Lessor or the Owner shall become obligated to make any payment pursuant
to Article 6 of the CSA to the Builder or the Vendor or otherwise pursuant to any correlatlve provision

L-4




of the CSA not covered by the foregoing paragraph of this § 6, the Lessee shall pay such additional
amounts (which shall also be deemed impositions hereunder) to the Lessor or the Owner as (1) will
enable the Lessor or the Owner to fulfill completely its obligations pursuant to said provision and (2)
will enable the Lessor to pay any and all Federal and state income taxes payable as a result of the
Lessor’s receipt of all such amounts.

In the event any reports with regard to impositions are required to be made, the Lessee will, where
permitted so to do under applicable rules or regulations, make and timely file such reports in such
manner as to show the interest of the Lessor and the Vendor as shall be reasonably satisfactory to the
Lessor and the Vendor or, where not so permitted, will notify the Lessor and the Vendor of such
requirement and will prepare and deliver such reports to the Lessor and the Vendor within a
reasonable time prior to the time such reports are to be filed in such manner as shall be satisfactory to
the Lessor and the Vendor.

In the event that, during the continuance of this Lease, the Lessee becomes liable for the payment
or reimbursement of any imposition, pursuant to this § 6, such liability shall continue, notwithstanding
the expiration of this Lease, until all such impositions are paid or reimbursed by the Lessee.

To the extent the Lessee may be prohibited by law from performing in its own name the duties
required by this § 6, the Lessor hereby authorizes the Lessee to act in the Lessor’s own name but with
counsel satisfactory to the Lessor and on the Lessor’s behalf to perform such duties; provided, however,
that the Lessee shall indemnify and hold the Lessor harmless from and against any and all claims,
costs, expenses, damages, losses and liabilities incurred in connection therewith as a result of, or
incident to, any action by the Lessee pursuant to this authorization.

The Lessee shall, whenever reasonably requested by the Lessor, submit to the Lessor copies of
_returns, statements, reports, billings and remittances, or furnish other evidence satisfactory to the
Lessor of the Lessee’s performance of its duties under this § 6. The Lessee shall also furnish promptly
upon request such. data as the Lessor may reasonably require to permit the Lessor’s compliance with
the requirements of taxing jurisdictions.

§ 7. Maintenance; Casualty Occurrences; Insurance; Termination. The Lessee shall, at its own
cost and expense, maintain and service each unit of Equipment and comply with a preventive
maintenance schedule consistent with the Builder’s preventive maintenance schedules and in
accordance with normal industry standards, will conform to any condition set forth in the Builder’s
warranties with respect to each Unit of Equipment during the terms of such warranties, and which will
include testing, repair and overhaul of each unit of Equipment so that each unit of Equipment will
remain (a) in as good operating condition as when delivered (ordinary wear and tear excepted), (b) in
compliance with any and all applicable laws and regulations, and (c) desirable to and suitable for
immediate purchase or lease and use by a Class I line-haul railroad (not then or prospectively a debtor
in any insolvency or reorganization proceedings) in the event of resale or re-lease upon an Event of
Default hereunder.

In the event that any Unit shall be or become worn out, lost, stolen, destroyed or irreparably
damaged, from any cause whatsoever, or taken or requisitioned by condemnation or otherwise
resulting in loss of possession by the Lessee for a period of 90 consecutive days, except requisition for
use by the United States Government (“Casualty Occurrences”), prior to the return of such Unit in the
manner set forth in § 14 hereof, the Lessee shall promptly and fully notify the Lessor and the Vendor
with respect thereto. On the Rental Payment Date next succeeding such notice the Lessee shall pay to
the Lessor in addition to the rental payment due and payable on such date an amount equal to the
Casualty Value (as hereinafter defined) of such Unit as of the date of such payment in accordance with
_ the schedule referred to below. Upon the making of such payment by the Lessee in respect of any Unit,

the rental for such Unit shall cease to accrue, the term of this Lease as to such Unit shall terminate and
(except in the case of the unrecovered loss or theft or the complete destruction of such Unit) the Lessor
shall be entitled to recover possession of such Unit. The Lessor hereby appoints the Lessee its agent to
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at the best price
be entitled to the
nit and shall pay

dispose of any Unit suffering a Casualty Occurrence or any component thereof,
obtainable under the circumstances on an ““as is, where is” basis. The Lessee shall
proceeds of such sale to the extent they do not exceed the Casualty Value of such U
any excess to the Lessor (after deduction of all selling costs).

The Casualty Value of each Unit as of the payment date on which payment is to be made as
aforesaid shall be an amount equal to that percentage of the Purchase Price of such Unit as is set forth

in Schedule B hereto opposite such date under the caption “Casualty Value Percentage .

Whenever any Unit shall suffer a Casualty Occurrence after termination of this|Lease and before
such Unit shall have been returned in the manner provided in § 14 hereof, the Lessee shall promptly
_and fully notrfy the Lessor with respect thereto and pay to the Lessor an amount equal to the Casualty
Value of such Unit for September 30, 2002 in the case of the original term of this Lease. In the event
that the Lessee exercises its option to extend the original term of this Lease as prov1ded in § 13 hereof
for a first extended term the Lessee will pay the Lessor an amount equal to the Casualty Value of such

Unit for Sept
Lessee and L«
this Lease. U

such Unit sha

case of the u

ember 30, 2004, and if the Lessee shall extend the Lease for a second extended term, the
essor hereby agree to establish Casualty Values, at such time, for such .extended term of
pon the making of any such payment by the Lessee in respect of any Unit, the rental for
11 cease to accrue, the term of this Lease as to such Unit shall terminate and (except in the
nrecovered loss or theft or the complete destruction of such Unit), the Lessor shall be

entitled to recover possession of such Unit. The Lessor hereby appoints the Lessee 1t's agent to dispose
of any Unit suﬁ'ermg a Casualty Occurrence or any component thereof, at the best price obtainable
under the circumstances on an ““as is, where is” basis. The Lessee shall be entitled to the proceeds of
such sale to the extent they do not exceed the Casualty Value of such Unit and shall pay any excess to
the Lessor (after deduction of all selling costs). l

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

s hereinabove in this § 7 provided, the Lessee shall not be released from its obligations
the event of, and shall bear the risk of, any Casualty Occurrence to any Unit from and
and acceptance thereof by the Lessee hereunder. :
]
The Lessee will, at all times prior to the return of thesUnits to the Lessor, at its own expense, cause

Except a
hereunder in
after delivery

to be carried
and (ii) public
will continue
self-insurance,

and maintained (i) property insurance in respect of the Units at the trme subject hereto;
liability insurance with respect to third party personal and property damage The Lessee

to carry such insurance against such risks, in such amounts, with such deductibles and/or
not less comprehensive in amounts and against risks customarily insured against by the

Lessee in respect of similar equipment owned or leased by it, but in no event shall such coverage be for
amounts or agamst risks less than the prudent industry standard. In no event will 11ab111ty coverage for
the Lessor be less than $50,000,000 and up to $5,000,000 in deductibles thereon will be permitted.
The proceeds| of any property insurance shall be payable to the Vendor, the Lessor, the Owner and the
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Lessee, as their interests may appear, so long as the indebtedness, if any, evidenced by the CSA shall
not have been paid in full, and thereafter to the Lessor, the Owner and the Lessee as their interests may
appear. Any policies of insurance carried in accordance with this paragraph shall (i) require 30 days’
prior notice of cancelation or material change in coverage to the Lessor, the Owner and the Vendor and
(ii) name the Lessor (in both its fiduciary and individual capacities), the Owner and the Vendor as
additional named insureds or loss payees, as their respective interests may appear, and, in the event
such policies shall contain breach of warranty provisions, such policies shall provide that in respect of
the interests of the Lessor, the Owner and the Vendor in such policies the insurance shall not be
invalidated by any action or inaction of the Lessee or any other person (other than the Lessor, the
Owner and the Vendor) and shall insure the Lessor, the Owner and the Vendor regardless of any
breach or violation of any warranty, declaration or condition contained in such policies by the Lessee
or by any other person (other than the Lessor, the Owner and the Vendor). Prior to the first date of
delivery of any Unit pursuant to the CSA, and thereafter not less than 15 days prior to the expiration
dates of the expiring policies theretofore delivered pursuant to this § 7, the Lessee shall deliver to the
Lessor, the Owner and the Vendor evidence satisfactory to them of the insurance required to be
maintained pursuant to this § 7.

In the event of failure on the part of the Lessee to provide and furnish any of the aforesaid
insurance, the Lessor, the Owner or the Vendor, upon notice to the Lessee, may, but shall not be
obligated to, procure such insurance and the Lessee shall, upon demand, reimburse the Lessor, the
Owner and the Vendor for all expenditures made by the Lessor, the Owner or the Vendor for such
insurance, together with interest thereon computed at the rate set forth in § 16 in respect of overdue
rentals from the date of the Vendor’s, the Owner’s or the Lessor’s payment until reimbursed by the
Lessee. In addition to the right to procure insurance to be provided by the Lessee pursuant to the
preceding paragraph, the Lessor or the Owner may, at their respective expense, procure such additional
insurance covering their respective interests in the Equipment or the liability arising therefrom as
either such party may from time to time determine.

If the Lessor shall receive any insurance proceeds from insurance maintained by the Lessee
pursuant hereto or condemnation payments in respect of a Unit suffering a Casualty Occurrence, the
Lessor shall, if no Event of Default exists and no event has occurred which with the passing of time or
the giving of notice would be an Event of Default and subject to the Lessee having made payment of
the. Casualty Value in respect of such Unit, pay such proceeds or condemnation payments (up to the
amount of the Casualty Value paid) to the Lessee. All insurance proceeds received by the Lessor in
respect of any Unit not suffering a Casualty Occurrence shall be paid to the Lessee upon proof
satisfactory to the Lessor and the Vendor that any damage to such Unit in respect of which such
proceeds were paid has been fully repaired.

In the event that the Lessee shall, in its reasonable and good faith judgment, determine that any
Group of Units (such Groups being defined by “Type” as set forth in Schedule A to this Lease) have
become economically obsolete in the Lessee’s business (such Group of Units hereinafter called the
“Termination Group”), the Lessee shall have the right, at its option and on at least 180 days’ prior
written notice to the Lessor, to terminate (“Termination”) this Lease as to all (but not less than all) of
the Units in such Termination Group (provided, however, that such determination by the Lessee must
be with respect to all but not less than all Units with the same Builder’s Specifications as set forth in
Annex B to the CSA) as of any succeeding rental payment date specified in such notice (the termination
date specified in such notice being hereinafter called the “Termination Date™); provided, however, that
(i) no Termination Date shall be earlier than September 30, 1989, (ii) on the Termination Date, no
Event of Default or other event which with the lapse of time or notice or both would become an Event
of Default shall have occurred and be continuing, (iii) on the Termination Date each Unit in such
Termination Group shall be in the same condition as if being redelivered pursuant to § 14 hereof, (iv)
on the Termination Date the Lessor shall have paid to the Vendor the Casualty Value (as defined in the
third paragraph of Article 7 of the CSA) of the Units in the Termination Group in accordance with the
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second paragraph of Article 7 of the CSA and (v) on the Termination Date the Lessee shall deliver to
the Lessor and the Vendor a certified copy of resolutions of the Board of Directors of the Lessee stating
that (a) the Teermination Group then subject to termination has become economrcally obsolete in the
Lessee’s business and (b) the Lessee has, to the extent permitted thereunder, terrnmated other leases of
equipment employed for similar functions (‘‘Similar Equipment”) which was placed 1 m service prior to
the date the‘Umts in such Group then subject to termination were placed in serv1ce The phrase

“economicall

at the time o

at a cost less

If the Le:
may, by writ
Lessor, elect t
on the Termi
(as defined in
provided, hov
satisfaction o

creditworthy
Group to be

y obsolete” as used in the first sentence of this paragraph does not mean that the Lessee,
f termination, is able to purchase, lease or otherwise obtain the use of Similar EQuipment
than that for the Termination Group under this Lease.

ssee shall give notice of its election to terminate under the preceding paragraph the Lessor
en notice to the Lessee given within 30 days after the termination notlce is given to the
o retain the Units in the Termination Group for its own account or for sale in which case
nation Date the Lessor shall pay to the Vendor a sum sufficient to pay the Casualty Value

the CSA) of the Units in the Termination Group in accordance with Artrcle 7 of the CSA;
vever, that the Lessor may not make such election unless it can de:monstrate to the
f the Vendor within said 30-day notice period, that it has made firm arrangements with a
entity to cause the Casualty Value (as defined in the CSA) of the Units in the Termination

paid to the Vendor on the Termination Date. The Lessee shall be notlﬁed of the Vendor’s

satisfaction w1th such firm arrangements. In the event the Lessor shall so elect to retaln such Units, the
Lessee shall deliver such Units to the Lessor in accordance with the provisions of § 14 of this Lease.

If the Lessor shall not make the election described in the preceding paragraph,
from the 90th day after the giving of the notice by the Lessee until the 35th business

Termination
Termination

tdurmg the period

Date, the Lessee shall use its best efforts to obtain bids for the purchase: of all Units in the

Group then subject to this Lease, and the Lessee shall at least 35 busilness days prior to

the Termination Date certify to the Lessor the amount of each such bid and the name and address of

the party sub

any party fro
Lessee shall
Termination

mitting such bid (which shall not be the Lessee or a person affiliated with the Lessee or
m whom the Lessee or any such affiliate intends thereafter to lease such Units). Unless the
have directed that all such bids be rejected, on the 30th business day preceding the
Date the Lessor shall agree to sell all the Units in the Termlnatron Group for cash,

payable on such Termination Date, to the bidder which shall have submitted the hrghest bid prior to

the 30th busmess day preceding the Termination Date. The net sales proceeds realized, after payments
to-the Vendor as provided below, shall be retained by the Lessor. On the Termmatron Date (a) the
Lessee shall pay to the Lessor the excess, if any, of the Termination Value (as hereinafter defined) for
such Units olver the net sales proceeds of such Units, after the deduction of all expenses incurred in
connection with such sale, and (b) the Lessor shall pay to the Vendor the Casualty Value (as defined in
the CSA) of the Units in the Termination Group in accordance with Article 7 of the CSA If the Lessee
shall have directed that all bids be rejected or no sale shall occur pursuant to this paragraph this Lease

shall continue in full force and effect without change. ’

The Termination Value of each Unit in the Termination Group as of the Termlnatron Date shall
be that percelntage of the Purchase Price of such Unit as is set forth under the captlon “Termination
Value Percentage in Schedule B hereto opposite such date, but in no event shall such amount be less
than the Casualty Value (as defined in Article 7 of the CSA) of each such Unit, as |of such date.

Upon the satisfaction of the conditions set forth in the second proviso to the tenth paragraph of
this § 7, the obligation of the Lessee to pay rent pursuant to § 3 hereof in respect of 'such Unit on each
rental payme!nt date subsequent to the Termination Date shall then terminate. Nelther the Lessor nor
the Owner shall be under any duty, but either shall have the right, to solicit bids, to inquire into the
efforts of theI Lessee to obtain bids or otherwise to take any action or incur any cost or expense in
connection with any sale; provided that the Lessor shall transfer or cause to be transferred all of the

Lessor’s righ
in the highes

t, title and interest in and to each Unit in the Termination Group to the purchaser named
t bid certified by the Lessee to the Lessor or obtained by the Lessor or the Owner as above
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provided. Any such sale shall be free and clear of all of the Lessee’s rights to such Unit, but otherwise
shall be made without warranties other than against the Lessor’s acts.

§ 8. Reports. On or before April 30 in each year, commencing with the calendar year 1983, the
Lessee will furnish to the Lessor, the Owner and the Vendor an accurate statement (a) setting forth as at
the preceding December 31 the amount, description and numbers of all Units then leased hereunder
and covered by the CSA, the amount, description and numbers of all Units that have suffered a
Casualty Occurrence during the preceding calendar year or are then undergoing repairs (other than
running repairs) or then withdrawn from use pending such repairs (other than running repairs) and
such other information regarding the condition and state of repair of the Units as the Lessor or the
Vendor may reasonably request and (b) stating that, in the case of all Units repainted or repaired
during the period covered by such statement, the numbers and markings required by § 5 hereof and by
the CSA have been preserved or replaced. The Lessor, the Owner and the Vendor or their respective
designees, at their respective sole cost and expense, shall have the right by its agents, but not the
obligation, to inspect the Units and the Lessee’s records with respect thereto at such reasonable times
as the Lessor may request during the continuance of this Lease.

- §9. Disclaimer of Warranties, Compliance with Laws, Rules and Regulations; Indemnification;
Regulatory Reports. NEITHER THE LESSOR NOR THE OWNER MAKES ANY WARRANTY OR
REPRESENTATION, EITHER EXPRESS OR IMPLIED, AS TO THE DESIGN OR CONDITION
OF, OR AS TO THE QUALITY OF THE MATERIAL, EQUIPMENT OR WORKMANSHIP IN,
THE UNITS DELIVERED TO THE LESSEE HEREUNDER, AND NEITHER LESSOR NOR THE
OWNER MAKES ANY WARRANTY OF MERCHANTABILITY OR FITNESS OF THE UNITS
FOR ANY PARTICULAR PURPOSE OR AS TO TITLE TO THE UNITS OR ANY COMPONENT
THEREOF, OR ANY OTHER REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED,
WITH RESPECT TO ANY UNIT, EITHER UPON DELIVERY THEREOF TO THE LESSEE OR
OTHERWISE, it being agreed that all such risks, as among the Lessor, the Owner and the Lessee, are
to be borne by the Lessee; but the Lessor hereby irrevocably appoints and constitutes the Lessee its
agent and attorney-in-fact during the term of this Lease to assert, with counsel satisfactory to the
Lessor, and enforce from time to time, in the name of and for the account of the Lessor and/or the
Lessee, as their interests may appear, at the Lessee’s sole cost and expense, whatever claims and rights
the Lessor may have against the Builder under the provisions of Items 3 and 4 of Annex A of the CSA;
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 Lessor
and the Owner shall have no responsibility or liability to the Lessee or any other person with respect to
any of the following: (i) any liability, loss or damage caused or alleged to be caused directly or
indirectly by any Units or by any inadequacy thereof or deficiency or defect therein or by any other
circumstances in connection therewith; (ii) the use, operation or performance of any Units or any risks
relating thereto; (iii) any interruption of service, loss of business or anticipated profits or consequential
damages; or (iv) the delivery, operation, servicing, maintenance, repair, improvement or replacement
of any Units. The Lessee’s delivery of a Certificate of Acceptance shall be conclusive evidence as
between the Lessee and the 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.

The Lessee agrees, for the benefit of the Lessor, the Owner and the Vendor, to comply in all
respects (including, without limitation, with respect to the use, maintenance and operation of each
Unit) with all applicable laws of the jurisdictions in which its operations involving the Units may
extend, with the interchange rules of the Association of American Railroads and with all lawful rules
and regulations of the Department of Transportation, the Interstate Commerce Commission and any
other %egislative, executive, administrative or judicial body exercising any power or jurisdiction over
the U ~its, to the extent that such laws and rules affect the title, operation or use of the Units, and in the
event that, prior to the expiration of this Lease or any renewal hereof, such laws or rules require any
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alteration, replacement, addition or modification of or to any part on any Unit, the Lessee will
conform thelrewith at its own expense, and title to any additions or improvements so made shall
thereupon vest in the Lessor; provided, however, that the Lessee may at its own expense upon written
notice thereof to the Lessor and the Vendor, in good faith, contest the validity or application of any
such law or rulc in any reasonable manner which does not, in the opinion of the Lessor or the Vendor,
adversely affect the property or rights of the Lessor or the Vendor under this Lease or under the CSA.
The Lessee, |at its own cost and expense, may furnish additions, modifications and improvements to
the Units during the term of this Lease provided that such additions, modifications and improvements
are readily rémovable without causing material damage to the Units. The additions ;modlﬁcauons and
improv ements made by the Lessee under the preceding sentence shall be owned by the Lessee, and
shall be removed by the Lessee, at its expense, upon or prior to return of any Unit to the Lessor
pursuant to § 11 or § 14 hereof, unless the Lessor otherwise agrees. The Owner will 1nclude in its gross
income an amount equal to the fair market value of any improvement or addition ) to a Unit made by
the Lessee which is not readily removable from such Unit without causing material damage to such

Unit. | ’

The Lessee agrees to indemnify, protect and hold harmless the Lessor (in both its fiduciary and
individual capacrtles) the Owner and the Vendor from and against all actions, suits losses, damages,
injuries, liabilities, claims and demands of whatever kind or nature, regardless of the cause thereof, and
expenses m| connection therewith, including, but not limited to, counsel fees expenses and
disbursements penalties and interest, arising out of or as the result of (i) the entering into or the
performance of, or the occurrence of a default, an event of default or an Event of Default under, the
Part1c1pat10n Agreement, the CSA, the CSA Ass1gnment this Lease or the Lease Assrgnment (ii) the
retention by{ the Vendor of title to or a security interest in the Equipment, (iii) the ordenng, acquisition,
use, possession, leasing, operation, condition, purchase, sale, delivery, rejection, maintenance, storage
or return of| any Unit, (iv) any accident in connection with the operation, use, condltion possession,
maintenance, storage, return, disposition or abandonment of any Unit resulting in damage to property
or injury or‘death to any person, except as otherwise provided in § 14 of this Lease, (v) the transfer of
title to the Equipment by the Vendor pursuant to any provision of the CSA, (vi) alfny violation of the
laws of the United States of America or any foreign country or any political subdivision thereof, (vii)
any patent, trademark or copyright infringement (viii) any latent patent or other defects in any Unit
whether or
without limitation, product liability and strict liability in tort and (x) the bankruptcy or mso]vency of
any person The indemnities arising under this paragraph shall continue in full force and effect
notwrthstanding the full payment of all obligations under this Lease or the expn'atlo'n or termination of
the term offthis Lease. E

The indemnities contained in this § 9 shall not extend to any loss, damage, injnry, liability, claim,
demand, co'st, charge, or expense (a) incurred by any indemnified party which is caused by the wilful
misconduct| of such indemnified party, (b) incurred by the Lessor which is caused by the gross
negligence of such indemnified party, (c) incurred by the Vendor which is cdused by the gross
negligence of such indemnified party, (d) incurred by any indemnified party resulting from acts or
events with| respect to any Unit which commence after such Unit has been returned to the Lessor in
accordance with § 14 hereof, (¢) incurred by any indemnified party which results frdm any lien, charge,
security interest or other encumbrance which the Lessee is not required by § 12 hereof to pay or
discharge or (f) incurred by any indemnified party which is otherwise expressly stated in§6or§l7or
in any of the other documents related to the transactions contemplated hereby to be borme by such

indemnified party. i

The foregoing indemnities by the Lessee shall not constitute a guarantee by the Lessee of the
payment of any installments of principal or interest payable under the CSA or|a guarantee of the
residual value of the Equipment.
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The Lessee will prepare and deliver to the Lessor and the Vendor within a reasonable time prior to
the required date of filing (or, to the extent permissible, file on behalf of the Lessor) any and all reports
(other than tax returns except as required by the provisions of § 6 hereof) to be filed by the Lessor with
any Federal, state or other regulatory authority by reason of the ownership by the Lessor or the Vendor
of the Units or the leasing thereof to the Lessee.

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

(A) default shall be made in payment of any amount provided for in §§ 3, 7 or 13 hereof, and
such default shall continue for § business days;

(B) the Lessee shall make or permit any unauthorized assignment or transfer of this Lease, or
any interest herein, or of the right to possession of the Units, or any thereof;

(C) default shall be made in the observance or performance of any other of the covenants,
conditions and agreements on the part of the Lessee contained herein or in the Participation
Agreement or in the Consent, and such default shall continue for 25 days;

(D) any representation or warranty made by the Lessee herein or in the Participation
Agreement or in any certificate or statement furnished to the Lessor, Vendor or Original Investor
pursuant to or in connection with any such agreements proves untrue in any material respect as of
the date of issuance or making thereof; or

(E) a petition for reorganization under Title 11 of the United States Code, as now constituted
or as hereafter amended, shall be filed by or against the Lessee or any proceedings shall be
commenced by or against the Lessee for any relief which includes, or might result in, any
modification of the obligations of the Lessee under this Lease, the Participation Agreement or the
Consent, under any bankruptcy or insolvency laws, or laws relating to the relief of debtors,
readjustments of indebtedness, reorganizations, arrangements, compositions or extensions (other
than a law which does not permit any readjustments of such obligations) and, unless such
proceedings shall have been dismissed, nullified, stayed or otherwise rendered ineffective (but then
only so long as such stay shall continue in force or such ineffectiveness shall continue), all the
obligations of the Lessee under this Lease, the Participation Agreement and the Consent shall not
have been and shall not continue to have been duly assumed in writing, pursuant to a court order
or decree, by a trustee or trustees or receiver or receivers appointed in such proceedings in such
manner that such obligations shall have the same status as obligations incurred by such a trustee
or trustees or receiver or receivers, within 60 days after such proceedings shall have been
commenced;

then, in any such case, the Lessor, at its option, may:

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

(b) by notice in writing to the Lessee terminate this Lease, whereupon all rights of the Lessee
to the use of the Units shall absolutely cease and terminate as though this Lease had never been
made, but the Lessee shall remain liable as herein provided; and thereupon the Lessor may by its
agents enter upon the premises of the Lessee or other premises where any of the Units may be and .
take possession of all or any of such Units and thenceforth hold, possess, sell, operate, lease to
others and enjoy the same free from any right of the Lessee, or its successors, assigns or sublessees,
to use the Units for any purposes whatever and without any duty to account to the Lessee for such
action or inaction or for any proceeds arising therefrom; but the Lessor shall, nevertheless, have a
right to recover from the Lessee any and all amounts which under the terms of this Lease may be
then due or which may have accrued to the date of such termination (computing the rental for any
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number|of days less than a full rental period by multiplying the rental for such full rental period by
a fraction of which the numerator is such number of days and the denominator i is the total number
of days1i in such full rental period) and also to recover forthwith from the Lessee as damages for loss
of a bargam and not as a penalty, whichever of the following amounts the Lessor in its sole
dlscretlon shall specify: (x) a sum, with respect to each Unit, equal to the excess of the present
value, alt the time of such termination, of the entire unpaid balance of all rentals for such Unit
which vsllould otherwise have accrued hereunder from the date of such terrnlnatlon to the end of
the term of this Lease as to such Unit over the then present value of the rentals which the Lessor
reatsona‘loly estimates to be obtainable for the Unit during such period, such present value to be
computed in each case on the basis of a 6% per annum discount, compounded semlannually from
the respective dates upon which rentals would have been payable hereunder had this Lease not
been terminated or (y) an amount equal to the excess, if any, of the Casualty Value as of the rental
payment date on or next preceding the date of termination over the amount the| Lessor reasonably
estimates to be the sales value of such Unit at such time; provided, however, that in the event the
Lessor shall have sold any Unit, the Lessor, in lieu of collecting any amounts payable to the Lessor
by the Lessee pursuant to the preceding clauses (x) and (y) of this part (b) wnh respect to such
Unit, may, if it shall so elect, demand that the Lessee pay the Lessor and the Lessee shall pay to
the Less'or on the date of such sale, as liquidated damages for loss of a bargain and not as a penalty,
an amount equal to the excess, if any, of the Casualty Value for such Unit, as of the rental payment
date on or next precedmg the date of termination over the net proceeds of such sale. In addition,

Lessee shall pay to Lessor any damages and expenses, other than for a failure to pay rental,

mcludlng reasonable attorneys’ fees, which the Lessor shall have sustained by reason of the breach
of any covenant or covenants of this Lease other than for the payment of rental. Any sale in a
commergcially reasonable manner of any Unit of the Equipment shall conclusively establish the
sales value of such Unit.

In addition, |the Lessee shall be liable, except as otherwise provided above, for any and all unpaid
amounts due hereunder before, during or after the exercise of any of the foregoing remedles and for all
reasonable attorneys’ fees and disbursements and other costs and expenses 1ncurred by reason of the
occurrence of any Event of Default or the exercise of the Lessor’s remedies w11h respect thereto,

including all| costs and expenses incurred in connection with the return of any Unit. It is understood,

however, that if the Lessor shall terminate this Lease pursuant to clause (b) of thls § 10, the unpaid
amounts due'. hereunder after such termination for which the Lessee shall remain hable pursuant to the
next precedmg sentence shall not be deemed to include any rentals described in the first paragraph of
§ 3 hereof other than those described in clause (b) of this § 10. ,

The remedies in this Lease provided in favor of the Lessor shall not be deemed exclus1ve but shall
be cumulative and may be exercised concurrently or consecutively, and shall be in aclldltlon to all other
remedies in| its favor existing at law or in equity. The Lessee hereby waives any mandatory
requirements of law, now or hereafter in effect, which might limit or modify the remedies herein
provided, to|the extent that such waiver is not, at the time in question, prohibited by law. The Lessee
hereby waives any and all existing or future claims to any offset against the rental payments due
hereunder, and agrees to make such payments regardless of any offset or claim wh1ch may be asserted
by the Lesse'e or on its behalf.

|

The fallure of the Lessor to exercise the rights granted it hereunder upon the occurrence of any of
the contmgenmes set forth herein shall not constitute a waiver of any such right upon the continuation
or recurrence of any such contingencies or similar contingencies. |

The Lessee covenants to furnish the Lessor, the Owner and the Vendor, promptly upon any
responsible ofﬁcer becoming aware of any condition which constituted or constitutes an Event of
Default under this Lease or which, after notice or lapse of time, or both, would constltute such an
Event of Default written notice specifying such condition and the nature and status thereof and
indicating the intention or expectation of the Lessee as to the disposition thereof. For the purposes of
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this paragraph, a “responsible officer” shall mean, with respect to the subject matter of any covenant,
agreement or obligation of the Lessee in this Lease contained, any corporate officer of the Lessee who,
in the normal performance of his operational responsibilities, would have knowledge of such matter
and the requirements of this Lease with respect thereto.

§ 11. Return of Units upon Default. If this Lease shall terminate pursuant to § 10 hereof, the
Lessee shall forthwith deliver possession of the Units to the Lessor. Each Unit so delivered shall be in
the same operating order, repair and condition as when originally delivered to the Lessee, ordinary
wear and tear excepted, and meet the standards then in effect of the Interchange Rules of the
Association of American Railroads and/or the applicable rules of any governmental agency or other
organization with jurisdiction. For the purpose of delivering possession of any Unit or Units to the
Lessor as above required, the Lessee shall at its own cost, expense and risk:

(a) forthwith and in the usual manner (including, but not by way of limitation, giving prompt
telegraphic and written notice to the Association of American Railroads and all railroads to which
any Unit or Units have been interchanged to return the Unit or Units so interchanged) place such
Units upon such storage tracks of the Lessee or any of its affiliates or, at the expense of the Lessee,
on any other storage tracks, as the Lessor may reasonably designate;

(b) permit the Lessor to store such Units on such tracks at the risk of the Lessee without
charge for insurance, rent or storage until such Units have been sold, leased or otherwise disposed
of by the Lessor; and

(c) transport the same to any place on any lines of railroad or to any connecting carrier for
shipment, all as directed by the Lessor.

The assembling, delivery, storage, insurance and transporting of the Units as hereinbefore provided
shall be at the expense and risk of the Lessee and are of the essence of this Lease, and upon application
to any court of equity having jurisdiction in the premises the Lessor shall be entitled to a decree against
the Lessee requiring specific performance of the covenants of the Lessee so to assemble, deliver, store
and transport the Units. During any storage period, the Lessee will, at its own cost and expense, insure,
maintain and keep the Equipment in good order and repair and will permit the Lessor or any person
designated by it, including the authorized representative or representatives of any prospective
purchaser or lessee of any such Unit, to inspect the same. All amounts earned in respect of the Units
after the date of termination of this Lease shall belong to the Lessor and, if received by the Lessee, shall
be promptly turned over to the Lessor. In the event any Unit is not assembled, delivered and stored, as
hereinabove provided, within 60 days after such termination, the Lessee shall, in addition, pay to the
Lessor for each day thereafter an amount equal to the the higher of the amount, if any, by which
.0416495% of the Purchase Price of such Unit for each such day exceeds (i) the actual earnings received
by the Lessor on such Unit for each such day or (ii) the Fair Market Rental.

Without in any way limiting the obligation of the Lessee under the foregoing provisions of this
§ 11, 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 Unit to
the Lessor, to demand and take possession of such Unit in the name and on behalf of the Lessee from
whomsoever shall be in possession of such Unit at the time.

§ 12. Assignment, Possession and Use; Liens. This Lease shall be assignable in whole or in part by
the Lessor without the consent of the Lessee, but the Lessee shall be under no obligation to any
assignee of the Lessor except upon written notice of such assignment from the Lessor. All the rights of
the Lessor hereunder (including, but not limited to, the rights under §§ 6, 7, 9 and 10 and the rights to
receive the rentals payable under this Lease) shall inure to the benefit of the Lessor’s assigns including
the Vendor, except as may be limited in any assignment thereof.

So long as (i) no Event of Default or event of default exists hereunder or under the CSA, (ii) the
Lessee shall have fully complied with the provisions of this § 12, (iii) the Lessee is complying with the
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Consent, and (1v) the Vendor is entitled to apply the Payments (as defined in Paragraph 1 of the Lease
Assignment) in accordance with the Lease Assignment the Lessee and any of its Affiliates (as
hereinafter dehned) shall be entitled to the possession and use of the Units in acco'rdance with the
terms of this Lease. The Lessee shall also be entitled as long as it shall not then be in default under this
Lease, to sublease the Units to, or to permlt their use under the terms of car contracts by, (i) a railroad
company or companles incorporated in the United States of America (or any State thereof or the
District of Columbla) or Canada (or any Province thereot) upon lines of railroad owned or operated by
such railroad 'company or companies incorporated in the United States of Ameru’:a (or any State
thereof or the District of Columbia) or Canada (or any Province thereof), or over whllch such railroad
company or companies have trackage rights or rights for operation of their trains, and upon connecting
and other carriers in the usual interchange of traffic in the continental United States or (ii) to
responsible cor'npanies other than railroad companies for use in their business, in either case only upon
and subject to '

all the terms and conditions of this Lease; provided, however, that if the [Lessee subleases
or permits the use of any Unit in Canada or Mexico the Lessee shall, except as otherwise provided in
§ 15 hereof, first have (a) taken all necessary action to protect the right, title and interest of the Lessor
and the Vendor in this Lease and in the Units to be so subleased or used and (b) furnished the Lessor
and the Vendor with an opinion of Canadian or Mexican counsel, as the case may be satisfactory to
the Lessor and the Vendor to the effect that such action is all that is necessary to protect the right, title
and interest of the Lessor and the Vendor in such Units; provided, further that no Umt shall be used
predomlnantly outside the United States of America within the meaning of Section 48(a) of the
Internal Revenue Code of 1954, as amended to the date hereof, nor shall the Lessee s:ublease any Unit
1o, or permit }its use by, any person in whose hands such Unit would not qualifyjas “section 38”
property within the meaning of such Code. |

Any such|sublease may provide that the sublessee, so long as it shall not be in default under such
sublease, shall be entitled to the possession of the Units subject to such sublease and the use thereof
and may, subject to §5 hereof, mark the Units subject to such sublease forP convenience of
identification |of the leasehold of such sublessee therein; provided, however, that every such sublease
shall expressly subject the rights of the sublessee under such sublease to the rights and remedies of the
Vendor undelr the CSA and the Lessor under this Lease in respect of the Units covered by such
sublease upon the occurrence of an event of default thereunder or an Event of Default hereunder;
provided, further, that every sublease shall provide that upon notice from the Vendot to any sublessee
that an Event’of Default (or other event which, with the lapse of time and/or demand could constitute
an Event of Default) shall have occurred and be continuing under this Lease, such sublessee shall pay
all rental payments under such sublease thereafter falling due to the Vendor. No su:ch sublease shall
relieve theé Lessee of its obligations hereunder which shall be and remain those of a principal and not a
surety. ]

Except as otherwise provided in this § 12, the Lessee will not assign or transfer its leasehold
interest hereunder or transfer or sublet any of the Units without the prior written consent of the Lessor
and the Vendor. The Lessee shall not, without the prior written consent of the Lessor and the Vendor,
part with the possession or control of, or suffer or allow to pass out of its possession or control, any of

the Units, except to the extent permitted by the provisions of this § 12. )

Nothing |in this § 12 shall be deemed to restrict the right of the Lessee to assign or transfer its
leasehold interest under this Lease in the Units or possession of the Units to any solvent corporation
(which shall have expressly assumed the obligations of the Lessee hereunder, under the Consent and
under the Partlcrpatlon Agreement by an appropriate instrument in writing) mcorporated under the
laws of any State of the United States of America or the District of Columbia into or with which the
Lessee shall have become merged or consolidated or which shail have acquired the property of the
Lessee as an |entrrety or substantially as an entirety, provided that such assignee or t'ransferee will not,
upon the effectiveness of such merger, consolidation or acquisition be in default under any provision of
this Lease.
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For the purpose of this § 12, “Affiliate” shall mean any corporation which, directly or indirectly,
controls or is controlled by, or is under common control with, the Lessee. For the purposes of this
definition, “control (including controlled by and under common control with)”, as used with respect to
any corporation, shall mean the possession, directly or indirectly, of the power to direct or cause the
direction of the management and policies of such corporation, whether through the ownership of
voting securities or by contract or otherwise.

The Lessee, at its own expense, will as soon as possible cause to be duly discharged any lien,
charge, security interest or other encumbrance (except any sublease or car contract as aforesaid and
other than an encumbrance resulting from claims against the Lessor or the Vendor not related to the
ownership or leasing of, or the security interest of the Vendor in, the Units) which may at any time be
imposed on or with respect to any Unit including any accession thereto or the interest of the Lessor,
the Vendor or the Lessee therein.

§ 13. Renewal Option; Purchase Option. Provided that this Lease has not been earlier terminated
and the Lessee is not in default hereunder, the Lessee may, by written notice delivered to the Lessor
not less than 120 days prior to the end of the original term of this Lease, elect to extend such original
term of this Lease in respect of any Group of Units (as defined in § 7 of this Lease) then subject to this
Lease for one additional two-year period commencing on the scheduled expiration of such original
term of this Lease. The rental payable with respect to the extended term shall be equal to 50% of the
rentals payable after the Basic Rent Commencement Date during the original term of this Lease.
Rentals with respect to the extended term shall be payable, in arrears, in semiannual payments on the
days of the months on which such rentals were payable for the Units in each year of the original term
of this Lease.

Provided that this Lease has not been earlier terminated and the Lessee is not in default
hereunder, the Lessee may extend any renewal term by written notice delivered to the Lessor not less
than 120 days prior to the end of such renewal term of this Lease in respect of any Group of Units then
subject to this Lease for a two-year period commencing on the scheduled expiration of such renewal
term of this Lease, but for not more than three consecutive two-year renewal periods. The rental
payable with respect to any such renewal term shall be a “Fair Market Rental”. Rentals with respect to
any such renewal term shall be payable, in arrears, in semiannual payments on the days of the months
on which such rentals were payable for the Units in each year of the original term.

“Fair Market Rental” shall be determined on the basis of, and shall be equal in amount to, the
rental which would obtain in an arm’s-length transaction between an informed and willing lessee (other
than a lessee currently in possession) and an informed and willing lessor under no compulsion to lease
and, in such determination, costs of removal from the location of current use shall not be a deduction
from such rental. If, after 40 days from the giving of notice by the Lessee of the Lessee’s election to
extend the term of this Lease, the Lessor and the Lessee are unable to agree upon a determination of
the Fair Market Rental of the Units, such rental shall be determined in accordance with this appraisal
procedure; the parties shall consult for the purpose of appointing a qualified independent appraiser by
mutual agreement. If no such appraiser is so appointed within 20 business days after such notice is
given, each party shall appoint an independent appraiser within 25 business days after such notice is
given, and the two appraisers so appointed shall within 35 business days after such notice is given
appoint a third independent appraiser. If no such third appraiser is appointed within 35 business days
after such notice is given, either party may apply, to make such appointment, to the American
Arbitration Association, and both parties shall be bound by any appointment so made. Any appraiser
or appraisers appointed pursuant to the foregoing procedure shall be instructed to determine the Fair
Market Rental of the Units subject to the proposed extended term within 30 days after his or their
appointment. If the parties shall have appointed a single appraiser or if either party shall have failed to
appoint an appraiser, the determination of Fair Market Rental of the single appraiser appointed shail
be final. If three appraisers shall be appointed, the determination of the appraiser which differs most
from the other two appraisers shall be excluded, the remaining two determinations shall be averaged
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and such latter average shall be final and binding upon the parties hereto as the FairlMarket Rental.
The appraisal proceedings shall be conducted in accordance with the Commercial Arbitration Rules of
the American Arbitration Association as in effect on the date hereof, except as modlﬁed hereby. The
provision for this appraisal procedure shall be the exclusive means of determining Fair Market Rental
and shall be in lieu of any judicial or other procedure for the determination thereof) and each party
hereto hereby consents and agrees not to assert any judicial or other procedures. The|expenses of the
appraisal procedure shall be borne equally by the Lessee and the Lessor.

Provided |that this Lease has not been earlier terminated and the Lessee is not in default
hereunder, the|Lessee may, by written notice delivered to the Lessor not less than 120 days prior to the
end of the original or any renewal term of this Lease, elect to purchase all Units of '

any Group then
subject to this Lease at the “Fair Market Value” thereof. “Fair Market Value” shall be determined in a
manner comparable to that set forth in the preceding paragraph, and the Units will [be settled for in
immediately available funds on the last day of the then current term of this Lease. ,

§ 14. Return of Units upon Expiration of Term. As soon as practicable but no_lt longer than 60
days after a Termination or the expiration of the original or the extended term of this Lease with
respect to any|Unit, the Lessee will, at its own cost and expense, at the request of the Lessor, deliver
possession of leach Unit to the Lessor upon such storage tracks of the Lessee as the Lessee may
designate and|permit the Lessor to store such Unit on such tracks for a period not exceeding three
months and transport the same, at any time within such three-month period, to thq nearest railroad
interconnectioln, all as directed by the Lessor, the movement and storage of such Units to be at the
expense and risk of the Lessee. During any such storage period the Lessee will, at its own cost and
expense, insure, maintain and keep each Unit in good order and repair and will perm1t the Lessor or
any person designated by it, including the authorized representative or representatlves of any
prospective purchaser, lessee or user of such Unit, to inspect the same; provided, l)zowever that the
Lessee shall not be liable, except in the case of neghgence of the Lessee or of its employees or agents,
for any 1nJury to, or the death of, any person exercising, either on behalf of the Lessor or any
prospective purchaser lessee or user, the rights of inspection granted under this sentence Each Unit
returned to the Lessor pursuant to this § 14 shall (i) be in the same operating order, repair and
condition as when originally delivered to the Lessee, ordinary wear and tear excepted’ and (ii) meet the
standards in effect upon the expiration of this Lease under the Interchange Rules of the Association of
American Rarlroads and/or the applicable rules of any governmental agency or other orgamzatron with
jurisdiction. The assembling, delivery, storage and transporting of the Units as herembefore provided
are of the essence of this Lease, and upon application to any court of equxty having jpuﬂSdlCthD in the
premises, the/Lessor shall be entitled to a decree against the Lessee requiring spemﬁc performance of
the covenants of the Lessee so to assemble, deliver, store and transport the Units. All amounts earned
after the explratlon or a Termination of this Lease with respect to a Unit shall belong to the Lessor and,
if received by the Lessee, shall be promptly turned over to the Lessor. In the event any Unit is not
assembled, dehvered and stored, as hereinabove provided, within 45 days after a ,Termination, the
Lessee shall, 1n addition pay to the Lessor for each day thereafter an amount equal to the higher of the
amount, if any, by which .0416495% of the Purchase Price of such Unit for each such day exceeds (i)
the actual eammgs received by the Lessor on such Unit for each such day or (n) the Fair Market
Rental.

§ 15. Recording. The Lessee, at its own expense, will cause this Lease, the CSA and each
assignment h'ereof or thereof to be filed with the Interstate Commerce Commrssrc'.on pursuant to 49
US.C. §11 303. The Lessee will undertake the filing, registering, deposit, and recordmg required of the
Lessor under the CSA and will from time to time do and perform any other act'and will execute,
acknowledgel deliver, file, register, record (and will refile, reregister, deposit and redeposit or rerecord
whenever reqmred) any and all further instruments required by law or reasonably requested by the
Lessor or the Vendor for the purpose of proper protection, to their satisfaction, of the Vendor’s and the
Lessor’s respective interests in the Units, or for the purpose of carrying out the intention of this Lease,
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the CSA and the assignment thereof to the Vendor; provided, however, that the Lessee shall not be
required to take any such action in respect of any jurisdiction outside the United States of America if
(1) such action is unduly burdensome, (2) after giving effect to the failure to take such action, the
Lessee has taken all action required by law to protect the title of the Lessor to and the security interest
of the Vendor in Units having a Fair Value (as hereinafter defined) of not less than 90% of the
aggregate Fair Value of all the Units then subject to this Lease, and (3) any Unit at any time located in
such jurisdiction shall have been marked with the markings specified in § 5 hereof.

For the purpose of this § 15, the “Fair Value” of any Unit shall be deemed to be the greater of (a)
the actual fair market value thereof and (b) the Purchase Price thereof (as defined in Article 4 of the
CSA) less 1/25th of such Cost for each full period of one year elapsed between the date such Unit was
first placed in service and the date as of which Fair Value is to be determined.

The Lessee will promptly furnish to the Vendor and the Lessor evidence of all such filing,
registering, depositing or recording, and an opinion or opinions of counsel for the Lessee with respect
thereto satisfactory to the Vendor and the Lessor. This Lease and the CSA shall be filed with the
Interstate Commerce Commission pursuant to 49 U.S.C. § 11303 prior to the delivery and acceptance
hereunder of any Unit.

§ 16. Interest on Overdue Rentals. Anything to the contrary herein contained notwithstanding,
any nonpayment of rent or any other obligation due hereunder shall result in the additional obligation
on the part of the Lessee to pay also an amount equal to the lesser of (i) the highest rate permitted by
applicable law or (ii) the rate which is the greater of (x) 17%% per annum or (y) the rate at the time
charged by Chemical Bank plus two percentage points, for 90-day loans to its most favored customers
on the overdue rentals or other obligations of the Lessee hereunder for the penod of time during which
they are overdue.

§ 17. Indemnity for Federal and Other Income Taxes. (a) In entering into this Lease it is the
‘intention of the Owner and the Lessee that this Lease will be recognized as a true lease for Fedeéral,
state and local income tax purposes. The Lessee hereby represents that, for the purposes of Federal,
state and local income tax, the Owner will be entitled to deductions, credits and other benefits as are
provided by the Internal Revenue Code of 1954, as amended (“Code”), the Treasury Regulations
thereunder, and state and local taxing statutes to an owner of property (hereinafter called the “Tax
Benefits”), including, without limitation:

(i) the maximum cost recovery deductions for the Units under Section 168 of the Code
(hereinafter called the “ACRS Deductions”) computed on the basis (A) that the Units will have an
unadjusted basis under Section 168(d)(i) of the Code at least equivalent to the Purchase Price of
the Units, (B) that the Units will be “recovery property” as defined in Section 168(c)(i) and
modified by other provisions of Section 168, (C) of the applicable percentage for the 10 year class
of property (or the five year class for Equipment other than tank cars) for property placed in
service after December 31, 1980, and before January 1, 1985, and (D) that no election under
Section 168(b)(3) has been made;

(i1) deductions with respect to interest payable on the CSA Indebtedness (as defined in the
CSA) (“Interest Deductions™) for any period during which the CSA Indebtedness is held by any
person other than the Lessor; and

(ii1) the credit allowed by section 38 and related sections of the Code for “new section 38
property” (“Investment Tax Credit”) equal to 10% of the Purchase Price of the Units.

The Lessee agrees that neither it nor any corporation controlled by it, in control of it, or under
common control with it, directly or indirectly, will at any time take any action or file any returns or
other documents inconsistent with the foregoing or which would increase the amount of rentals
required to be taken into income by the Owner over the amount specified to be payable under this
Lease on the dates due thereunder, except as specifically provided in this Lease, and that the Lessee
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will file such| returns, take such actions and execute such documents as may be reasonable and
necessary to facilitate accomplishment of the intent hereof. The Lessee agrees to keep and make
available for 1|nspect10n and copying by the Owner such records as will enable the Owner to determine
the extent to which it is entitled to the benefit of the ACRS Deductions, the Interes{ Deductions and
the Investment Tax Credit with respect to the Units. The Lessee agrees to cooperate vwinth the Owner in
the event that/the Owner seeks to obtain a tax ruling from the Internal Revenue Service concerning this
transaction.

The Lessee represents and warrants that (i) at the time the Lessor becomes the owner of the Units,
the Units will constitute “new section 38 property” within the meaning of Sections 46 and 48 of the
Code, and at the time the Lessor becomes the owner of the Units, the Units will not h!ave been used by
any person so|as to preclude “the original use of such property” within the meaning of Section 48(b) of
the Code from commencing with the Owner; (ii) the Lessee will not at any time durmg the term of this
Lease use or fall to use any Unit in such a way as to disqualify it as “section 38 propeny” within the
meaning of Sectron 48(a) of the Code. The Lessee agrees to maintain sufficient records to verify use of
the Units in the manner above provided, which records will be made available for inspection and

copying to the Lessor within 30 days after receipt of a written demand therefor.

The Lessee represents and warrants but does not hereby guarantee that (i) the ex'pected useful life
of the Units is at least 30% years and (ii) it expects that at the end of the original and first extended
term of this Lease, the Units will have a fair market value of at least 20% of the Purchase Price thereof
without including in such value any increase or decrease for inflation or deflation dur1ng the term of
this Lease and after subtracting from such value any cost to the Lessor or the Owner for removal and
delivery of po:ssessmn of the Units to the Lessor at the end of the term of this Lease. The Lessee agrees
that not later than the First Delivery Date (as defined in the Participation Agreement)'rt will deliver, or
cause to be dellvered to the Owner a certificate, addressed to the Owner, of an 1ndependent appraiser

satisfactory in form and substance to the Lessor. |
!

If by reason of the inaccuracy in law or in fact of any of the representations and warranties, or by
reason of the i maccuracy of the useful life and fair market value expectations, set forth jin this § 17(a), or
the breach by the Lessee of any of its agreements hereunder or any act or omlss1on of the Lessee
(regardless of whether any such act or omission is permitted by the terms of this Lease or required by
the terms of §|9 hereof) the Owner shall lose, or shall not have, or shall lose the right to claim, or shall
suffer a disallowance of or shall be required to recapture all or any portion of the Tax Benefits with
respect to all‘ or any part of any Unit (any such loss, disallowance, recapture or|treatment being
hereinafter called a “Loss”), then in any such case the Lessee shall pay to the Owner on each of the
dates prov1de|d in this Lease thereafter for payment of the installments of rental thereunder
commencing with the first such date following the date on which the liability of the Lessee hereunder
shall become ﬁxed as hereinafter provided, such sums which (after deduction of all taxes required to be
paid by the Owner on the payment of such sums under the laws of the United States or any political
subdivision thereof or any foreign taxing authority, in each case calculated on the assumption that such
tax is payable at the highest then applicable marginal tax rate), when taken together with the portion of
the rental 1nsta11ments due on such dates under the Lease which are to be distributéd to the Owner,
will, in the reasonable opinion of the Owner, maintain the Owner’s net after-tax retum on and rate of
recovery of investment and the total cash flows (computed on the same assumptions as utilized by the
Owner in originally evaluating this transaction) in respect of such Unit hereunder and under the
Participation |Agreement at the same level that would have been available if such Loss had not
occurred, and the Lessee shall forthwith pay to the Owner an amount which (after the deduction of any
additional taxes required to be paid in respect of the receipt of such amount calculated on the
assumption thlat such taxes are payable at the highest then applicable marginal tax rate) shall be equal
to the amount of any interest or penalty which may be imposed in connection with such Loss. In the
event that thlS Lease is terminated with respect to any Unit prior to the time the Lessee is obligated to
make paymems to the Owner as set forth in the preceding sentence (either because I|10 such payment
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obligation had become fixed under such sentence prior to such termination or because the due date of
such payment or payments shall occur following such termination), then the Lessee shall pay to the
Owner, in lieu of such payment or payments, on or before 30 days after the liability of the Lessee in
respect of such termination and hereunder shall become fixed as hereinafter provided, such lump sum
(calculated in the same manner as set forth in the preceding sentence) as shall be necessary in the
reasonable opinion of the Owner to maintain the Owner’s net after-tax return on and rate of recovery
of investment and the total cash flows (computed on the same assumptions as utilized by the Owner in
originally evaluating this transaction) in respect of such Unit hereunder and under the Participation
Agreement at the same level that would have been available if such Loss had not occurred.

Anything in the fifth paragraph of this § 17 to the contrary notwithstanding, the Lessee shall not be
required to make any payment to the Owner provided for therein if the Owner shall have suffered any
Loss with respect to all or part of any Unit as a direct result of the occurrence of any of the following
events:

(1) a Casualty Occurrence with respect to such Unit, if the Lessee shall have paid to the Agent
the amounts stipulated under § 7 hereof;

(ii) a voluntary transfer or other voluntary disposition by the Owner of any of its interest in
such Unit or the voluntary reduction by the Owner of its interest in the rentals from such Unit
hereunder (other than pursuant to the assignment of this Lease to the Agent), unless, in each case,
an Event of Default shall have occurred and be continuing;

(iii) the failure of the Owner to claim in a timely manner the Investment Tax Credit, the
ACRS Deductions or the Interest Deductions (unless the Owner shall have received an opinion of
its tax counsel to the effect that it is not entitled to make such claim); or

(iv) the failure of the Owner to have sufficient liability for tax against which to credit the
Investment Tax Credit or sufficient income to benefit from the ACRS Deductions or the Interest
Deductions, as applicable.

In the event a claim shall be made against the Owner which, if successful, would result in
payments by the Lessee hereunder and if, in the opinion of independent tax counsel selected by the
Lessee who is acceptable to the Owner (herein referred to as Counsel), a bona fide defense to such claim
exists, the Owner shall, upon request and at the expense of the Lessee, contest such matter in such
forum as the Owner, in its sole judgment, shall select. The Owner shall not be obligated to take any
such legal or other appropriate action unless it has received an opinion from Counsel that there is a
reasonable basis for contesting such matter and the Lessee shall first have indemnified the Owner for
all liabilities and expenses which may be entailed therein and shall have furnished the Owner with such
reasonable security therefor as may be requested. At the Owner’s option, the action to be taken can be
commenced prior to making payment of any tax and interest and/or penalty attributable to such claim
(““Tax Payment”) or after making such Tax Payment and then sue for a refund. If the Owner takes such
action prior to making such Tax Payment, such sums payable hereunder need not be paid by the
Lessee while such action is pending; provided that the Lessee shall pay the liabilities and expenses
relating to such action when and as the same shall become due. In such case, if the Final
Determination (as defined in the next paragraph of this section) shall be adverse to the Owner, the
sums payable hereunder shall be computed by the Lessor as of the date of such Final Determination,
the Owner shall notify the Lessee of such computation and the Lessee shall commence payment thereof
on the rental payment date hereunder next succeeding such Final Determination and, on or before
such rental payment date, the Lessee shall pay to the Owner as an additional payment hereunder an
amount which (after deduction of all taxes required to be paid by the Owner on the payment of such
sums under the laws of the United States or any political subdivision thereof or any foreign taxing
authority, in each case calculated on the assumption that such tax is payable at the highest then
applicable marginal tax rate) shall be equal to all interest and penalty paid by the Owner in respect of
such Final Determination, together with interest thereon from the date such payment is made by the
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Owner 1o the date the Lessee reimburses the Owner thereof at the rate of 16-%4% per annum,
determined on an actual elapsed day, 365-day year, basis. If the Owner makes such Tax Payment prior
to contesting the matter, and then sues for a refund, the sums payable hereunder shall| commence to be
payable by tHe Lessee on the first rental payment date hereunder after the Owner nptlﬁes the Lessee
that such Tax|Payment has been made and, on or before such rental payment date, the Lessee shall pay
to the Owner as an additional payment hereunder an amount which (after deductlon of all taxes
required to be paid by the Owner on the payment of such sums under the laws of the United States or
any political ‘subd1v1s1on thereof or any foreign taxing authority in each case c'alculated on the
assumption that such tax is payable at the highest then applicable marginal tax rate); shall be equal to
all interest and penalty paid by the Owner included in such Tax Payment. If the Owner sues for a
refund after n'talung such Tax Payment, and if the Final Determination shall be in favor of the Owner,
no future payments shall be due hereunder in respect of such matter (or an appropriate reduction shall
be made if the Final Determination is partly in favor of and partly adverse to the Owner). In addition,
the Lessee and the Owner shall adjust their accounts so that (a) the Owner pays tothe Lessee (x) an
amount equal to the sums theretofore paid by the Lessee to the Owner in respect of 'the Tax Payment
(ora proportr'onate part thereof if the Final Determination is partly adverse to the Owner) on or before
such next succeeding rental payment date together with interest on the amount of such sums refunded
by the Umted States at the interest rate currently paid on tax overpayments by the Umted States for
the period such sums were paid to the Owner by the United States to the date the Owner pays to the
Lessee an amount equal to such sums, and (y) the amount of any penalty or 1nterest refunded to the
Owner as a result of such Final Determination and any interest paid to the Owner by the Federal
Government ’on such refund, promptly upon receipt thereof and (b) the Lessee pays to the Owner an
amount equal to interest at the rate of 16-%% per annum, determined on an actual elapsed day, 365-
day year basi's on the amount of the tax refund made in respect of the Tax Payment (excluding any
interest or penalty included therein) for the period from the date of the original payment of the Tax
Payment by the Owner to the date such tax refund is received by the Owner. If any such claim referred
to above shall be made by the Internal Revenue Service and the Lessee shall reasonably have requested
the Owner to|contest such claim as above provided and shall have duly complied with all of the terms
of this § 17(a), the Owner may elect not to contest any such claim despite the request of the Lessee,
made in accordance with the terms of this paragraph, or to discontinue any proceedmgs previously
commenced as a consequence of such request, and thereupon the Lessee shall be reheived of all liability
to indemnify| the Owner with respect to the Tax Benefits involved in respect of such claim.

“Final Determination” for the purpose of the preceding paragraph, means a final decision of a
court of conllpetent jurisdiction after all allowable appeals (other than an appeal or petition for
certiorari to Ithe Supreme Court of the United States unless the Owner elects to ﬁle such appeal or
petition) have been exhausted by either party to the action. Neither concession by the Owner of any of
the aforementioned claims in the overall settlement of a controversy with the Intemal Revenue Service
either at the administrative level or at the court level nor the failure to recover a refund in whole or in
part with res'pect to such claims which failure is the result of a setoff against a claim for refund based
upon such clarms where the matters set off do not relate to such claims will constitute an adverse Final
Determmatlon causing the aforementioned additional payments to accrue to such Owner unless such
overall settlement or setoff of a tax controversy with the Internal Revenue Service i 1s approved by the
Lessee in a separate agreement with the Owner and the Lessee. If the Lessee does not request the
Owner to contest a claim, then the Lessee’s liability hereunder shall become fixed when the Lessee
receives.notice of a Loss from the Owner. ;

In the e‘vent payments shall be due the Owner under this § 17, the Casualt;!y Values and the
Termination| Values set forth in § 7 hereof shall be adjusted accordingly; provided' however, that no
adjustment of such Casualty Values or Termination Values shall be made that w111 result in reducing
either such Value below the amount of the outstanding CSA Indebtedness, in whlch case payments
otherwise due under this § 17 shall be adjusted accordmgly

|
L-20 '




In addition to the foregoing, if by reason of any act of commission or omission (including any act
required by the terms hereof), misrepresentation, breach of any agreement, covenant or warranty
contained herein or in the Participation Agreement, on the part of the Lessee or any sublessee of the
Lessee, or if by reason of any act or omission of the Owner or its agents following the occurrence and
continuation of an Event of Default under this Lease which constitutes a proper exercise of a remedy
therefor under this Lease, any payments by the Lessee under this Lease shall be characterized for
Federal income tax purposes of the Owner as gross income from sources without the United States and
any part of the ACRS Deductions and/or the Interest Deductions of the Owner is required to be
allocated to such gross income with the result that there is in any taxable period of the Owner negative
taxable income from sources without the United States attributable to the Units (‘“Foreign Source
Losses”) and if such Foreign Source Losses result in a reduction of the foreign tax credits which would
otherwise be available to the Owner in such taxable period in the absence of such Foreign Source
Losses, the Lessee shall pay to the Owner an amount which, after deduction of the net amount of all
taxes which would be required to be paid by the Owner in respect of the receipt of such amount under
the laws of any Federal, state or local government or taxing authority in the United States or in any
foreign country which has jurisdiction to tax the Owner, shall be equal to the deficiency in tax resulting
from a reduction in the Owner’s foreign tax credits and the amount of any interest or penalties payable
with respect thereto. In determining the extent to which the Owner receives credit for any foreign tax
against its Federal Income tax liability, it shall be assumed that credit is received for all other foreign
taxes claimed as credits for the taxable year in question before credit is received for any foreign taxes
indemnified hereunder which are claimed as credits for such year.

(b) In the event and to the extent that the cost of any replacement, improvement and/or addition
to any Unit or any expenditure by the Lessee in respect of any Unit or this Lease (‘“Additional
Expenditures”) made by the Lessee, under and pursuant to the terms of this Lease or otherwise, is
required to be included in the gross income of the Owner for Federal, state or local income tax
purposes at any time prior to the time such Unit is disposed of in a taxable transaction, then the Lessee
hereby agrees that it will pay to the Owner on each of the dates provided in this Lease for payment of
the installments of rental hereunder in respect of such Unit commencing with the first such date
following the date on which such inclusion is required, such sums (on account of taxes and related
interest and penalties) which (after deduction of all taxes required to be paid by the Owner with respect
to the receipt thereof under the laws of the United States or any political subdivision thereof at the
highest marginal corporate rates), when taken together with the rental installments due on such dates
hereunder in respect of such Unit, will, in the reasonable opinion of the Owner, maintain the Owner’s
after-tax return on and rate of recovery of investment and the annual net cash flows (computed on the
same assumptions as utilized by the Owner in originally evaluating this transaction) in respect of such
Unit hereunder and under the Participation Agreement at the same level that would have been
available if the cost or value of such Additional Expenditures had not been treated as income to the
Owner.

(c) For purposes of this § 17, the term “Owner” shall include any affiliated group of which the
Owner is a member if consolidated, joint or combined returns are filed for such affiliated group for
Federal, state or local income tax purposes. For the purposes of this § 17, the term “‘penalty” or
“penalties” shall mean only a penalty or penalties no part of which would have been imposed but for
this Lease.

(d) All payments provided to be made to the Owner by the Lessee pursuant to this § 17 shall be
made by wire transfer of immediately available funds to such bank in the continental United States for
the account of the Owner as the Owner from time to time shall have directed the Lessee in writing.

(e) All the rights and privileges of the Owner arising from the indemnities contained in this § 17
shall survive the expiration or other termination of this Lease and such indemnities are expressly made
for the benefit of and shall be enforceable by the Owner, its successors and assigns.
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§ 18. Notices. Any notice required or permitted to be given by either party hereto to the other
shall be deemed to have been given when mailed, first-class, postage prepaid, addressed as follows:

(a) if to the Lessor, at 79 South Main Street, Salt Lake City, Utah 84111, Attention of
Corporate Trust Department, with a copy to GATX Leasing Corporation at ;such address as it
shall have furnished for such purpose;

(b) iif to the Lessee, at 120 South Riverside Plaza, Chicago, Illinois 60606, Attention of Law
Department;

or addressed to either party at such other address as such party shall hereafter furnish 1o the other party
in writing. Cloples of each such notice shall be given to the Vendor at P. O. Box 2258 Two Hopkins
Plaza, Baltimore, Maryland 21203, Attention of Corporate Trust Department and to the Owner at
Three (_rate\nlray Center, Pittsburgh, Pennsylvania 15222, Attention of Manager-Lee[lse Operations.

§ 19. Severability; Effect and Modification of Lease. Any provision of this Lease which is

prohibited or unenforceable in any jurisdiction, shall be, as to such jurisdictioni ineffective to the
[prov1s1ons hereof,

|
extent of such prohibition or unenforceability without invalidating the remaining

and any such prohibition or unenforceability in any jurisdiction shall not invalidate or render
unenforceable such prov151on in any other jurisdiction. \

Except for the Participation Agreement and the exhibits thereto, this Lease exclusively and
completely states the rights and obligations of the Lessor and the Lessee with respect to the leasing of
the Units and supersedes all other agreements, oral or written, with respect thereto. No variation or
modlﬁcatlon of this Lease and no waiver of any of its provisions or conditions shall be valid unless in
writing and 51gned by duly authorized signatories for the Lessor and the Lessee.

The Lessee shall be liable for all reasonable attorneys’ fees and other costs and| expenses incurred
in connection with any amendments, supplements and waivers with respect to thls Lease.

§ 20. Execution. This Lease may be executed in several counterparts, such counterparts together
constituting but one and the same instrument, but the counterpart delivered to the Vendor pursuant to
the Lease Ass1gnment shall be deemed to be the original, and all other counterparts shall be deemed
duplicates thereof. Although for convenience this Lease is dated as of the date first set forth above, the
actual date or dates of execution hereof by the parties hereto is or are, respectlvely, the date or dates
stated in the|acknowledgments hereto annexed. ;

§21. Lalw Governing. The terms of this Lease and all rights and obligations ltlereunder shall be
governed by the laws of the State of Illinois; provided, however, that the parties shall be entitled to all
rights conferred by 49 U.S.C. §11303 and other applicable Federal statutes, rules and regulations, such
additional nghts arising out of the filing, recording or deposit hereof, if any, and of any assignment
hereof as shall be conferred by the laws of the several Junsdlctxons in which t!h1s Lease or any
assignment hereof shall be filed, recorded or deposited or in which any Unit of Equipment shall be

located, and |any rights arising out of the markings on the Units of the Equlpment !

§22. No Guarantee of CSA Indebtedness or Residual Value. Nothing in thlS Agreement is
intended or shall be construed to constitute a guarantee by the Lessee of the CSA Indebtedness under
the CSA or a guarantee of the residual value of any Unit.

§ 23. Imlmunities; No Recourse. No recourse shall be had in respect of any obligation due under
this Lease, or referred to herein, against any incorporator, stockholder, director or officer, as such, past,
present or future, of the parties hereto, whether by virtue of any constitutional provision, statute or
rule of law, or by enforcement of any assessment or penalty or otherwise, all such liability, whether at
common law, in equity, by any constitutional provision, statute or otherwise, of such incorporators,
stockholders,|directors or officers, as such, being forever released as a condition of and as consideration
for the execution of this Lease.
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Each and all of the warranties, representations, undertakings and agreements herein made on the
part of the financial institution acting as the Lessor are each and every one of them made and intended
not as personal warranties, representations, undertakings and agreements by said financial institution,
or for the purpose or with the intention of binding said financial institution personally, but are made
and intended for the purpose of binding only the Trust Estate, as such term is used and defined in the
Trust Agreement, and this Lease is executed and delivered by the said financial institution solely in the
exercise of the powers expressly conferred upon said financial institution as trustee under the Trust
Agreement, and no personal liability or personal responsibility is assumed by or shall at any time be
asserted or enforceable against said financial institution, except for its wilful misconduct or gross
negligence, or against the Owner on account of any warranty, representation, undertaking or agreement
herein of the Lessor or the Owner, either expressed or implied, all such personal liability (except as
aforesaid), if any, being expressly waived and released by the Lessee and by all persons claiming by,
through or under the Lessee; provided, however, that the Lessee, or any person claiming by, through or
under it, making claims hereunder may look to the Trust Estate for satisfaction of the same.

§ 24. Agreements for Benefit of Owner and Lessor’s Assigns. All rights of the Lessor hereunder
(including, but not limited to, its rights under §§ 6, 7, 9, 12, 13, 14 and 17 and the right to receive the
rentals payable under this Lease but excluding any indemnities payable to the Lessor in its individual
capacity) shall inure to the benefit of the Owner and any of its assigns under the Trust Agreement and
the Lessor’s assigns (including the Vendor).

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

FIRST SECURITY BANK OF UTAH, N.A,,
not in its individual capacity but solely as
Trustee as aforesaid,
{Corporate Seal]

Attest: by

Authorized Officer

Authorized Officer
GENERAL AMERICAN TRANSPORTATION
CORPORATION,

[Corporate Seal]

Attest: by

Treasurer

Assistant Secretary
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STATE OF |UTAH, )

) ss.:
COUNTY OF SALT LAKE, )
On this th day of April, 1982, before me personally appeared i, to me personally

known, who, being by me duly sworn, says that he is an Authorized Officer of FIRST SECURITY
BANK OF U TAH, N.A,, that one of the seals affixed to the foregoing instrument 1s the corporate seal
of said bank and that sa1d instrument was signed and sealed on behalf of said bank: by authority of its
Board of Dllrectors and he acknowledged that the execution of the foregoing instrument was the free
act and deed of said bank.

Notary Public

[Notarial Seal] .

STATE OF|ILLINOIS, )

‘ ) ss.:
COUNTY OF COOK )
On this th day of April, 1982, before me personally appeared , 10 me personally

known, who, being by me duly sworn, says that he is the Treasurer of GENERAL AMERICAN
TRANSPORTATION CORPORATION, that one of the seals affixed to the foregomg instrument is
the corporate seal of said Corporation, that said instrument was signed and sealed on behalf of said
Corporatloﬁ by authority of its Board of Directors, and he acknowledged that tl"le execution of the
foregoing instrument was the free act and deed of said. Corporation. |

Notary Public

[Notarial Seal] .
I
!
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Lease of Railroad Equipment

SCHEDULE A
AAR Builder’s Lessee’s Road
Mechanical Specifi- Numbers (Both
Type Designation cations Quantity Inclusive
Molten DOT 111A 13,250 gal. 72 GATX 74201 through
Sulfur 100W-1 GATX 74272
Tank Cars
Corn DOT 111A 17,200 gal. 1 GATX 31296
Syrup 100W-1
Tank Cars
Hydrogen DOT 111A 20,000 gal. 9 GATX 49141 through
Peroxide 60ALW-2 GATX 49149
Tank Cars :
Butadiene DOT 105) 33,500 gal. 11 GATX 66072,
Tank Cars 300W GATX 66085,
GATX 66087 through
GATX 66092,
GATX 66094,
GATX 66099 through
GATX 66100
5 GATX 26764
GATX 26770 through
GATX 26773
LPG DOT 105) 33,500 gal. 30 GATX 50506 through
Tank Cars 300W-1 ‘ 50535
Crude Soy DOT 111A 20,000 gal. 10 GATX 48391 through
Bean Oil 100W-1 48400
Tank Cars .
138
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Class A Equ

Class C Equ

Class D Equ

ipment—Tank Cars settled for

on the ﬁrs:t CloSiNg Date .. ovi ittt e e i i e
Class B Equipment—Tank Cars settled for
on the second Closing Date ...........cviiiiiiiiiiii ittt ...

ipment—Tank Cars settied for

rd ClosINg Date . ...oceiiiiiiiii it ittt ...

ipment—Tank Cars settled for

rth CloSing Date .. ..vvt it ievn i aeenans e
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Semi-Annual
Lease Factors

Payments
1-40

5.997531%

5.966725

5.91602

5.896217



Rental

Payment Date

9/30/1982
3/30/1983
9/30/1983
3/30/1984
9/30/1984
3/30/1985
9/30/1985
3/30/1986
9/30/1986
3/30/1987
9/30/1987
3/30/1988
9/30/1988
3/30/1989
9/30/1989
3/30/1990
9/30/1990
3/30/1991
9/30/1991
3/30/1992
9/30/1992
3/30/1993
9/30/1993
3/30/1994
9/30/1994
3/30/1995
9/30/1995
3/30/1996
9/30/1996
3/30/1997
9/30/1997
3/30/1998
9/30/1998
3/30/1999
9/30/1999
3/30/2000
9/30/2000
3/30/2001
9/30/2001
3/30/2002
9/30/2002
3/30/2003

9/30/2003
3/30/2004
9/30/2004

SCHEDULE B TO LEASE
Casualty and Termination Value Percentages

Class A Equipment

Termination

Value Percentage

92.824%
91.738
90.399
88.803
86.935
84.788
82.469
80.056
77.585
75.045
72.452
69.797
67.097
64.342
61.555
58.724
55.879
53.005
-49.968
46.749
43.357
39.765
35.981
31.974
27.752
23.283
20.000
20.000

20.000
20.000
20.000
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Casnalty

Value Percentage

103.489%
105.947
107.818
105.533
106.832
104.061
104.926
101.756
102.229
98.655
- 98.705
94.688
94.290
93.674
92.824
91,738
90.399
88.803
86.935
84.788
82.469
80.056
77.585
75.045
72.452
69.797
67.097
64.342
61.555
58.724
55.879
53.005
49.968
46.749
43.357
39.765
35.981
31.974
27.752
23.283
20.000
20.000
20.000
20.000
20.000



Rental
Payment Date

9/30/1982
3/30/1983
9/30/1983
3/30/1984

9/30/1984

3/30/1985

9/|30/1985 ‘
3/30/1986

94&0/1986
3/30/1987
9/30/1987
3/30/1988
9/30/1988
3/30/1989
9/30/1989
3/30/1990
9/30/1990
3/30/1991
9/30/1991
3/30/1992
9/30/1992
3(30/1993
9/30/1993
3/30/1994
9/30/1994
3/30/1995
9/30/1995
3/30/1996
9/30/1996
3}30/1997
9/30/1997
3/30/1998
9/30/1998
© 3/30/1999
9/30/1999
~ 313072000
9/30/2000
3}30/2001
9/30/2001
#/30/2002
9/30/2002
3/30/2003
9/30/2003
3/30/2004

9/30/2004

SCHEDULE B TO LEASE
Casualty and Termination Value Percentages
Class B Equipment

Termination
Value Percentage

92.339%
91.265
89.937
88.353
86.497
84.362
82.056
79.657
77.200
74.674
72.096
69.455
66.770
64.030
61.258
58.444
55.614
52.757
49.737
46.536
43.163
39.591
35.828
31.844
27.645
23.201
20.000
20.000
20.000
20.000
20.000
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Casualty

Value Percentage

I(:I)2.887°/o
105.352
107.230
104.951
106.258
103.494
104.366
101.205
101.686
98.121
98.180
94.173
93.785
93.179
92.339
91.265
89.937
'88.353
'86.497
184.362
'82.056
179.657
177.200
174.674
172.096
169.455
{66.770
164.030
161.258
58.444
55.614
152,757
}49.737
1 46.536
143.163
139.591
|35.828
31.844
 27.645
| 23.201
1 20.000
| 20.000
| 20.000
| 20.000

' 20.000
|

|



SCHEDULE B TO LEASE
Casualty and Termination Value Percentages

Class C Equipment

Rental Termination Casualty

Payment Date Value Percentage Value Percentage
9/30/1982 - 101.819%
3/30/1983 - 104.371
9/30/1983 - 106.260
3/30/1984 — 103.992
9/30/1984 - 105.311
3/30/1985 - 102.560
9/30/1985 - 103.445
3/30/1986 - 100.297
9/30/1986 - 100.793
3/30/1987 - 97.242
9/30/1987 - 97.317
3/30/1988 - 93.325
9/30/1988 - 92.954
3/30/1989 - 92.364
9/30/1989 91.542% 01.542
3/30/1990 90.485 90.485
9/30/1990 89.177 89.177
3/30/1991 87.613 87.613
9/30/1991 85.776 85.776
3/30/1992 83.662 83.662
9/30/1992 81.378 81.378
3/30/1993 79.000 : 79.000
9/30/1993 76.565 76.565
3/30/1994 74.063 74.063
9/30/1994 71.508 71.508
3/30/1995 68.891 68.891
9/30/1995 66.231 66.231
3/30/1996 63.517 63.517
9/30/1996 60.771 60.771
3/30/1997 57.982 57.982 .
9/30/1997 55.179 55.179
3/30/1998 52.349 52.349
9/30/1998 49.357 49.357
3/30/1999 46.185 46.185
9/30/1999 42.844 42.844
3/30/2000 39.306 39.306
9/30/2000 35.577 35.577
3/30/2001 31.630 31.630
9/30/2001 27471 27471
3/30/2002 23.068 23.068
9/30/2002 20.000 20.000
3/30/2003 20.000 20.000
9/30/2003 20.000 20.000
3/30/2004 20.000 20.000
9/30/2004 20.000 20.000
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Rental
Paym!entRa_tg
9/3é/1982
3/39/1983
9/39/1983
3/39/1984
9/39/1984
3/30/1985
9/3@/1985
3/3@/1986
9/39/1986
3/3@/1987
9/3@/1987
3/3@/1988
9/39/1988
3/3@/1989
9/39/1989
3/3?/1990
9/39/1990
3/39/1991
9/39/1991
3/39/1992
9/39/1992
3/39/1993
9/39/1993
3/39/1994
9/39/1994
3/39/1995
9/39/1995
3/39/1996
9/39/1996
3/39/1997
9/3p/1997
3/30/1998

9/3'0/1998

3/ 3:0/ 1999

9/30/1999

3/ 3|0/2000

9/ 3‘0/ 2000

3/ 3:0/ 2001
9/ 3|0/2001
3/30/2002

9/ 3:0/ 2002
3/ 3|0/2003
9/ 3|0/2003
3/30/2004

9/30/2004

SCHEDULE B TO LEASE
Casualty and Termination Value Percentages
Class D Equipment

Termination
Value Percentage

91.229%
90.180
88.879
87.322
85.494
83.388
81.111
78.743
76.317
73.823
71.278
68.671
66.020
63.316
60.580
57.802
55.009
52.189
49.208
46.048
42.719
39.194
35.479
31.547
27.402
23.016
20.000
20.000
20.000
20.000
20.000
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Casualty

Value Pe}centage

101!.200%
103.986
105;.879
103.616
104.940
102.193
103.084
99.941
100.442
96.897
96.978
92.993
92.627
92.045
91.229
90.180
8$.879
87.322
85.494
83.388
81.111
78.743
76.317
73.823
7;1.278
68.671
66.020
63.316
60.580
57.802
5:5.009
52.189
49.208
46.048
4;2.719
39.194
35.479
3}1.547
27.402
23.016
20.000
20.000
20.000
20.000
20.000
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Annex D to
Conditional Sale Agreement
[CS&M Ref. 1629-037]

ASSIGNMENT OF LEASE AND AGREEMENT dated as of April 1, 1982 (“Assignment”), by
and between FIRST SECURITY BANK OF UTAH, N.A,, not in its individual capacity, but solely as
trustee (“Lessor” or “Vendee”) under a Trust Agreement dated as of the date hereof (“Trust
Agreement”) with WESTINGHOUSE CREDIT CORPORATION (“Owner”’), and MERCANTILE-
SAFE DEPOSIT AND TRUST COMPANY, as Agent (“Vendor™) under a Participation Agreement
dated as of the date hereof. '

The Vendee is entering into a Conditional Sale Agreement dated as of the date hereof (“CSA™)
with General American Transportation Corporation (in such capacity “Builder””), providing for the
sale to the Vendee of such units of railroad equipment (“Units”’) described in Annex B thereto as are
delivered to and accepted by the Vendee thereunder.

The Lessor and General American Transportation Corporation (in such capacity “Lessee’) have
entered into a Lease of Railroad Equipment dated as of the date hereof (“Lease”), providing for the
leasing by the Lessor to the Lessee of the Units.

In order to provide security for the obligations of the Lessor under.the CSA and as an inducement
to the Vendor to invest in the CSA Indebtedness (as that term is defined in Article 4 of the CSA), the
Lessor agrees to assign to the Vendor for security purposes the Lessor’s rights in, to and under the
Lease.

NOW, THEREFORE, in consideration of the premises and of the payments to be made and the
covenants hereinafter mentioned to be kept and performed, the parties hereto agree as follows:

1. The Lessor hereby assigns, transfers and sets over unto the Vendor, as collateral security for the
payment and performance of the obligations of the Lessor as Vendee under the CSA, all the Lessor’s
right, title and interest, powers, privileges, and other benefits under the Lease, including, without
limitation, the immediate right to receive and collect all rentals, profits and other sums payable to or
receivable by the Lessor from the Lessee under or pursuant to the provisions of the Lease whether as
rent, casualty or termination payment, indemnity, liquidated damages, or otherwise (such moneys
being hereinafter called “Payments”), and the right to make all waivers and agreements, to give all
notices, consents and releases, to take all action upon the happening of an Event of Default specified in
§ 10 of the Lease, and to do any and all other things whatsoever which the Lessor is or may become
entitled to do under the Lease; provided, however, that the term Payments as used herein shall not be
deemed to include (i) payments made by the Lessee to the Lessor or the Owner pursuant to §§ 6, 7 (to
the extent of public liability insurance proceeds) and 9 of the Lease (except indemnification payments
intended to satisfy the obligations of the Lessor to indemnify the Vendor pursuant to Article 6 of the
CSA or the obligation of the Lessee to indemnify Mercantile-Safe Deposit and Trust Company in its
capacity as assignee of the Lease and except to the extent that the Lessor is obligated to pay and
discharge claims, liens, charges or security interests under Paragraph 6 of this Assignment) and (ii) any
indemnity payable to or receivable by the Lessor pursuant to § 17 of the Lease, and such amounts shall
be paid directly to the party to receive the same. In furtherance of the foregoing assignment, the Lessor
hereby irrevocably authorizes and empowers the Vendor in its own name, or in the name of its
nominee, or in the name of the Lessor or as its attorney, to ask, demand, sue for, collect and receive
any and all Payments to which the Lessor is or may become entitled under the Lease, and to enforce
compliance by the Lessee with all the terms and provisions thereof or hereof.

The Vendor agrees to accept any Payments made by the Lessee for the account of the Lessor
pursuant to the Lease. To the extent received, the Vendor will apply such Payments to satisfy the
obligations of the Lessor under the CSA, and, so long as no event of default shall have occurred and be
continuing under the CSA, any balance shall be paid to the Lessor on the same date such Payment is
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applied to satisfy such obligations of the Lessor, by bank wire to the Lessor or the Owner at such
address as may be specified to the Vendor in writing, and such balance shall be retained by the Lessor
or the Owner. If the Vendor shall not receive any rental payment under the first paragraph of § 3 of the
Lease when due, the Vendor shall forthwith notify the Lessor, the Owner and the Lessee by telephone
(confirmed in writing) or telegraph at the addresses set forth in the Lease; provided, however, that the
failure of the Vendor so to notify the Lessor, the Owner or the Lessee shall not affect the obligations of
the Lessor hereunder or under the CSA. '

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

3. The Lessor will faithfully abide by, perform and discharge each and every obligation, covenant
and agreement which the Lease provides is to be performed by the Lessor; without the written consent
of the Vendor, the Lessor will not anticipate the rents under the Lease or waive, excuse, condone,
forgive or in any manner release or discharge the Lessee thereunder of or from the obligations,
covenants, conditions and agreements to be performed by the Lessee, including, without limitation,
the obligation to pay the rents in the manner and at the time and place specified therein or enter into
any agreement amending, modifying or terminating the Lease, and the Lessor agrees that any
amendment, modification or termination thereof without such consent shall be void (except as
provided by the Lease); provided, however, that the Lessor and the Lessee may amend or modify the
terms or provisions of §§6, 7 , 9 or 17 of the Lease to the extent, but only to the extent, such
amendment or modification would affect the amounts payable to the Lessor or the Owner thereunder
which are not assigned to the Vendor pursuant to Paragraph 1 hereof.

4. The Lessor does hereby constitute the Vendor the Lessor’s true and lawful attorney, irrevocably,
with full power (in the name of the Lessor or otherwise) to ask, require, demand, receive and give
acquittance for any and all Payments due and to become due under or arising out of the Lease to which
the Lessor is or may become entitled, to enforce compliance by the Lessee with all the terms and
provisions of the Lease, to endorse any checks or other instruments or orders in connection therewith
and to file any claims or take any action or institute any proceedings which to the Vendor may seem to
be necessary or advisable in the premises. :

5. Upon the full discharge and satisfaction of all sums due from the Lessor under the CSA, this
Assignment and all rights herein assigned to the Vendor shall terminate, and all estate, right, title and
interest of the Vendor in and to the Lease shall revert to the Lessor.

6. The Lessor will pay and discharge any and all claims, liens, charges or security interests on the
Lease or the rentals or other payments due or to become due thereunder claimed by any party from,
through or under the Lessor, or its successors and assigns (other than the Vendor), and to the extent
that the Lessor receives funds sufficient for such purpose from the Owner or its successors or assigns,
will pay or discharge any and all of the same claimed by any party from, through or under the Owner,
or its successors or assigns (other than the Vendor), not arising out of the transactions contemplated by
the CSA or the Lease (but including tax liens arising out of the receipt by or for the account of the
Lessor of the rentals and other payments under the Lease and any other proceeds from the Units)
which, if unpaid, might become a claim, lien, charge or security interest on or with respect to the Lease
or such rentals or other payments equal to or superior to the Vendor’s interest therein, unless the
Lessor or the Owner shall be contesting the same in good faith by appropriate proceedings in any
reasonable manner and the nonpayment thereof does not, in the reasonable opinion of the Vendor,
adversely affect such interests of the Vendor.
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7. The Lessor will, from time to time, execute, acknowledge and deliver any and all fufther
instruments required by law or as reasonably requested by the Vendor in order to confirm or further.
assure, the interest of the Vendor hereunder.

8. The Vendor may assign all or any of the rights assigned to it hereby or arising under the Lease,
including, without limitation, the right to receive any Payments due or to become due. In the event of
any such assignment, any such subsequent or successive assignee or assignees shall, to the extent of
such assignment, enjoy all the rights and privileges and be subject to all the obligations of the Vendor
hereunder.

9. The terms of this Assignment and all rights and obligations hereunder shall be governed by the -
laws of the State of Utah; provided, however,that the parties shall be-entitled to all rights conferred by
49 U.S.C. §11303 and other applicable Federal statutes, rules and regulations, such additional rights
arising out of the filing, recording or deposit hereof, if any, as shall be conferred by the laws of the
several jurisdictions in which this Assignment hereof shall be filed, recorded or deposited or in which
any Unit of equipment shall be located, and any rights arising out of the markings on the Units.

10. The Lessor shall cause copies of all notices received in connection with the Lease and all
payments hereunder to be promptly delivered or made to the Vendor at its address set forth in Article
20 of the CSA, or at such other address as the Vendor shall designate.

11. The Vendor hereby agrees with the Lessor that the Vendor will not, so long as no Event of
Default under the Lease or event of default under the CSA has occurred and is continuing, exercise or
enforce, or seek to exercise or enforce, or avail itself of, any of the rights, powers, privileges,
authorizations or benefits which are assigned and transferred by the Lessor to the Vendor by this
Assignment, except the right to receive and apply the Payments as provided in Paragraph 1 hereof, and
that, subject to the terms of the Lease and the CSA, the Lessor may, so long as no event of default
under the CSA or Event of Default under the Lease has occurred and is continuing and the Lease has
not been terminated, exercise or enforce, or seek to exercise or enforce or avail itself of, such rights,
powers, privileges, authorizations or benefits.

12. Notwithstanding any other provision of this Assignment (including, but not limited to, any
provision of the first paragraph of Paragraph 1 and of Paragraph 3 hereof), (a) the terms of this
Assignment shall not impose any obligations on the Lessor in addition to the obligations of the Lessor
under the Lease or under the CSA or in any way limit the effect of the last paragraph of Article 4 of the
CSA, Article 21 of the CSA or § 23 of the Lease, (b) so long as there is no event of default under the
CSA, and to the extent that the Vendor does not seek to receive and collect any Payments under the
Lease required to discharge the obligations of the Lessor under the CSA, the terms of this Assignment
shall not limit or in any way affect the Lessor’s right to receive and collect any Payments under the
Lease in excess of amounts required to discharge the obligations of the Lessor under the CSA, or
empower the Vendor in any way to waive or release the Lessee’s obligation to pay such excess
amounts, and the Lessor shall continue to be empowered to ask, demand, sue for, collect and receive
any and all of such excess amounts, but shall not take any action under subparagraph (b) of § 10 of the
Lease without the written consent of the Vendor, and (c) each and all of the warranties,
representations, undertakings and agreements of the financial institution acting as the Lessor herein are
each and every one of them made and intended not as personal warranties, representations,
undertakings and agreements by said financial institution, or for the purpose or with the intention of
binding said financial institution personally, but are made and intended for the purpose of binding only
the Trust Estate, as such term is used and defined in the Trust Agreement, and this Assignment is
executed and delivered by said financial institution solely in the exercise of the powers expressly
conferred upon said financial institution as trustee under the Trust Agreement, and no personal
liability or personal responsibility is assumed by or shall at any time be asserted or enforceable against
said financial institution, except as provided in Paragraph 6 hereof and except for its wilful misconduct
or gross negligence, or against the Owner on account of any warranty, representation, undertaking or
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agreement herein of the Lessor or the Owner, either express or implied, all such personal liability

(except as afoli'esald) if any, being expressly waived and released by the Vendor an

claiming by, through or under the Vendor; provided, however, that the Vendor or anyj

d by all persons
person claiming

by, through ot under it, making claim hereunder, may look to the Trust Estate for satisfaction of the

same.

13. This fl\ssignment may be executed in any number of counterparts, all of which together shall
constitute a single instrument, but the counterpart delivered to the Vendor shall be deemed to be the

original counterpart. Although for convenience this Assignment is dated as of the|

date first above

written, the z'actual dates of execution hereof by the parties hereto are the dates stated in the

acknowle dgments hereto annexed.

IN WITNESS WHEREOF, the parties hereto have caused this instrument to be executed in their
respective corporate names by officers thereunto duly authorized, and their respective corporate seals

to be affixed and duly attested, all as of the date first above written.

Trustee as aforesaid,

FIRST SECURITY BANK OF UTAH N.A,
not in its individual capacity but solely as

by !
Authorized Oﬁicér _
[Seal]
|
|
Attest: :
|
Authorized Officer |
|
MERCANTILE-SAFE DEPOSIT AND TRUST
COMPANY, as Agent, :
[Corporate Seal] by
Assistant Vice President
Attest:

Assistant Corporate Trust Officer
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STATE OF UTAH, )

) ss.:
COUNTY OF SALT LAKE, )
On this day of April, 1982, before me personally appeared , to me personally

known, who, being by me duly sworn, says that he is an Authorized Officer of FIRST SECURITY
BANK OF UTAH, N.A,, that one of the seals affixed to the foregoing instrument is the corporate seal
of said bank and that said instrument was signed and sealed on behalf of said bank 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 bank.

Notary Public
[Notarial Seal]
STATE OF MARYLAND, )
) ss.:
CITY OF BALTIMORE, )
On this day of April, 1982, before me personally appeared , to me personally

known, who, being by me duly sworn, says that he is an Assistant Vice President of Mercantile-Safe
Deposit and Trust Company, that one of the seals affixed to the foregoing instrument is the corporate
seal of said Corporation and that said instrument was signed and sealed on behalf of said Corporation
by authority of its Board of Directors and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said Corporation.

Notary Public
[Notarial Seal]
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CONSENT AND AGREEMENT

The undersigned, GENERAL AMERICAN TRANSPORTATION CORPORATION, a New
York corporation (“Lessee™), the Lessee named in the Lease (“‘Lease”) referred to in the foregoing
Assignment of Lease and Agreement (“Lease Assignment”), hereby (a) acknowledges| receipt of a copy
of the Lease Assignment and (b) consents to all the terms and conditions of the Lease Assignment and

agrees that:

(1) it will pay all Payments (as defined in the Lease Assignment) due and to become due under
the Lease or otherwise in respect of the Units leased thereunder, directly t0 Mercantile-Safe
Deposit and Trust Company, as Agent (“Vendor”), the assignee named in the Lease Assignment,
by wire transfer of Federal funds by 11:00 a.m. Baltimore time to Mercantile- Safe Deposit and
Trust Company, Baltimore, Maryland, for credit to its Corporate Trust Account No. 08246-5 with
advice that the funds are “RE: GATC 4/1/82” (or at such other address as ma'y be furnished in

writing t0 the Lessee by the Vendor); .

2) tlhe Vendor shall be entitled to the benefits of, and to receive and enforce performance of,
all the covenants to be performed by the Lessee under the Lease as though the Vendor were named
therein as the Lessor;

| . .
3) tlhe Vendor shall not, by virtue of the Lease Assignment or this Consenkt and Agreement,
be or become subject to any liability or obligation under the Lease or otherwise; and
. . . . | .
(4) the Lease shall not, without the prior written consent of the Vendor, be terminated or
modified or assigned, nor shall any action be taken or omitted by the Lessee the takmg or omission
of which|might result in an alteration or impairment of the Lease or the Lease A551gnment or this

Consent |and Agreement or of any of the rights created by any thereof. ‘

This Consent and Agreement, when accepted by the Vendor by signing the acceptance at the foot
hereof, shall be deemed to be a contract under the laws of the State of Illinois and, for all purposes,
shall be construed in accordance with the laws of said State.

GENERAL AMERICAN TRANSPORTATION
CORPORATION,

by i
Treasurer

[Corporate Seal]

Attest:

Assistant Secretary |

The foregoing Consent and Agreement is hereby accepted, as of the 1st day of AprEil 1982.

MERCANTILE-SAFE DEPOSIT AND TRUST
COMPANY, |

|
|

Assistant Vice President

by
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