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: THIS AGREEMENT, made this  10th day of November, 1972, between

GENERAL MOTORS CORPORATION (Electro-Motive Division), & corporation of the State

Delaware, hereinafter called "Lessor" and ST. LOUIS-SAN FRANCISCO RAILWAY

ANY,| & corporation of the State of  Missouri hereinafter called
pssee''s

| WITNESSETH:

] WHEREAS, Lessor has in process of construction and nearing completion -

at|its plant in McCook, Illinois, Seventeen (17) Model GP 38-2 Locomotives and

ht (8) Model SW-1500 Locomotives, bearing Lessee's road numbers 683-699 in-

ive and 353«360 inclusive, respectively, (hereinafter referred to as the

‘ccmotlves ') pursuant to Lessee's Purchase Orders No, 60-20500-1 dated August
11972 and No. 60-20500-2 dated August 30, 1972 (hereinafter referred to as

i "Purchase hgreements"); that the construction of said Locomotives is in accord-

WHEREAS, Lessee intends to have the Locomotives accepted under a perma-

. plan of flnancnnb the terms of which will not permit acceptance of the Locomo-
es unjﬁr such permanent plan at the time part or all of the Incomotives are
scheduled for delivery by the Lessor.
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1. The terms of the said Purchase Agreement are by reference made &
paﬂz of this Agreecment as fully as though expressly set Torth herein.

2. Lessor agrees to leass to Lessee and Lessee herety hires from
Lé°#or each of the said Locomotives for use upon the lines of railroad ovmed or

. ioperated bv Lessee upon and subject to the terms and conditions hereinafter set
“iforth. TFor the use of each Locomotive, Lessee shall pay to Lessor or its

assyens upon bill rendercd by Iessor or its assigns, a daily rental computed on
the|basis| of a 360 day year, at the minimun commercial lending rate, charged

h time| to time by Morzan Guaranty Trust Company of Iliew York for lcans in New

City to responsible and substantial borrowers, cn the purchase price of each
¢pmotive, which shall be $21h8,936 for each Model GP 38-2 Locomobive and ¢196 793

1} cach Model SW-1500 Locomotive, the purchase price being subject to adjustment as

) nae&jfer in the Purchase Agreement. Such rental shall accrue from and including
the| respective dates of delivery and acceptance until the termination of this Agree-

It as provided in paragraph 10 hereof., The initial rental charged with respect to .
' Locomotive shall be based upon the minimum commercial lending rate of Morgan
dranty Trust Company of New York in effect on the first day of the wmonth during

h quch Locomotive was delivered; provided, however, that in the case of the first
motive delivered hereunder and any other loccmotive delivered during the same month
| initisal rental charged with respect thereto shall be based on the minimum commer-
lending rate of Morgan Guaranty Trust Company of New York in effect on the date
felivery and acceptance of such first Locomotive, Upon any change in such minimum
hercizsl lending rate the rental will be adjusted effective on the lst day of the

- moniph following such chenge. Such rental shall be due and payable on the first day

ofl,ha month next succeeding the datas of delivery and acccptancv and nonthly there-
afﬁ=r on the first dsy of each succeeding month. .
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3. Lessor will deliver the Locomotives 1eased hereunder on tracks

o? Lessee at a point to be designated by the Lessee, with freight charges '

‘ , during the months of November, December 1972 & January 1973, subject to any.
_caused by fires, strikes or other causes beyond the reasonable control of

The shipment of the Locomotives shall be routed as requested by the

Each of the Locomotives shall be inspected upon arrival at said place of

‘ y under this Agreement by an authorized representative of Lessee, and if

f und to conform to said specifications, a certificate of inspection and accep-

tgnce of delivery thereof under this Agreement shall be furnlshed to Lessor by Lessee.

4, In contemplation of the subsequent delivery of the Locomotives to
be made under a permanent plan of finaneing pursuant to the Purchass Agreement,
Lessee!will throughout the term of this Agreement keep and maintain plainly,
:iistinctly, permanently and conspicuously marked on each side of each of said
ocomotives, in letters not less than one inch in height, the
following legend:

|
|

THE BOATMEN'S NATIONAL BANK OF ST. LOUIS,

AGENT, OWNER

¥or convenience of identification ¢f the leasehold inﬁerest hereunder of
Lessee| in the Locomotives, the Locomotives may be lettered FRISCO « - - «
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[dil’iug aiy 1:uCELESe il thE Locuniviives vy reaswi vi vhe Condiiivual bd.'t:, cqu;p—
ent trust or other financing of the purchase price of the Locomotives by Lessee,
ghall not by virtue of this Agreement or the possession and use of the Locomo-
§ives by Lessee under or pursuant to this Azreement or of anything permitted to
be donT by Lessee hereunder in respect of the Locomotives, acquire any title to
r ownership of the Locomotives, or any thereof, and the. tltle to or ownership

- g¢f the Locomotives shall remain solely in Lessor.

5. The Locomotives are leased by Lessor and hired by Lessee hereunder
or use by Lessee only upon tracks in the possession or control of L2ssee and
ssee|agrees that it will, wnile the Locomotives, or any thereof, are in its
ssession under this Agreement use the same only upon such tracks and will not
jcmove‘same therefron except that said Locomotives may be used on lines of the
eaboard Coast Line Railroad Company.

Q 6. From and after the time of delivery of the Locomotives to Lessee,
nd un?il their surrender and re-delivery to Lessor under this Agreement, the
:ossession, use, operation and maintenance of the Locomotives shall (subject to
e provisions of paragraph 15 hereof) be at the sole risk and expense of Lessee
a Lessee will assume and shall be solely responsible for, and shall indemnify
a save harmless lessor from and against (a) any and all loss or damage, usual
ear and tear excepted, of or to the Locomotives, and (b) any and all claims,
emandé, suits, judgments or causes of action for or on account of injury to or
eath of persons other than Lesor's representatives, agents, or employees, or
oss or damzge to property, which may result from or grow in any manner out of
he presence, use or operation of the Locomotives while in the possession of
Ilessee under this Agreement.




[ 7. Lessee shall comply with all laws and regulétions of any state
oy governmentel authority respecting the manner of using or operating the Loco-~
mg
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“tivesl or any thereof, during the term of this Agreement.

8 Lessee shall malntaln and keep said Loconotlve in good order and

0il, the fitness of the ILocomotives for operation in any class or type of
serv1cefd1fzerent from that for which designed or offered end which might involve
. tpe possible impairment of the Locomotives due to overloading or other abuses,
o and any|otner factors material to and necessary for the proper maintenance end
Qperatlmn of said Locomotives. Lessee shall not effect eny change in the design,
cdnstruction or specifications of the Locomotives, body or power plant equipment
oy component parts thereof, without the written authority and approval of Lessor.

l 9 Lessee agrees promptly to pay any and all taxes or other assessments
vljich may be imposed upon or in respect of said Loconotives by reason of or in
ccnnectlon vith Lessee's possession or use of the Locomotives under this Agreement,
Iﬁ is understood, however, that the Lessee shall not be required to pay or discharge
arly such tax so lono as it shall, in good faith and by apnropriate lezal proceedings,
cﬁntest‘the validity thereof. in any reazsonable manner vhich will not affect or en-
ddnger the title and interest of the Lessor in and to the Locomotives.,

. ; iU, The term of tiils Apresuens tnckudiing iie obiigdtion of Lesses vo
pdy the|rental provided in paragraph 2 hereof shall in respect of each of said
Ldcomotives be for the period beginning on the date of delivery of such Locoro-
ti#ve to|Lessee under this Agreement and terminate on a date simultaneous with
sdttlement Tor and payment of the full purchase price of each of such Locomotives
der a]permanent plan of financing, or on April 30 s 1973, whichever event
sHall flrst occur. Lessee's obligation to purchase the Locomotives under the

, chase Azreement or to provide a purchaser therefor on or before April 30 s
1973, at the purchase p“lCC on which rental payments hereunder are based, shall
be absoluue, regardless of the condition thereof at such time.

.!‘11. All or any of the rizhts, benefits and advantages of the Lessor,
including the right to receive payment of rental for, or the purchese price

o] ther payments under this agreement, nay be assigned
by the Lessor and reassigned by any assignee at any time and from time tn time,
pgovided, however, that no such assignment shall subject any such assignee to
a

c

X

of the Lessor's warranties, indemnities or any of its other obligations
ntaincd in this Agrecment or any other agreement relating to the Locomotives.
i the eveno the Lessor hs51ﬂng its rl"h ts to receive-any payments under this

office addregs of the a551ﬂnee, all paynents thereaiter to be made by the -
sseec under this Agreement shall, to the extent so assigned, be made to the
agsignee against proper receipt therefor in form satisfactory to the Lessee,

! 12. In the event of any assignment by Lessor of its rights to re-
cgive any payments under this Agreement, the rights of such assignee to such

, | -3
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payments as may be assigned, together with any other rights hereunder.wﬁich can -
be and are so assigned, shall not be subject to any defense, set-off, counter-

or recouprient vhatsocever arising out of any breach of eny obligation of
he Lessor in respect of the Locomotives or the manufacture, construction, de-
ivery, guaranty or warrenty thereof or in respect of any indemnity contained
n this Agreement, nor subject to any defense, set-off, counterclaim or recoup-

ment whatsoever arising by reason of any other 1ndebtedness or liability at any '

ine owing to the Lessee by the Lessor, Any and all such cbligations howso-

gver arising shall be and remain enforceable by the Lessee, its successors and

ssigns only against the Lessor, its successors and assigns (other than assignees

8s such, of rights, benefits, or advantages assigned pursuant to thls Agreement).

13." It is expressly understood and agreed, end the Lessor expressly

grees; warrants and guarantees that, upon due and full payment of all payments

ovided to be mzde by the Lessee under this Agreement, Lessor shall thereupon
ecute and deliver to the Lessee, or to the party designated by the Lessee in
itlngg a bill of sale in custo.ary form with full worranty of title, free and
lear of a1l liens with respect to such Locomotives and, upon recuest of the
esseels counsel, the Lessor shall also thereupon furnleh to such counsel any
easonable ev1dence shewing that, despite any assignment perritted under this
greement, Lessor owns and has full title, free and clear of all liens, to such
peorotives at the time such bill of sale is executed and dslivered.

1k,  Lessee will, with all convenﬂent speed end at its expense, upon
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ES50- s rigiils nerewnder, cause TRis Agreement and said asisignmnent to be duly
iled, registered or recorded in conformity with Section 20c of the Interstate
pmmerce Act, eand in such other plate or: placeu as Lessor may reasonably request
br the protectlon of its title.

~ 15. lLessor warrants to the original user that the Locomotive is of
ne klnd and quality described in the specification referred to herein and is
hiitable for the ordinary purposes Tor wvhich such equipment is used.

Iessor further warrants the Locorotive to be free from defects in

aterial and vorkmanship vhich may develop under normal usc and service within

o years from date of delivery or before the Loccmotive has been operated
0,000| miles wirichever event shall first cccur. Lessor agrees to correct

ch defects, which examination shell disclose to Lessor's satisfaction to be
pfective, by repair or r~plece“enu F.0.B. factory and such correction shall
nstitute fulfillment of Leseor s obligation with respect to such defect

(o1
|
under thi warranty.

f Lessor warrants specialties not of its own specification or design

'tc the some exxtent that the Sun011ers of such specialties warrant such items

tq Lesvor.

<
.

There are no wvarranties, exoressed or implied, made by Lessor except

tHe warranties set out above.
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Secretary

16, This Agreement may be simultaneously executed in two or more
counterparts each of which so executed shall be deemed to be an original and
|such counterparts, together, shall constitute but one and the same anreement
shall be sufficiently evidenced by any such original counterpart.

17. This Agreement shall be construed in accordance with the laws of the
of Illinois; provided, however, that the parties shall be entitled to all
rights conferred by Section 20c of the Interstate Commerce Act and by the recorda-
tion provisions of any other Act pursuant to which this Agreement is recorded.

IN WITNESS WHEREOF, the parties hereto have caused Shis Agreement to
cuted by their respective officers thereunto duly authorized and their
‘ate seals to be hereto affixed as of the day and year first above written.

. GENERAL MOTORS CORPORATION

(Electro-Motive Division) | it

<,

Vlée Pre ;ident

ST, LOUIS-SAN FRANCISCO RAILWAY R
COMPANY

TMW/ 4/\// /m

Vice Pres1dent
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On this - /o day 6f ;EZ?7~z;44141f 19 7:+—, before me personally

Eppeared B. B. Brownell - - - Tsm3S Rimperconclly. kncwn, who,  being by me duly
ﬁorn, seys that he is a Vice Fresident of General Motors Corporation, that one

of the s
cqrporat

eals affixed to the foregoing instrument is the corporate seal of said
ion, that said instrument was signed and sealed on behalf of said corpor-

ation by autherity .of its Board of Directors, and he acknowledged that the execu~

tion.of

‘év— o
:t‘-,ué . 4’ . . ES

ilssion Expires:

the foregoing instrument was the free act and deed of said corporation.
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/A Nota.ry Publlc

JULY 11, 1976 |

pe:sonal
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of | 8. Mﬁ-ﬂaﬂ Frevclsco Rallway

_ “ - ) Ss.
$0F 8¢ Louls ) .
On this lm day of ”ﬂmt , 19 98 , before me
1y appeared DPepald 2. ¥ £t0 me porsonally known,

ng by me duly bWOI‘I’l sayst at e is a _ Yies Prasident

that onel of' the seals affixed tO the foregoing instrumenc i wne COrpOrate seal
of|said corporation, that said instrument was signed and sealed on behalf of

sald cor
thit the

My ||Commi

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

Notary Public o
Cammissioned within and for the County of St. Louis, Missouri
which adjoins City ¢f St. Louis, Missouti, wherse this act was

ssion Expires: Apwil 21, 19%W. performedy




