l--'n i
REGORDATHN m o, Filed & Recorded

Ml[?a 22 19;'!.5 -9 w AM

- SUBLEASE OF RATLROAD LQUIPMWT
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Cequipment and has subject

“against rent, inc

SUELEASE‘GFYRAILRQRD EQUIPMENT, dated as of
August 1, 1975, between BURLINGTON NORTHERN INC,
{hereinafter sometimes called the Lessor or BN),
and FORT WORTH AND DENVER RAILWAY COMPANY (hexe-
inafter called the Lessee).

WHEREAS, BN has acquired certain units of railroad
d said respective units to certain
equipment trusts for replacements for destroyed equipment, all
as shown on Schedule A hereto; :

WHEREAS, the Lessor has agreed to sublease the units
to the Lessee at the rencals and for the terms and upon the
conditions hereinafter provided; : :

NOW, THEREFORE, in consideration of the premises and

of the rentals to be paid and the covenants hereinafter men-

tioned to be kept and performed by the Lessee, the Lessor here-
by leases the units to the Lessee upon the following terms and
conditions, but, upon default of the Lessee hereunder, subject
to all the rights and remedies of the Trustee under the trust:

Section 1. Rental. Lessor agrees to lease to
Lessee and Lessee hereby ledases from Lessor each unit for

use upon the lines of railroad owned or operated by the

Lessee either alone or -jeintly with another and whether under
lease or otherwise, and upon the lines of railroad owned or
operated by any railroad company controlled by or under common

control with the Lessee, or over which the Lessee has trackage
" rights, and also upon connecting and other railyvoads in the

usual interchange of traffic upon and subject to the terms and
conditions hereinafter set forth. The Lessee agrees to pay to
the Lessor or te such other person as the Lessor directs as
rental for each unit subject to this Lease 30 consecutive semi-
annual rental payments each such payment to be in an amcunt
equal to 5.783% of the Final Cost pavable in arrears commencing
February 1, 1976,

The Lessor irrevocably instructs the Lessee to make
all payments provided for in this Lease other than payments due
pursudant to Section 14 hereof in Federal funds (including but

not limited to the payments reguired under Section 5 hereof).

This Lease is a net lease and the Lessee shall not be
entitled to any abatement of rent, uction thereof or setoff
luding, but n d to, tements, reduc-—
setoffs due or alle due bv reason of any past,
againast the Lessor under
B expressly pro-
he respective
he otherwise affected,
o or loss of possession
ion of all or any of the units fr
b encumbrances or rights of o
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as to each unit nhuLl ‘begin on Aaquvt;-, -1 975 and shall “ter=
~minate on-the date on-which the [inal semlanndal Lmymr'm. of

jWith res poct to . any of the nnltd, the prohlbltlon of or ot her .

restriction against. the Lessee's use of all or any of the’ un;tﬁ,

I the interference with such use by any pers son or @ntlty, the

invalidity or. un@n£orceah1llfy or .lack of due authorization. of
this Lease, any insclvency, hankrupthy, rcorquL?atlon or simi-
lar prog@edlng against the Lessee, or for -any other cause ~
whether similar or dis ssimilar to the foregoing, any present or’

~future law to the contrary notwithstanding, it being the in=- f"ﬁ

tention of the parties. hereto that the rents and other amounts.

'7paydhlw by the Lessee hereunder shall-continue to be payable

. in all events in the manner and at the times herein provided
~unless the obllth¢0n to pay the same shall be terminated pur-
“"suant to. the express provisions of this Lease., To the extent

permitted by applicable law, -the Lessee- heL@by waives any and

“all rights which it may now have or which at nny time here--

after may be.conferred upon it by statute or oLheth;@ to’
terminate, cancel, guit or 4urrund@r the lease of any, af the -

units except in a;ccrddnce w;thiLh RPress tmrm"-hpvaof,__Lach1 
rental or other payvment made by the Lo see hereunder shall be

final and the Lessee shall not seek to recover all of any part

of such payment fram the Lessor for any reason- whaL soever.

uLLﬁlOn Turm of ﬁdbemﬂ'The t@xm Qf thlq Lcaqﬂ

rent in respect thereof is due hwrcundor.

Notwiths tandmng anythlng to. the Contrdry contalned
hereln, all rights and obligations under this Lease and in and -

- to the units, upon default by the Lessee hpxmunder, are sub]act B
“to the. rnqhts of the Trus toe under the- truat : :

Sectlon 3., Id@ﬂtlflCdflon Markm. -mha Lemmee w1ll

icause each unit to be kept numbered with- the identifying number

and ownv;ahlp 1qund as set forth in uchedulﬁ A hereto, with
appropriate.changes thereof and dddwtlons Lh@neto as from time

to time may be required by law in order ‘to. protect the Lessor's .

and Trustee's interests in uch unit and the rights of the
Lessor under this Lease and of the Trustee uuder the trust.
The Lessee will not place any such unit in operation or exercise

~ ‘any control or dominion over the same until guwh name and . words.
..shall have been so marked on both sides thereof and will replace
~ - promptly dny'auuh name and words which mav'be‘rcmoved,‘dofaced“'
lupx_daﬁtrmyaﬁ - The Lessee will not Uhangm the identifying number -

of any unit except -.in accordance with a. statement of new number

(Or_numbmrgvto be’ substituted therefor; ‘which statement pr@VLUQ&JV
- shall. have. been’

2 . e filed with the Trustee and the Lessor and fllud;
and- deposited by the Lessee in all- puhimc office whpre

réecorded -

this hwm”m anq fhu tru st v uall Pan be 2N - leed ﬂﬂ@h]et’atd
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Except as provmded in the 1mmeﬂ1ately prcccdlng para—‘
qraph, %he Lw rsee will not allow the name of any p@rbon, S B

ciation or corporation to be placed on any unit as a des 1qﬂation'

that might be lnLerprwted as a claim of ownership; provxd@d
hawevor, +that the Lessee may allow the units to be lettered with-
The names or initials cr other insignia customarily used by the.
Lessee or its affiliates on railroad oqulpmﬂn+ used by them of

‘the same or ‘a similar type for convenience .of identification of -

,th01r rlght .Lo use’ th@ units as peLMLtL@d under,thl.”Leaqe,

S&ctxon 4 Taxc&. All pﬂvmonts to bu made by the

P

co?]eutnon 01 Other charg&s and wxll he frem oi cxpanéa to thL

Lessor with res pect to the amount of any Joeal, state,- federal

or iwremgn taxes (ofler than (i) any United States Federal in-

" come -taxes and excess profits taxes payable by the Lessor in -

consequence of the receipt of payments provided for herein,
(ii) the net cumulative aggregate amount of all state and local
income taxes, franchise taxes, excess prcilts taxes and sxmlldr
taxes measured by net income based on the. receipt of payments

" provided for herein, up to the net. cumulative amount of such

‘- taxes measured by net income based on suclr receipts which Wuuld
‘be mayable-by‘fhe LG sor to the- gtate, city and county where the
Lessor has its principal place of businéss W1thouL apportionment

“to any other.state,. except any such tax which is in substitution
“for or relicves the Lessee from the payment: of taxes which it .

K

‘'would otherwise .be obligated to pay.or reimburse as herein pro-

vided) or license feeés, assessments, charges, fines and penal-

~ties being hereinafter called impositions) hereafter levied or

imposed -upon or in connection with or meas sured by this Lease or

-any sale, rental, use, payment, shipment, delivery or transfer

~of title or interest under the terms hereof or the tlust, dll

of which impositions the- Lessee assumes and agrees to pay on

,dam&nd.ln addition. to the payments to be made by it prov1dad

against th&

ko re

for herein. 'The Lessee will also pay promptly all impositions
. 'which may be imposed upon. any unit or for the use. or operation

thereof or upon the earnings arising therefrom (except as
provided above) or upon the Lessor aolely by reason of its :
ownership thereof or interest therein and will keep at all times .
all and every part of such unit free and clear of all impositions
which- mlghL in any way affect the title or interest of the Lessor
or result in a‘lien upon any such unit; provided, however, that

the Lessee shall’ be under no obligation to pay any impositions

of any kind so long -as it is contes 11ng in good. faxtn and by -

appropriate ]nqal pluc@edlngs such impositions and Lh@_nqnpayment{,:”
~thereof does not, in-.the oplnmmn,of’thc.ﬂ
“the title, ,,roer“y or rights of the Le

ssor,  adversely affect

the trust., If any impositions shall have been charged or levied .
Lessor ﬂ$r@utly dnd paid hy thm',e avm, the Lessee

gshall o1
for: provided, howeve
mburse the

_ thdt thﬁ Luus:w hall
SHOL IQL quy 1mpms1f1mu

*

s86r hereunder or under
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“ Le 3501 mhall have been legally liable with erp@ st thereto (as
S evidenced by an opinion of counsel for the Lessor) ozmunleuu
ST fho Lessee. shall have approved the pnvment rhwxcof

- In the event any'lﬁpoyt"with‘rQSHWQt-to *mpﬂwlthHb'
. are required to be made, the Les %ae will either make such re-
"ports in such manner as to show the interests of the Lessor and
the Trus 1wp"in such units or mmtlfy thp-Leﬂsmr and the Trustee.
. of such regui ement and make such reports in such manner as
shall be ,atl,fdntuxy to th»er,.Mm" ami the mu.'»“-f#e. '

Sectimu 5; vament'fc 'Cagualty mmwurrenams; Insur-

~ance, In the event that any unlt snall be or become worn.out,
I0st, stolen, destroyed or, in the reasonable opinion. of the’
 Lﬁ%ﬁuG, irrﬁpardhl damaged from any caus ;e whatsnever, or taken
or roqu1 itioned by condemnation or otherwise for a definite
period exceeding the otherwise then remaining term of this
. Lease (sbch an occurrence being heraJnaftox called a Casualty
Occurrence) during the term of this Lease, the Lessee shall
©prowptly and fully notify the Lessor and the Trustee with re-
spect thereto and shall pay to the Lessor or tco such other per- .
son as the Leéssor directs an amount egual to the fair value ’
(equibment cost less doprow“atimn accrued computed on the straighi-
line method at rho rate of 1/3 percent of cost for.each month
.from date of lease to date of los s)}. Upon the making of such
payment (hexelnmitﬁr called the Casualty Value) by the Lessee
in respect of any unit, the rental 101 such unit shall cease Lo
accrue, the term of this Lease as to such unit hall terminate
o and the Lessee shall be entitled to CLuov@* pm ession of such
ceo-oundt. : : ,

Fxﬂept as hGTP]UahOVP in thls a@cklmn 5 pr0v1ded,
the Lessee shall not be released from its whlmgat“mn@ herew

under in the event.of, and shall hear the sk of, any Casuvalty
ﬂﬂyuylﬁnU9 to any unit after ﬂellvor to and aw@cpfan”e tnmrewﬁ
_hy the Lﬁfb@e hP'euﬂa“I*' T ‘

: - Upon puwmpnf of the CdSUulLy value of such uhif, the
th]e to duch unit, %dhj&ﬁt.tu the rights o*'fha Trustee under:
thg_trx;t shall pass to and vest 1n the Lesseg

- Any man@yt pmxd to thﬁ qumor, on QHdh other pers¢ﬁ
a8 _dxrwmtad by the Lessor, pursuant to this Section 5 shall be

received and held pend1ng delivery of addltnonul unlL,,7 Upon
th@ f ing with it of a certificat Vice Prﬂwiﬁ
dent of the Lessee specifyving the ) and units to
be purchased, such moneys shall be applied by tna tww1pwmnt

it f Lo the purchase of such units upen th t of the

Iumluwmmg
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, (ay - ‘A certificate of a Vice President -stating (i)
that the units destribed and specified. therein by numbex
or mumbers - has been delivered to the Le v“c and has

< . been plated or marked in accordance with the prov1510ns S

"of Section -3 hereof; (ii) that such. units are new -
standard~gauge railrecad ﬁqnlpmunL, other  than. pa”“cngwr
. ﬁqulpmtnt or work equipmouf of types chaL than locomo~”_
- tives; (iii) thait the Cost of such units, determined as
provided herein,; is &n amwunt as Lhmleln spmcified;

: "(b)ﬂ’An'iuwmwce or JhVOlCP ﬁrmm th vLudur or-
‘vendors of the units -and .a bill or bills of sale thereof
from said . vendor or vendors to the Trustee, which bill.
or bills of sale shall contain a warranty or guaranty
to the Trustee that the title to the units described

Lh@rvln is frm& ﬁrom al] l&ﬁns dnd unwumb'anc esy

_ _,{c}_ An oanlwnvmﬂ cuunbvl thdt_umch Oil] or bll]a
of sale are valid and effective, either alone or in’ _
-connection with any other instrument referred to in ‘such’

. opinion, to vest in the Trus itee title to such units free -
from all liens, aecurwty 1ntarcsrw and euuumb anu@u, ‘and -

.{d} - In case mf;any,umit Tnnt specxﬁlcallv debcrﬂbed,j

“herein; an opinion of counsel that & proper supplement
hereto. in respect of such units has been duly executed
by the Lessee and duly filed and recorded in accordance .
with menilon 1J hpramf' SR ‘ S

. Iu Lh@ v@nt that durlnq the térm of *hls Lease Lhe‘
use of any unit is requisitioned or tmxon by .any governmental
authority by condemnation ox otherwise for a definite period .
which doeg not exée
for an indefinite period, the Les woe” cobligation to pay rent
shall continue for the duration of u@h'rﬂqui-itigniﬁq or

taking. The Lessor shall be entitled. to receive and retain for

the acdotnt of the Lesseée all sums payable. for any such. perlmd
by such governmental authority as comp

~or payable hereunder for such pericd, and the balance, if any,
shall be pmyﬂblc to and rﬂqunﬂd by tha Lessor as. lts sole '
nrupexty. . . : _ ,

. h’ﬁ(‘-ﬁm Qﬂ (‘m
the cmnﬁwnuaucw uL “th
L L iUJD1bh

In each calendar year during -
vommwno11r n 1975, the Lessee
‘ﬁ an accurate. state-

,m“nt {a) tion and numbers of
all unite 2 by, the: trust, -the
umnunt B mf MJE_UmLt that nav; autLgxwd

1 the then 1ura1.1n ng term of this Lease or

ensation for KEquﬁlLlon*
~ding ox tahlxq of possession to en-amount- -equal to the rent paid -

At meoray



a Canualtv Qccurwcnmm_dnvluq the prhrudxng Lwalve month% (arv-
since the date of this Lease in the case "the firs - such
statement) and such other informatien rﬁgardlng the gondltlon
.and state of repair of the units as the Lessor, or the Trustee
' may reasonably request and (b} uialmnq that, in the case of all
units repainted or repaired during the period covered by such
statement, the numbers a r qulrﬁd by Section 3°
hereof have been pre “The Lessor -shall

have the bt by its age the-units and the
Lessee's records with re : guuh reasonable
ﬁim&S as the Lessor may lfuuent'durimg the chtinuance,Qf
ﬁhiﬁ.Leaﬁ@. ' : o : : ' ' '

ies; Compliance
I icakion. THE

S E N IL""J{'TOL‘J s BITHER EXPRESS
R CONDITION OF, OR AS TO THE

: a&bLlOﬂ } : L]dlmmr wi
with Laws and Ru. .
S550R MARES NO Wi v-a.l;%j"»%.Nﬂ[“T&:f Ol.‘.
OR IMPLIED, AS TO THE DESIGHN )
QUALITY OF THE MATERIAL, EQI INT OR WORKMANSHIP IN, ‘THE
UNITS DELIVERED TO THE LESSE] u .~.1':.IJ1‘\JLJM}":, AND THE LESSOR
MARES NO WARRANTY OF MERCI IM”TAM LT 3.‘3{ OR FITNESS OF . THE UNITS N
. FOR ANY PARTICULAR PUH]PO.» E OR TO TITLE TO THE UNITS OR ANY
COMPONENT THEREOF, it being mgxﬂbﬂ hhat all such risks, as
between the Less 0r{amd the Lessee, are to be borne by the
Lessee; but th@ Lessor hersaby |rthuWably appoints and con-
stitutes the Lessee its agent. and attorney-in~-fact during the
. term of this Lease to assert and enforce from time to time,
Cin 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, : - . , : - : '

The Leauwn agrees, for “the. Lenefit of th@ Lesso

and. the Trustee, to comply in all respects (including, w1thmut
11m1ta110m, with respect to the use, maintenance and operation
of each unit) with all laws of the firisdictions in which its
operations involving the units may extend, with the interchange
rules of the Association of American Railroads and with all
“lawful rules of the Department of Transportation, the Inter-
state Commerce Commission and any othex leqiﬁlative,,@Wﬁcuti"@
administrative or judicial body exercizing any power or juris-
~diction over the units, to the extent that s such laws and rules
caffect the title, upmxm&imm'mr use 0? the units, and in the-
-event that such laws or 5””.5 » r alteration of any
unit, or in the ewvent tl 1t or appliance is re-
quired to be installed on dﬂV muwh UﬂLt in order to comply
with such laws or rules, .
changes,  replacements.and ions at its own expense;
wvided, hﬁwmvvvrrwh“t'ﬁh@jr"ysww mmx, in good faith, con
validity or . timn o f ﬂﬁ‘ law or Lmlu in any x
“able manner pinion of the Le
_ih@ Tmuwh"“ YA

pro= ..

i

f}
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_ n,mw
oy nghhm.mﬁ the

' will make such alteratio ns,
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- Thm Lessee: agxae% thaf, at lta own '’ COS s and -expense
ﬁmt wxll mintain dhd keep each unit in qood ozdel and epalrﬂ

: : Any and all addlflﬁﬂ5 to any unit (axeopt, in the
ngH@ of any unit which is a Jocomot:vm, communications, signal
and automatic control eguipment or devices having a similar N
‘use which have been added to -such unit by the Lessee, the cost
Cof which i“noﬁ included in thﬁ'da@t'mﬁ'&ﬂgh unit and which.
care not uired for the npmratron or use of such unit by the
‘Lnterututw Commeérce. Commission, the Department. of Transporta=-
tion or any othér applicable regulatory body), and any and- all
- parts installed on and additions and ruplauemﬂntw made to any
unit.shall 0nnrtltn¥r accessions to such unit and, at the cost
‘and expense of the Lessee, full ownership thereof free. from
any lien, charge, a--'CL’l]"‘lty interest or encumbrance shall im~
mediately be vested in the Lessor and the Trustee as their.
gf@*pLCtIVe lHL@rQat appear~in the unit itself.

"The Lessee agrees “to 1ndenm1£y prdtect and held ©
harminm% the Lessor and the Trustee from and against all losses,

ddmaﬂc injuries; liabilities, cldims and demands whatsoever
(lnc]udgmq without limitation, claims based on strict liability
ln,tmrt)ﬂ_rauqrdlwws of the cause therebf, and expenses in . .
connection therewith, including, but nmﬁ;lmmltmlALm¢ cwunwnl
-fees and expenses, patent liabilities, penalties and lntnrgﬁt,
»darising out-of or as the result of the entering. into or the
. performance of this Lease, the ownership of any unit, the
“ordering, acquisition, use, operation, condition, purchase,al
-duilvely, rejection, storage or return of any unit or any acci-
dent in connection with the operation, use, condition, posses-

sion, Luraqﬂ or return of any -unit resultlng in damage to ptOp“-“

erty or injury or death to any person, except as otherwisé pro-
vided in Section.l4 of this Lease. The indemnities arising
undeér -this paragraph shall continue in full force 'and effect
nn&wxuhhmandlng the full pavm@nt of all oblluatjmng uudoL this
Le se or the Lﬁrm1nmf10n Qf ‘this Lease. -

: Thp Lessee. dgr@@ﬁ to- preparo dnd deliver to tho Lts»
sor within a reasonable time prior to. the required date of -
filing - {or, to the extent p@lm}hﬁlblﬁ, file on behalf of the
:s0r with a copy to the Lessor) any and all reports (other
than income -tax returns) to be filed by the Lessor with any
federal, state or other regulatory authority by reason of: the
~ownership by the Trustee of the units or the leas ing thereof

to the Lessee by the Lessor. In the event that the Lessor is
required to file any anmmw‘kam'returu in any state or lowallbyl

‘with respect to items of income, deductions ‘and credits attri-
“butable to the units or the rantalh reunder, - the Lessee, to -
extent reasonably’ Lequvuted by the sor shall furni

_ ish to
essor in ¢mnn@“ulan wmth ”umh filimg} Suhr_wmiormnt.mn as
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AN

fhl& Lease, one or more of the followil

ek

w0 s CAL
Section 8. 'uef”'lt 1f, during the continuance of
""""""""""" ng events {each such

event helng herulrafLex "Dmmtlmg called an Lvent of Dofau]t)

the Lessor iGL
VGHLV law or

Lessor hereunde
been . dnsmmu“c

%hall occur:

(a) the Lessee hal1 dvfmuln in thw paymﬂnt of any

parffof the rental pavable hereunder for more than 30 ddys'

aiter he same: uhdll have heuomﬁ duo aud uayable, or

(h) the L Db see shall make or suffer any unautho-

‘rized uss1gnm0nt or transfer.of its. rights: hﬁxeund‘r>(not
" within the purview of clause (d) or (e) of this paragraph)

or shall make any unauthorized transfer or sublease of
(including, for the purpose of this clause, any contract
for the use of) any of the units or, @hﬂtpt ag herein
authorized, shall part with the possession of any of fhe
units, and shall fail or refuse either to cause such.
assignment or transfer or sublease to be cancelled by
dgzvﬁment of all parties having any interest therein and
recover possession of such units within 30 days after. the
Lessor -shall have demanded in writing such cancellation
and recovery of possession, or wi?hin said 30 days to.

H

,c"iepo._ with the Lessor a sum in cash egual to 'H'ue Fair

Value (as defined in the trust) as of the date of ﬁuch
unauthorized action, of the units so. dGQancd oy trans
ferred or subleased or the pb%nQCWlon 0of which shall

- have begen parhud with otherwise than as herein authorize
(any sum so deposited to be erULﬂDd to the Lessee upon

the cancellation of such assignment, transfer or sublease
and the rpcavnry of pﬁﬂﬁﬁw%l n by the Les sor of such '
units); , o . ‘ _ '

, (c) ‘the Lessee shall, for more than 90 days after
the Lessor shall have demanded in writing performance
thereof, fail or refuse to comply with any other of the
terms and covenants hereof on its part to be kept and per-
formed, or to make provisions satisfactory to the . Lessor
fOL uuch campl:ance- mx : :

(d) any ﬂxovavdnng thi hu commenced by oY against

-r”mf undgw.any b@mhxuutcw or -insol -

" >f of debtors, .
ulxa%10u¢, arrange-
mantm, bOWmeltlonﬁ oL @Aumnb;um (wthmr.thqn a law which
does not permit any readjustmn

) rmiﬂl unless. such procdeedings shall have
i, nuliified, staved or otherwise rendered
ineffective. (but rtlu.«;.n. on.l.y"s.m
tinue in force or such ineffectiveness shall cmnulnut),
all the obligations of the I sor under this Lease shall
not have been ¢ ﬂull y Lxh,.nwllnwxcﬁ in writing, lJllP““}klciiﬁi. to a court

nt. of the obligations of the

long as such stay shall con-

ot 2+ e e Fn o v

n mlsr o«
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‘oraer or decreb, by a trustux or trustees or receiver or -
receivers mppownted (whether or not subject to ratification)
for the Lessor, or for its property in connection with.

- any such pfﬂcemdlnq” in such manner that such obllgathna
shall have the same status as obligations incurred by
such trustee or trustees ox receiver or receivers, within -
30 days after such appmlntmwnt, if any, or ‘60 days after
such proceedings shald have been ﬁommmncod, whichever
shall be earlier; S

‘then, in any - such. caqe‘(hwrein sometimes &ll@d an event of

.default), the Lessor in its discretion may, by notice in. wrltlug'

~delivered to the Lessee, declare to be due and: payahle forth-
with the entire amount of the rentals pavable by the Lessee
and not theretofore paid. Thereupon the entire amount of uch
rentals shall forthwxfh become and.cghall be due and payable
immedia tgly without further demand, together with interest at
~ the Penalty Rdte, to the extent leqa‘ly enforceable, on any -
’pmrtimhithéfemﬁ.oveldup ~and the Trustee shall be entitled 1
to recover judgment for the total amount so becoming payable -
_ by the Lessce together with interest thereon at the rate. = -
specified in. Section 15 hereof to the extent legally enforce-
able : . o S S »

SR ~In ot k“ Lase Uf th p{e“¢“q7cf any event of default,
‘the Legsor may by its danL% vntw; upon the premises where any-
of the units may be located and take possession of all or any

T part of ‘the units and withdraw the same from said premnises,

“retaining all payments which up to that time may have been made
on account. of rental for the units and otherwise, .and shall be
entitled to collect, receive and retain -all unpaid per diemn, =
mileage or other charges of any kind earned by the units or any
part thereof, and may lease the units or -any part thereof, with -
- or without retaking possession thereof (but onlj after declaring
,ano ‘and pavable the entire amount of rentals payable by the
Lessor hereunder) may sell the same or any part theresof, free
fxum any -and all claims of thg Lessee at law or in equity, in
~one lot and ag an entirety or in separate lots, insofar as may
‘be necessary to perform and fulfill the trust hereunder, at
public or private sale, for cash or upon credit, in its dis- -
cretion, and may pluuxed otherwise to enforce its rights here-
under in the manner herein. pr0v1dcd Upon any sugh'¢ale, the
Lessor itself may bhid for the property offered for sale or any
part thereof. Any such sale may be held or conducted at such = ..
place and at such time as the Les ssor may. specify, or as may

be ruquzroﬂ by law, and w;thou gathering at the place of sale
“the units %o be sold, and iwn general 1n such manner -as the -
Lessor may determine, but so. thdt the Lesseé may and shall have
~easonable portunity to bid at any such sale. Upon such
aking possession or. withdrawal ux lease or sale of the units,
bl e shall cease “to have any rights or r ‘."ml ies in res ]
ﬂL the un:t" ‘hereunder; -but all -such-rights and remedies shall
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i ‘be deemed then@@f@xth te- havc bean wa ived and surrendered by
the Lessee, dnd no payments theret uLore made by the Lessee fcr
the rent or use of the units. ahal_, in case of the happening
of any event of default and such taking pos ssession, withdrawal,
lease or sale by the Lessor, give tn the L¢sﬁ@e any legal or
equitable’ interest or title in or to the units or any of it or
any cause or right of action at law or i equlty in: Lespoct of .
" the units against the Lessor. No such taking possession, with=
drawal, lease or sale of the units shall be a bar to the re-
covery by the Lessor from the Lessee of rentals then or there-
‘after due and payable, and the Lessee shall Pe and remain
‘liable for the same until such.sums. shall have been realized
as, with the proceeds of the lease or sale of the units, shall
be sufficient for the discharge and payment in full by the
_Lessor of all the items mentioned in the trust (other than
‘dividends or interest not then aucrued}, whathor or not they
”haLl havu then matured

: . Thﬂ.Le sor shaLl al 50. havn the right . to recovor from
the Lessee an amount which, after deduction of all taxes re-
‘quired to be paid by the LLusar in x@spcaf of the receipt thereof
under the laws of the United States of America or any pOllLlPal
o subdivision thereof; shall, in the reasonable opinion of the
. Lessor, cause the Lesscer's net return under this Lease to be
. egqual to the net rcturn that would have besn available Lo .the
" Lessoxr if it had been entlfled to utilization of all or c“uxcnﬁ
~portion of the investment tax credit lOat or xobapturad as a. .
result .of the sale or other disposition of the Lessor's interest
in any unit after bhe occurrence - of an . event- oi default. '

: Aftgr all such pqym@ntq shall’ have bv@n made in fuTl,
the. title to any of the units remaining unsold shall be con=-
. veyed to the Lessee free from any further liabilities or obli~-
- gations to the Lessor hereunder. If after applying all such
‘sums of money realized by the Lessor as aforesaid there shall
remain any amount due to the Lessor un.ie.r the provisions hereof,
the Lessee agrees to pay the amount ¢f such deficit to the
Lessor. If after applying as aforesaid the sums of money
realized by the Lessor there shall remain a surplus in the
possession of the Lessor, such surplus shall be paid to the
Las&ac : - . . ‘ :

Thm xomUdLes in this Lease pLOV]dﬁd in fawor of the
Lessor shall not be deemed exclusive, hut shall be cumulative,—
and shall be in addition to all .other remedies in its favor
existing at law or in equity. The Lessee hereby waives any
_manddtmhy raqulrwmuntﬂ of law, now or hrereafter in ef f@uf;
~which nghk limit or modify the rommdxe“ herein provided,

-the extent Ldt‘o&uh waiver 15 p@]MthCd bv lnw Tha L@ﬂﬂ e
hmruby W&LVQ& any and ~all ex



offsot galan the 1cnta1 puynenLq ﬂwc heleund01r dnd agre q
to make ental payments regardless of any offset or claim
which may be 53flfed by the Lessee or on its b@half

- The falluro of the Lessor. to en*rc1uu the rlqhts
granted it hereunder upcn the occurrence of any of the con-

- tingencies set rﬂrfh herein shall not constitute a waiver of

- any such right upon the continuation or‘rﬁ~ur19nce of any- quﬁh-’
contingencieﬁ_or olmlldr moutJngmnﬂ"an._ .

‘ ‘Surlen 9. Retuwn mf Unlfﬂ Unqn Default, If this
_Leasm shall terminate pursuant to cection 8 nereol, thc Lessee
shall forthwith delivery possession” of” the units to the Lessor.
For the purpose of delivering possession of any unit or units
to the Lessor .as abDVO reguired, the Lessee. g hall at its own
cost, expense and risk:

{a)  forthwith place. urh unltf upnn such
storage Lravks of the wagoﬂ thﬂ Le aor-*%
.,rQJSﬂnably may” designate :

(b) permit the Lessor to.store such units
“on such tracks-atgthe;riskrbfvthe.Legseehuntil
such units. have GGH'SGld, leased or otherwise - :
i prwm‘ ruf by the "ﬁ%s‘lﬁaor';“unr.b P e e T

(c)” tldn%p@ft the same to any pldce on
‘the lines of railroad operated by the Lessee or .
. any of its affiliates or to any connecting ﬂarrler
: f0$v hlpm@nt,‘dll as directed by Lh@ Less 0T . -

The d%%wmbllnq, delivery, "toraqo and ‘trans sporting

‘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 dﬁcr@e against-
the Lessee requiring specific- pCFjOIMAHC@ of the co vwnantq of
the Lessee so to assemble, deliver, store and transport the
units. Dburing.any storage period, the Lessee will permit the -
Lessor or any person designated by lt,'JnOludan the authorized
~representative or- r@pros@utatlves of any pros spective purchaser
of any such unlt, ‘to. inspect the qamem o L

. } WLthuuL in any way. lmmztnnq the oleqatlon of th@
'L»,upv under the foregoing provisions of this Section 9, the.
- Lessee hereby 1xrwv0tdbly appoints the I@&Jor as the agent. and
.attorney of the Lessee,. with full power and “anthor 1_ty,' at any
© time-while the. .“yaeé'zﬁ‘nblxqatgd to deliver po session of any
- units to the Lessor, to demand and take possession of such unut
©in the name and on behalf of the Lessee from whomsoever. shall
‘be in ‘Uﬂﬁﬂﬁhjﬂn of such unit at the time. o ' o ‘
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Section 10. 'Assignmenhs;'vn ess imnuand,Use, This

Lease and the rentals and other sums due hereunder shall not
be assignable_by the.Leuanr. - S o '

- So long as the Lessee shall not be in default under
this Lease or under the trust in its capacity as Guarantor or
‘otherwise, the Lessee-shall be entitled to the possession and
~use of the units in accordance with the terms of this Lease
"and the trust, but, without the prior written consent of- the
" Lessor and iha Trustee, whmch shall not be unreasonahly
withheld, the Lessee- sha]l not aﬁsqu or tran ier its lease~
“hold interest under this Lease 'in . the units .any of them,
~ The Lessee, at its own expense, will prmmptly pay.or dxacharqe
any and all sums . claimed by any party which,. if unpaid, might
become a lien, charge, security interest or other encumbrance
(other than an encumbrance resulting from clalms aqa1nst the.
Lessor or the Trustee not related to. the. owner%hap of the units)
upon or with respect to any unit, including any accession there-~"
to, or the interest of the Lessor, the Trustee or the Lessee
therein, and will promptly discharge any such lien, claim, se-
curity interest or encumbrance which arises., 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 de=-
lincuent, or undetermined or inchoate materialmen's, mechanics

. workmen's, repairmen’s or other like lieng arising in the or-

. dinary cqurse_cf business and, in each case, not delinquent,

- -The Lessee shall not, without the prior written consent of the
- Lessor, part with the possession or control of, or suffer or
allow to pass out of its possession or canLrnl, any of the units,
~except to the extent permitted by the provisions of the imme=-
dJ&teJy succeeding paragraph., No assignment or sublease entered
into by the Lessee hereunder shall relieve the Lessee of any -
liability or obligation hereunder which shall be and remain
those of a prnnc;pal and not a surety.

So long as tho Le«%ee shall not e in default under
this Lease the Lessee shall be entitled to ‘the possession of
the units and to the use of the units by it or any affiliate
“upon lines of railroad owned or operated by it or any such
‘affiliate or upon lines of railroad over which the Lessee or’
~any such affiliate has trackage or other operating rights or
over which railroad equipment of the Lessee or any such af-
filiate is regularly operated pursuant to contract, and also
to permit the use of the units upon connecting and other
carriers in the usual interchange of_trafﬁiﬂ,'but_only_upan
and subject to all the terms and conditions of this Lease;
provided, however, that the Léssee chall not assign or permit
“the assignment of any unit to service involving the regular
operation and maintenance -thereof outside the United States of
America. The Lessee may receive and retain compensation for

such use from other r&wlt ads so uang any of the unlts.
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Ncrthlnq JLII thlb Ewcw Lmu 10 h.“LJ.T bw deﬂmad to ra-
strict the right of the Lessee to assign or- transﬁer its lease~
- hold interest under this Lease in the units or possession of
. the units to any railroad corporation: xucorpordted under the
laws .of any state of the . United States of America or the Dis=~ .
trict. of Columbia {which shall have duly assumed the. obllgatlan&
of. the Lessee hereunder and under the ﬁvunt) into or with . wﬁlch
‘the ‘Lessee shall have become mﬁrgud mr CQHS&lliﬂt@d or which.
shall have acqguired or leased all or substantially all of the
~ lines of railrocad of the Lessce, provided that such assigneée
~or transferree will not, upon the. @f“PGLLVeHLbS of such merger
O 001uolldatnon,'bu ln deaaulL undel any provxslon of this
T.-E‘:El‘.:;-e. - .

g”

o ‘Section 11, -Return of Units Upcn Expiration of
Term. As soon as practicable on or after the “xpiration of
"~ the term of thlﬁ Lease with anpeﬂL to. any-unit, ‘the. Lessee;
“will, at its own cost-and ex xpense, at the request of the .
Lessor, deliver possession of such unit to the Lessor, in
good order and running condition, normal wear and téar”excnph-
ted, upon such storage tracks of the Lessee.as the Lessee may.
”designaté,‘or,'ln the absence of such dwaiqnatmon, as the Les«
Csor may: select, the wmovement and steorage of such unit to he
at the expense and risk of the Lessee, " The assenbling, de=-
iivery ahd” transpurting of the units as hereinbefores: ‘provided.
are of the essence of this Lease, and upon dpplscatlon to any
- court of equity having jurisdiction in the premises, the Lessor
 shall be entitled to a decree against the Lessee requiring
‘specific ptrformancp of the covenants of the Lessees so to as-
semblu, du]l er, fure and t anaporf thg unlta* If Lessar

Occur“@nca or whlhh dtL@l Lhw wxplrdflmu oi thl Iedbe Lhe
Lessor shall have deemed. to have s suffe ed a Casualty Occurrence;
it may deliver written notice to such effect to the Lessee and
_the Lessee .shall LhLqupmn assume -and hold the Leéssor harmléss
from ail. ]Jabmlltv arising in respect of any responsibility of
.ownership thereai, from and-after receipt of such notice. The
Lessor shall execute and deliver to the Lessee a bill of sale

or bills of sale transferring to the Le
the LQSﬂmrqutitle.to and property in.
- pursuant to the immediately p
“shall have no liability to the Lessor in respect of any' unlt
~abandoned by the ILessor after termination of the ‘Lease; pro=-
vided, however, that the foregoing clause shall not in anv.
Cway- ro]xvvu the Lessee of its obligationsg pursuant to qLCtLDH
5 hereof to make payments equal to the Casualty Value of any
_‘u?%t expe lengmng a Casualty Quuurrcnuu'whllc this Lease is 'in”
Ceffect. o ‘

o

ssee, or-upon-its crder,
any unit-abandoned by it
xceding duntanur. The Les
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S gection 12. Opinioh of Counsel, Within ten days
-er execution of this Lease the Lessee will deliver to the
-, two counterparts of the written opinion. of counsel _
for the Lessee, addressed-to the Lessor in scope and substance
i gfactory to the Lessor and its counsel, to the effect that:

: "A. the lesszee is a corporation legally incorporated,
validly existing and in good nling under the laws of
its state of incorporation (specifying the same) with
adequate corporate vower to enter into this Lease;

B. this Lease has been duly authorized, executed
and delivered by the Lessee and constitutes a valid,
legal and binding agreement of the Lessee, enforceable
in accordance with its terms;

C. this Lease has been duly filed and recorded

with the Interstate Commerce Commission pursuant to
Section 20c¢ of the Interstate Commerce Act and such
filing and recordation will protect the Trustee's and
-he Lessor's interests in and to thé units and no

- Filing, recording or deposit {(or giving of notice) with
any other federal, state or local government is necessary
in oxder to protect the interests of the Trustee or the
Lessor in and to the units; : :

D. no consent, approval or filing is required from
~any public regulatory body with respect to the entering
‘into cr performance of this Lease or, if such consent,
approval or filing is required, the same has been obtained;

E. the entering into -and performance of tnis Lease
-will not result in any breach of, or constitute a de-
ﬁault under, any indenture, mortgage, deed of trusit, bank
loan or credit agreement or other agreement or instru-
ment to which the Lessee is a party or bty which it may
be bound; and ' ‘

o F. no mortgage, deed of trust, or other lien of
any nature whatsoever which now covers or affects, or
which may hereafter cover or affect, any property or
interests therein of the Lessee, now attaches or here-
n.to the units or in any manner affects
. - e dversely the Trustee's or Lessor's re-

«$PQGE1V@ interests therein; provided, however, that such
_ddiens may attach to the rights of the Lessee hereunder in
and to the units.. " " v '
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' - Section 13;- Rerordlnq, E“pﬁn ses.. The Lessee will
at its own expense cause this Lease to pe filed and .re corde‘
with the Interstate Commerce Commission in accordance. with
Section 20c of the Interstate Commerce Act. The Lessee will
from time to time do-and perform any other act and ‘will exe-
‘cute, acknowledge, deliver, file, register, . record (and will

. refile, reregister, dcpﬂglt and redeposit or rerecord when-
ever required) any and all_ further. 1ngr1umentc required by . .
law or reasonably requo sted. by the Lessor or the Trustee for
- the purpose of proper protection, Lo Lhctr :dtl¢fabtlon, of

. the Trustee's and the Les ogrmn»uﬂGmetLV@ interests in the.
‘units, or .for the purpose of carrving out the intention of v
this Lease; and the Lessee will promptly furnish to the Trustee
and the Lessor nv1dcngmq of all such imllnq, reglfterlug, de-
positing or recording, and an opinion or opinions of counsel
for the Lessee with respect thereto satisfactory to the Trus-
tee and the Lessor. This Lease shall be filed and recorded
with -the Interstate Cowmarue anmlvgxon prlor to the dnllvcr}=
VanJ acce ptanre hereundex of dny unlt. :

. _Sactlmn 14, | Federal Incamn TdV@q. ‘The- Les
shall ‘be entitled to the Investment Tax Credit.

_ The. Lessee agrees that neither 1t noxr an} corpara~
tion controlled by it in cﬁumr01 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 incon-
- sistent with the foregoing and that each of such corporations
will file such returns, take such action and execute such-
documents as may be reasonable and neccssary to dellltate
-accomplishnent of Lhc 1nLent thereof, :

The Lesgee'w and tho Le sor's agreement to’ ray aﬂy
sums which may become payable pursuant to this Section 14
,5hall survive the.expiration of other fermmnatlon of thls Lease.

Section 15, Intermﬂt on vardue Rentals. Any=-.

thnq to the cant'axw herein contained notwithstanding, any -
nnnpaymﬁnt of lentnls and other. obligations due hereunder shall

2sult in the obligation on the part of the Lessee promptly to
‘pay ‘to the extent legally enforceable, interes it at the rate’ of
one percent (1%) over the dividend rate described in the trust,
on overdue rentals for the period of time during which they are
- overdue cr such lesser amounL as may be Lagally enforceable;.~w

nGCtLGH 16 Not%&gif Any nctace required or. per~~
nmitted to be given by either . -party hereto to the others shall
be deemed to have been given when deposited in the Unltpd )
‘gtates certified mdils, first-clase mos Laqa plepuld, addx& sed
as follows: : : -

S
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:  {&) if to the. Légsor; 1r]1nqt0n Northern Incq,
176 East Fifth Street; St. Pau], Minnesota 55101,
Attentian: Exacutive<vice Pl@SLdent”FlHdnbe,

: (b) if to Lhe Lessee, Port Worth and Denver
Rdllway Company, Fort Worth Building, P. G, Box 943,
- Yort Worth, Texas 76101, Attention: Mr. G. F. Defiel,
President; - ’ :

or addressed to either party at such other address as such
party shall hereafter furnish to the o“her party in. wrltlnd.

. Section 17. Severability; Effect and Modlflcatlon
~0f Leasa, Any‘provjqion of this Lease which i1s prohibited or
unentorceable in any jurisdiction, shall be, as to such’
jurisdiction, ineffective to the extent of such prohlbmtlon
or unenforcadblllty without invalidating the remaining pro-
visions hereof, and any such prohibition or ‘unenforceability
in any jurisdiction shall not invalidate or render unenforcen"
able such provision in any other 3urlelct10n,

This Leasu QXClusJVLly dnd cmmplotelw states the
rights of the Lessor and the Lessee with respect to the units
and supersedes all other agreements rﬂl or written with

"Dp@wt to the units dated prior Lm execution of this Lease
No variation or nmdhkﬂuab;au of this Lease and no waiver ob,.~
any of its prov1510nw or conditions shall be valid unless in
writing and signed by duly authmrlzed officers of the Lessor
and the Lessee, : :

SeCtion 18,  Execution. Thlu Lease may be ahecuted
in several counterparts, each of which so executed shall be
deemed to be an original, and such uounterpartw tqgether shall
’ conutltute but’ one and the sameg 1natrumunt. '

- IN WITNESS‘WHEREOF; ‘the parties hereto have executed
or caused this instrument to be executed as of the date first
above written ' -

P " BURLINGTON NORTHERN INC,

. { g . . . . ) ' ‘ i B
. ~— o . ‘ | M .
S - ] : BY - "I'1:"'Wml.a..m...n"‘[{,,,u.,w W d--“il"”""““ﬂ,v-""'-""""'"'"'m'h-—m -

0.

Ass tdﬂt ccxatary




STATE OF TEXAS

COUNTY OF

On thmv,1f¥ day cfmengf 1975, before me per-
.sonally appeared G, F. Defiel, #o me pelsonally known,: who -
being by me duly sworn, says that he is President of Fort'
Worth and Denver Railway Company, that the seal affixed to
the f01eq01nq instrument is the corporate seal of said cor-
poratlmn, 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 ln 1rumenf was the erL dCt and dted of said cor»

peration, _
m";;. ' .
r’(‘ | P »‘ \71/ vw """"" e 1/
» J P P "
N2 2
: oL . &'&oMJTH
(Notarial Seal) - - - - 'U?"'winu!mmvw

STATE OF MINNESOTA

COUNTY OF RAMSEY

 Oh this 2% day of Clcegmen? 3075, hefore me perm
gonally appeared Frank H. Coyne, £o me personally khown; who

being by me-duly sworn, says that he is Executive VlQG“Prbdeent“‘ '

FPinance of Burlington Northern Inw.,'that one of the seals af-~
fixed to the foregoing instrument is th@ corporate secal of said
corporation, that said instrument was signed and sealed on
behalf of said corporation by authority of its Board of Direc-
tors, and he acknowledged that the execution of - the. forcg01nq
instrument was the free act dnd deed of gamd CO“pDIdLlOﬁ.

" B
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