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THIS FIRST AMENDMENT AND RESTATEMENT OP EQUIPMENT LEASE
ated as of December 1, 1972, among THE LIBERTY NATIONAL BANK AND
'RUST COMPANY OP OKLAHOMA CITY, not In its individual capacity but
olely as Trustee under a Trust Agreement, as heretofore or hereafter
estated or amended, with General Electric Credit Corporation (the
Trustor") dated as of December 1, 1972 (the "Lessor"), and TEXAS,

OKLAHOMA & EASTERN RAILROAD COMPANY, an Oklahoma corporation (the
Lessee");

W I T N E S S E T H :

WHEREAS, the Lessor and the Lessee have entered into separate
cquisition Agreements each dated the date hereof (the "Acquisition
Agreements") with THRALL CAR MANUFACTURING COMPANY and GENERAL MOTORS
CORPORATION (ELECTRO-MOTIVE DIVISION) respectively, (collectively
ind/or individually, as the context requires, the "Manufacturer")
revising for the acquisition by the Lessor of the 60 chip cars
md the dlesel electric locomotive, collectively the "Equipment" and
ndividually the "Item of Equipment") described in Schedules A-l
mcl A-2, respectively, attached hereto and made a part hereof.

WHEREAS, the Lessor and the Lessee have entered into separate
Conditional Sale Agreements dated the date hereof (collectively and/or
ndividually, as the context requires, the "Conditional Sale Agreement"/
*ith the Manufacturer, among other things, for the manufacture, sale
md delivery to the Lessor of the Items of Equipment described in
chedules A-l and A-2 hereto; and

WHEREAS, by separate instruments of Agreement and Assign-
ment jaated the date hereof, the Manufacturer has assigned or will
assign their right, title and Interest under the Conditional Sale
Agreement to Chemical Bank, a New York banking corporation, as
issignee (said assignee and its respective successors and assigns
eing herein called the "Assignee"); and

WHEREAS, the Lessee desires to lease all of the Items of
Squipment or such lesser number as are delivered to and accepted
under| the Conditional Sale Agreement on or prior to July 1, 1973,
at the rentals and for the terms and upon the conditions hereinafter
rovijded;

WHEREAS, the Lessor and the Lessee have heretofore entered
nto an Equipment Lease dated as of December 1, 1972, which Equipment
Lease] has been filed and recorded in the office of the Secretary of
the Interstate Commerce Commission at 9:35 A.M. on January 3, 1973
under Recordation No. 6852; and

WHEREAS, the Lessor and the Lessee now deisire to amend and
restate the provisions of said Equipment Lease in the entirety as
hereinafter provided;

NOW, THEREFORE, in consideration of the premises and of
he rentals to be paid and the covenants hereinafter mentioned to be
ept and performed by the Lessee, the Lessor hereby leases the
quipment to the Lessee upon the following terms and conditions,
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, but subject to all the rights and remedies of the Manu-
5turers and the Assignee under the Conditional Sale Agreements.

2TION 1. DELIVERY AND ACCEPTANCE OF EQUIPMENT.

The Lessor will cause each Item of Equipment to be tendered
to] the Lessee at the point set forth in Schedules A-l and A-2 hereto.
Upjon such tender, the Lessee will cause an authorized representative

the Lessee to inspect the same, and if such Item of Equipment is found
tol conform to the specifications therefor, to accept delivery of such
Item of]Equipment and to execute and deliver to the Lessor and to
the Manufacturer thereof a certificate of acceptance (hereinafter
called ^Certificate of Acceptance") substantially in the form attached
hereto as Exhibit A hereto, whereupon such Item of Equipment shall
be deemed to have been delivered to and accepted by the Lessee and
shall bje subject thereafter to all of the terms and conditions of
this Lease.

SE3TION 2. RENTALS AND PAYMENT DATES.

2.1. Rentals for Equipment. The Lessee ag;rees to pay the
Lessor ;the following Rent for each Item of Equipment leased hereunder:

(a) Fixed Rental. For each Item of Equipment, forty
(4JO) semiannual installments of Fixed Rental each payable in
arrears in the amount provided for each respective Item of
Equipment in Schedule A hereto.

(b) Daily Interim Rental. For each Item of Equipment the
amount per day provided for each respective Item of Equipment
in Schedule A hereto for the period, if any, from the Closing
Dalte under the Conditional Sale Agreement for such Item of
Equipment to and including July 17, 1973.

2.2. Rental Payment Dates. The total amount of Daily Interim
for each Item of Equipment shall be due and payable on July 17,
The first through the fortieth installments of Fixed Rental

folr all Items of Equipment shall be due and payable on January 17,
19|74 and on each July 17 and January 17 of each year thereafter to

including July 17, 1993.

tin
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2.3. Place of Rent Payment. All payments provided for in
is Le]ase to be made to the Lessor shall be made to the Lessor at
0. Bbx 25848, Oklahoma City, Oklahoma 73125, or at such other place
the Lessor or its assigns shall specify in writing.

2.4. Net Lease. This Lease is a net lease and the Lessee
all riot be entitled to any abatement of rent or reduction thereof,
eluding, but not limited to, abatements or reductions due to

ary present or future claims of the Lessee against the Lessor
under this Lease or otherwise or the Trustor or any entity affiliated
with the Trustor or against the Manufacturer or against the Assignee
o» against any entity having a beneficial interest in the obligations
to be performed under the Conditional Sale Agreement; nor except as
otherwise expressly provided herein, shall this Lease terminate, or
trie respective obligations of the Lessor or the Lessee be otherwise

-2-



affected, by reason of any defect in or damage to or loss or destruc-
ti >n ofj all or any of the Equipment from whatsoever cause, the taking
or! requisitioning of the Equipment by condemnation or otherwise, the
la'/ful prohibition of Lessee's use of the Equipment, the Interference
wi
or;
of
en;er into this Lease, or for any other cause whether similar or
dissimilar to the foregoing, any present or future la.w to the contrary
notwithstanding, it being the intention of the parties hereto that the
re its and other amounts payable by the Lessee hereundier shall continue

be payable in all events unless the obligation to pay the same shall
terminated pursuant to Section 11 hereof, or until return of the

to
be
Equipment pursuant to Section 13 hereof.

i i
SB JTIONi 1. TERM OP THE LEASE.

j The term of this Lease as to each Item of Equipment shall
be|bin on the date of the delivery to and acceptance by the Lessee
of such! Item of Equipment and, subject to the provisions of Section
ll herepf, shall terminate on July 17, 1993 with the privilege of
purchas!e provided for in Section 20 hereof.i
SECTION; M. TITLE TO THE EQUIPMENT.

th
tl
th1

su'ch use by any private person or corporation, the invalidity
unenforeeability or lack of due authorization or ether infirmity
this; Lease, or lack of right, power or authority of the Lessor to

Retention of Title. The Lessor is acquiring full
lejgal title to the Equipment as Vendee under the Conditional Sale
Agreement (but only upon compliance with all the terms and conditions
ereof) and, it is understood that Lessee shall acquire no right,
tie and interest to the Equipment except hereunder notwithstanding
( delivery of the Equipment to and the possession and use thereof
the Lessee.

i ty«2« Duty to Number and Mark Equipment. The Lessee will
cause each Item of Equipment to be kept numbered with its identifica-
tion number as set forth in Schedule A hereto and will keep and main-
tain, plainly, distinctly, permanently and conspicuously marked by
alplatei or stencil printed in contrasting color upon each side of
each Item of Equipment in letters not less than one inch in height
as foll'ows:

| "Leased by The Liberty National Bank
i and Trust Company of Oklahoma City, asi
! Trustee, and subject to a Security Interest
! recorded with the I.C.C."

-3-
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h appropriate changes thereof and additions thereto as from
e to time may be required by law in order to protect the title
the Lessor to such Item of Equipment, its rights under this
se and the rights of any assignee under Section 16 hereof. The
see will not place any such Item of Equipment in operation or
rcise any control or dominion over the same until the required
end shall have been so marked on both sides thereof and will
lace promptly any such names and word or words which may be re-
ed, defaced or destroyed. The Lessee will not change the identifi-
lon number of any Item of Equipment except with the* consent of
Lessor and in accordance with a statement of new identification
bers to be substituted therefor, which consent and statement pre-
usly!shall have been filed with the Lessor by the Lessee and
ed, recorded or deposited in all public offices where this Lease
11 have been filed, recorded or deposited.

Prohibition Against Certain Designations. Except
above provided, the Lessee will not allow the name of any person,
ociation or corporation to be placed on the Equipment as a
ignation that might be interpreted as a claim of ownership;
vided, however, that the Lessee may cause the Equipment to be
tered with the names or Initials or other insignia customarily
d by the Lessee or its affiliates on railroad equipment used by
of the same or a similar type for convenience of identification
the right of the Lessee to use the Equipment under this Lease.

Indemnification for Improper Marking. The Lessee
11 indemnify the Lessor, the Trustor, and any assignee under Section
hereof against any liability, loss or expense incurred by any of
m as1a result of the aforesaid marking of the Equipment with such

sh
16
th
naihe, initials or insignia.

TION,5. DISCLAIMER OP WARRANTIES.

i AS BETWEEN LESSOR AND LESSEE, LESSOR LEASES THE EQUIPMENT,
IS WITHOUT WARRANTY OR REPRESENTATION EITHER EXPRESS OR IMPLIED,

(A) THE FITNESS OR MERCHANTABILITY OP ANY ITEM OR ITEMS OP
IPMENT, (B) THE LESSOR'S TITLE THERETO, (C) THE LESSEE'S RIGHT
THE QUIET ENJOYMENT THEREOF, OR (D) ANY OTHER MATTER WHATSOEVER,
BEING AGREED THAT ALL SUCH RISKS, AS BETWEEN THE LESSOR AND THE
SEE, ARE TO BE BORNE BY THE LESSEE. The Lessor hereby appoints
constitutes the Lessee its agent and attorney-in-fact during
term of this Lease to assert and enforce, from time to time,
the name and for the account of the Lessor and the Lessee, as
ir interests may appear, but in all cases at the sole cost and
ense of the Lessee, whatever claims and rights the Lessor may
e as: owner of the Equipment against any manufacturers or contrae-
s in respect thereof. Any amounts rebated by the manufacturers
contactors in respect of the Equipment shall be made to the account
the Lessee; provided that the Lessee shall not be relieved of its
igations to comply with the provisions of Sections 7 and 8 hereof.
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CTION 6. LESSEE'S INDEMNITY.

ind
shi

6.1. Scope of Indemnity. The Lessee shall defend,
demnify and save harmless the Lessor, the Trustor, the Assignee
their respective successors and assigns from and against:

(a) any and all loss or damage of or to the Equipment,
usual wear ana tear excepted, and

: (b) any claim, cause of action, damages, liability,
cost or expense (including counsel fees and costs in
connection therewith) which may be incurred In any manner
by1 or for the account of any of them (i) relating to the
Equipment or any part thereof, including without limita-
tion the construction, purchase, delivery, installation,
ownership, leasing or return of the Equipment or as a
result of the use, maintenance, repair, replacement,
operation or the condition thereof (whether defects are
latent or discoverable by the Lessor or by the Lessee),
(11) by reason or as the result of any act or omission of
the Lessee for itself or as agent or attorney-in«fact for
the Lessor hereunder, (ill) as a result of claims for
patent infringements with respect to the Equipment or any por-
tion thereof, or (iv) as a result of claims for negligence
or:strict liability in tort with respect to the Equipment
oriany portion thereof.

6.2. Continuation of Indemnities and Assumptions. The
emnities and assumptions of liability in this Section o contained
11 continue In full force and effect notwithstanding the termlna-

tion of this Lease, or the termination of the term hereof in respect
of!any one or more Items of Equipment, whether by expiration of time,
by operation of law or otherwise; provided, however, that such
Indemnities and assumption of liability shall not apply in respect
of'any matters referred to in subsection (a) or clause^ (i) or (11)
or!subsection (b) of Section 6.1 hereof, occurring after the termina-
tion of this Lease, except for any such matters occurring after the
ternination arising in connection with any action of the Lessee taken
pursuant to Sections 13 or 15 as the case may be. The Lessee shall
be!entitled to control, and shall assume full responsibility for,
the defense of such claim or liability.

SECTION £. RULES. LAWS AND REGULATIONS.

The Lessee agrees to comply with all governmental laws,

Ass

ilatlons, requirements and rules (including the rules of the
bed States Department of Transportation and the current Inter-

regi
Uni
chahge Rules and supplements thereto of the Mechanical Division,

>ciatlon of American Railroads) with respect to the use, main-
ten mce and operation of each Item of Equipment subject to this

-5-



Lsase.
stalled on such Item of Equipment in order to comply with such
LWS, Regulations, requirements and rules, the Lessee agrees to

m^ke such changes, additions and replacements.

CTION 8. USE AND MAINTENANCE OF EQUIPMENT.

The Lessee shall use the Equipment only in the manner for
wftich it was designed and intended and so as to subject it only to
dinary wear and tear. The Lessee shall, at its own cost and

e pense, maintain and keep the Equipment in good order, condition
a d repair, ordinary wear and tear excepted, suitable for use in
terchange, and, in any event, with the same standards with which
e Lessee maintains equipment of a similar nature owned by Lessee.

w

s

m

In case any equipment or appliance is required to be

e Lessee shall not modify any Item of Equipment without the written
thority and approval of the Lessor which shall not be unreasonably
thheid. Any parts installed or replacements made by the Lessee upon

aipy Item of Equipment shall be considered accessions to such Item of
uipment and title thereto shall be immediately vested in the Lessor,

w thout cost or expense to the Lessor.

CTION 9. LIENS ON THE EQUIPMENT.

The Lessee shall pay or satisfy and discharge any and all
aims against, through, or under the Lessee and its successors or
signs which, if unpaid, in the reasonable Judgment of the Lessor,

constitute or become a lien or a charge upon the Equipment, and
y liens or charges which may be levied against or Imposed upon

ai|ty Item of Equipment as a result of the failure of the Lessee to
rfonh or observe any of its covenants or agreements under this

L ase, but the Lessee shall not be required to pay or discharge any
ch claims so long as it shall, in good faith and by appropriate
gal proceedings contest the validity thereof in any reasonable
nner'which will not affect or endanger the title and interest
thejLessor to the Equipment. The Lessee's obligations under
is Section 9 shall survive termination of the Lease*

CTION 10. PILING. PAYMENT OF FEES AND TAXES.

10.1. Filing. The Lessee has or promptly following execu-
on thereof will, at its sole expense, cause this Lease, the Conditional
le Agreement and the first two assignments thereof to be duly filed,
corded or deposited in conformity with Section 20c of the Interstate
mmerce Act and in such other places within or without the United States
thejLessor may reasonably request for the protection of its title or
e security Interest of the Assignee and will furnish the Lessor proof
ereof. The Lessee will, from time to time, do and perform any other act
d will execute, acknowledge, deliver, file, register and record (and

-6-



will re-file, re-register, or re-record whenever required) any and
a31 further instruments required by law or reasonably requested
by
to, or the security interest of the Assignee in, the Equipment to
the satisfaction of the Lessor's or the Assignee's counsel or for
thje purpose of carrying out the intention of this Lease, and in

inectjion with any such action, will deliver to the Lessor proof
such; filings and an opinion of the Lessee's counsel that such

CO
of
ac
charges and expenses Incident to any such filing, re-filing, recording
and re-recording or depositing and re-depositing of any such instru-
me
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the Lessor, for the purpose of protecting the Lessor's title

ion has been properly taken. The Lessee will pay all costs,

its or incident to the taking of such action.

10.2. Payment of Taxes. The Lessee, or the Lessor at
Lessee's expense, shall report, pay and discharge when due all
ensej and registration fees, assessments, sales, use and property
ces, gross receipts taxes arising out of receipts from use or
sratipn of the Equipment, and other taxes, fees and governmental
irgesj similar or dissimilar to the foregoing (excluding any income
ces imposed exclusively on Trustor's net Income and any gross receipts
gross Income taxes In substitution for or by way of relief from the

payment] of taxes imposed on such net Income, provided that the Lessee
ag?ees to pay that portion of any such tax on or measured by rentals
payable hereunder or the net income therefrom which Is In direct substi-
tubion for, or which relieves the Lessee from, a tax which the Lessee
wp ild otherwise be obligated to pay under the terms of this Section),
together with any penalties or interest thereon, Imposed by any
stjite, federal or local government upon any Item of Equipment and
wh ither or not the same shall be assessed against or In the name
of the Lessor, the Lessee, or the Trustor; provided, however, that
thi Lessee shall not be required to pay or discharge any such tax
or, assessment (I) so long as it shall, in good faith and by appropri-
at|j legal proceedings, contest the validity thereof in any reasonable
mamer which will not affect or endanger the title and interest
ofj the Lessor to the Equipment; however, the Lessee shall reimburse
th s Lessor for any damages or expenses resulting from such failure
to| pay or discharge, or (ii) as to assessments against or in the
naiie of anyone other than the Lessee, until 20 days after written

/Ice thereof shall have been given to the Lessee.

JTION

In
stolen,
danaged

ii- PAYMENT FOR CASUALTY OCCURRENCE OR EQUIPMENT
UNSERVICEABLE FOR USE.

11.1. Notification by Lessee of Casualty Occurrence.
the event that any Item of Equipment shall be or become lost,

destroyed, or in the opinion of the Lessee, irreparably
or shall be requisitioned or taken over by any governmental

authority under the power of eminent domain or otherwise during the
term of|this Lease (any such occurrence, except for any requisition

-7-



wpich by its terms does not exceed the remaining term of this Lease as
rovid'ed in Section 11.9 hereof, being hereinafter called a "Casualty
ccurrence"), the Lessee shall promptly and fully (after it has know-

l|edge of such Casualty Occurrence) inform the Lessor in regard thereto.

I 11.2. Payment for Casualty Occurrence. When the aggre-
glate Casualty Value (as defined) of Items of Equipment having suf-
f|ered a Casualty Occurrence (exclusive of Items of Equipment des-

bed; in such Schedule having suffered a Casualty Occurrence with
aspect to which payment shall have been made to the Lessor pursuant
a this Section 11) shall exceed $50,000, the Lessee, on the next
acceeding rental payment date, shall pay to the Lessor a sum equal
the Casualty Value of such Item or Items of Equipment as of the

ate of such payment; provided, that notwithstanding the foregoing
ie Lessee shall on the last rental payment date of each calendar
jar pay to the Lessor a sum equal to the Casualty Value of any
;em or Items of Equipment which have suffered a Casualty Occurrence

diring( such calendar year or any prior year for which no payment^
his previously been made to the Lessor pursuant to this Section 11.2.
Sjich payment of Casualty Value shall be in addition to the rental pay-
ments due on or prior to such date of payment.

1 , 11.3» Optional Retirement of Equipment. Lessee may upon
t less than 30 days prior written notice to Lessor terminate this

_ ase as of the twentieth Fixed Rental payment date or as of any suc-
C( eding Fixed Rental payment date as to any Item which, in the good
tith Judgment of Lessee as determined by its chief executive officer,
all have become obsolete or economically unserviceable so as to be
longer useful in the conduct of Lessee fs business upon payment to

ssor on such date of termination of an amount equal to the Termination
Value of such Item as of the date on such payment. Such payment shall
be in addition to the rental payments due on or prior to such date
off payment. Such written notice shall identify the Item for which
this lease is to be terminated and shall designate the date (which
snail be the 20th or any succeeding Fixed Rental Payment date)
01 which termination is intended to become effective as a re-
sult of such payment. Such notice shall be accompanied by a written
statement of the President, any Vice President or the Treasurer of
Lessee !to Lessor setting forth a summary of the basis for such deter-
|nation. For the purposes of this Section 11.3 all interest rates
rable by Lessee for its indebtedness for borrowed money or finance
arges by Lessee in connection with the acquisition of its equipment

urder Conditional Sale Contracts, Leases or other arrangements for
deferred payment shall be disregarded in the determination of economic
ur servlceablity .

11.4. Rent Termination. Upon (and not until) payment of
the Cas'ualty Value or, as the case may be, the Termination Value in
respect of any Item or Items of Equipment, the installment of Fixed
Rental,1 due on the Casualty Value or Termination Value payment date,
and any rent payments as to such Item or Items due arid unpaid prior

-8-



to the date on which the Casualty Value or, as the case may be, the
Termination Value thereof is payable, the obligation to pay rent for
sich It|em or Items of Equipment shall terminate, but the Lessee shall
cCntinue to pay rent for all other Items of Equipment. The termina-
tion of obligations under this Section 11.4 is subject to the
sî rvival of certain indemnities as provided in Section 6.2 hereof.

11. 5» Disposition of Equipment. The Less&e shall, as agent
fdr the! Lessor, dispose of such Item or Items of Equipment for which
settlement has been made pursuant to Section 11.2 or 11.3 as promptly
as
b€
epress; or implied. As to each separate Item of Equipment so disposed
of

the (ease of Casualty Occurrence any insurance proceeds and damages
rejceivejd by the Lessee) to an amount equal to the Casualty Value or
Termination Value, as the case may be, paid by the Lessee for such
Item and the balance, if any, shall be payable to and retained by
thje Lessor as its sale property. In disposing of such Item or Items of

uipme'nt, the Lessee shall take such action as the Lessor shall reason-

It
Ti
tc
OJ
at

ar
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of

posible for the best price obtainable. Any such disposition shall
on an "as-ls", "where- is" basis without representation or warranty

the Lessee may retain all proceeds of the disposition (including

Eq
ab
hj
or
corporation controlled by, in the control of, or under common control
with thje Lessee shall be permitted to purchase any Item of Equipment
with respect to which the Lease has been terminated pursuant to
Section 11.3.

ly request to terminate any contingent liability which the Lessor might
ve arising after such disposition from or connected with such Item
Items of Equipment. Neither the Lessee nor any person, firm or

11.6. Casualty Value. The Casualty Value of each Item
ofl Equipment shall be an amount determined as of the date the Cas-
us Ity Value is paid as provided in Section 11.2 hereof (and not the
date of the Casualty Occurrence) equal to that percentage of the
original cost to the Lessor of such Item of Equipment as set forth
in the Schedule of Casualty Value attached hereto as Schedule B.

11.7.
mipme

Termination Value. The Termination Value of each
em of Equipment shall be an amount determined as of the date the
rmination Value is paid as provided in Section 11.3 hereof equal
that percentage of the original cost to the Lessor of such Item
Equipment as set forth in the Schedule of Termination Value
tached hereto as Schedule C.

11.8. Risk of Loss. The Lessee shall bear the risk of
d, except as hereinabove in this Section 11 provided, shall not
released from its obligations hereunder in the event of any

sualtjy Occurrence to any Item of Equipment after the date hereof.

11..9* Eminent Domain. In the event that during the term
this Lease the use of any Item of Equipment is requisitioned or

-9-



taicen by any governmental authority under the power of eminent
domain or otherwise for a period which does not exceed the period
enffling on the last rental payment date under Section 2.2 hereof,
th«b Lessee's duty to pay rent shall continue for the duration of
suih requisitioning or taking. The Lessee shall be entitled to
receive|and retain for its own account all sums payable for any such
period by such governmental authority as compensation for requisition
orj taking of possession. A requisition or taking for an indefinite
period pf time shall not be deemed to exceed the remaining term of

s Lease unless and until the period of such requisition or taking
s in fact exceed the remaining term of this Lease and a requisition
taking of title shall be deemed to be a requisition or taking which

th;
dot
or
exi

SE<

in
to
pr<
of

eedslthe remaining term of this Lease.

TION 12. ANNUAL REPORTS.

12.1. Duty of Lessee to Furnish. On or before May 1
each year, commencing with the year 197*1, the Lessee will furnish
the Lessor and the Assignee an accurate statement, as of the
ceding December 31 (a) showing the amount, description and numbers
the Items of Equipment then leased hereunder, the amount, descrip-V.L Ull^. J. vv^mu WJL UV±U.JL^/UlClll» 1/llCIl JLCCtOCU HGi CU*»>aCJ. , IS1JC CUUl/bUJV, U.V>UWJ

tibn and numbers of all Items of Equipment that may have suffered
a Casualty Occurrence during the preceding 12 months (or since the
date ofjthis Lease, in the case of the first such statement), and
su<h other information regarding the condition or repair of the
Equipment as Lessor may reasonably request, and (b) stating that,

the case of all Equipment repainted during the period coveredin
by

Ass
by
Les
re*
be,
the

such statement, the markings required by Section 4.2 hereof shall
e been preserved or replaced.

i 12.2. Lessor's Inspection Rights. The Lessor and the
ignee each shaii have the right, at its sole cost amd expense,
its Authorized representative, to inspect the Equipment and the
see'si records with respect thereto, at such times a:s shall be
sonab|ly necessary to confirm to the Lessor or, as the case may
the [Assignee the existence and proper maintenance thereof during
continuance of this Lease.

SECTION J13. RETURN OF EQUIPMENT UPON EXPIRATION OP TERM.

Upon the expiration of the term of this Lease with respect
pny Item of Equipment and in the event the purchase option provided
Section 20 hereof is not exercised, the Lessee will, at its own
and expense, at the request of the Lessor, deliver possession of

i Item of Equipment to the Lessor upon such storage tracks or at
bt place of delivery as the Lessor may designate by written notice
an to Lessee not less than 30 days prior to the expiration of the
of fchis Lease, or in the absence of such designation, as the

to
in
cos
sue
sue
gly
tea
Lesbee may select. All movement of each such Item is to be at the
risk and' expense of the Lessee. The delivery and transportation of
the Equipment as hereinbefore provided are of the essence of this
Leabe, and upon application to any court of equity having jurisdiction
in pie premises the Lessor shall be entitled to a decree against
the Lessee requiring specific performance of the covenants of the Lessee
to (so deliver and transport the Equipment.

-10-



SEJCTION DEFAULT.

14.1. Events of Default. Any of the following events
shpll constitute an Event of Default hereunder:

; (a) Default shall be made in the payment of any part
of the rental provided in Section 2 hereof and such default
shall continue for five business days; or

; (b) The Lessee shall make or permit any unauthorized
assignment or transfer of this Lease, or of possession of
the Equipment, or any portion thereof, and shall fail or
refuse to cause such assignment or transfer to be cancelled
by ;agreement of all parties having any interest therein and
to recover possession of such Equipment within 30 days after
written notice from the Lessor to the Lessee demanding such
cancellation and recovery of possession; or

I (c) Default shall be made in the observance of
performance of any other of the covenants, conditions and
agreements on the part of the Lessee contained herein and
such default shall continue for 30 days after written
notice from the Lessor to the Lessee, specifying the
default and demanding the same to be remedied; or

j (d) A petition for reorganization under Section 77
of the Bankruptcy Act, as now constituted or as said
Section 77 may be hereafter amended, shall be filed by
or against the Lessee, and all the obligations of the
Lessee under this Lease shall not have been duly assumed
in writing, pursuant to a court order or decree, by a trus-
tee or trustees appointed in such proceedings or other-
wise given a status comparable to the obligations Incurred
by such a trustee or trustees within 30 days after such
appointment, if any, or 60 days after such petition shall
have I been filed, whichever shall be earlier; or

\
I

'(e) Any other proceedings shall be commenced by or
against the Lessee for any relief under any bankruptcy or
insolvency laws, or laws relating to the relief of debtors,
eadjustments of indebtedness, reorganizations, arrange-
tents, compositions or extensions (other than a law which
oes not permit any readjustment or the indebtedness pay-
ble hereunder), and all the obligations of the Lessee,
der, this Lease shall not have been duly assumed in writ-
ng, pursuant to a court order or decree, by a trustee or
trustees or receiver or receivers appointed for the Lessee
>r for the property of the Lessee in connection with any
such proceedings or otherwise given a status comparable
o obligations incurred by such a trustee or trustees
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or receiver or receivers, within 30 days after such appoint-
ment, if any, or 60 days after such proceedings shall have
been commenced, whichever shall be earlier; or

i *

1 (f) Any Event of Default as defined in the separate
Equipment Leases dated as of December 1, 1972, between the
Trustee and Weyerhaeuser Company and Texaa, Okluaoma & Euyltsrn
Railroad Company, shall have occurred and be continuing.

. 2» Remedies . If any Event of Default has occurred and
is continuing, the Lessor, at its option, may:

I

j (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, and represen-
tations and warranties contained in, this Lease or to
recover damages, for the breach thereof; or

i

i (b) By notice in writing to the Lessee, terminate
this Lease, whereupon all right of the Lessee to the use
of the Equipment shall absolutely cease and terminate as
though this Lease had never been made, but the Lessee
shall remain liable as hereinafter provided; and thereupon,
the Lessor may by its agents enter upon the premises of
the Lessee or other premises where any of the Equipment
may be located and take possession of all or any of such
Equipment and thenceforth hold, possess and enjoy the
same free from any right of the Lessee, or its successors
on assigns, to use the Equipment for any purpose whatever,
but the Lessor, shall, nevertheless, have a right to
recover from the Lessee any and all amounts which may have
accrued to the date of such termination (computing the
rental for any number of days less than a full rental
period by a fraction of which the numerator is such
accrued number of days in such full rental period and the
denominator Is the total number of days in such full rental
period) and also to recover forthwith from the Lessee
(i) as damages for loss of the bargain and not a« a penalty,
a sum, with respect to each Item of Equipment, which repre-
sents the excess of the present worth, at the tine of
such termination, of all rentals for such Item which would
otherwise have accrued hereunder from the date of such
termination to the end of the term of this Lease over
the then present worth of the then fair rental value of
such Item for such period computed by discounting from
the end of such term to the date of such termination rentals
which the Lessor reasonably estimates to be obtainable
for the use of the Item during such period, such present
wo^th to be computed in each case on a basis of a 4$ per
annum discount, compounded semiannually from the respective
dates upon which rentals would have been payable hereunder
had this Lease not been terminated, and (11) any damages,
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or

other than for the payment of rental, and expenses Including
reasonable attorney's fees, In addition thereto which the
Lessor shall have sustained by reason of the breach of any
covenant or covenants of this Lease; and

(c) In the event of any such termination a.nd whether
or not the Lessor shall have exercised or shall thereafter
exercise any of Its other rights under paragraph (b) above,
the Lessor shall have the right to recover from the Lessee
an amount which, after deduction of all taxes required to
be, paid by the Trustor in respect of the receipt thereof
under the laws of the United States or any political sub-
division thereof, shall be equal to any portion of the
Inyestment credit (hereinafter called the Investment
Credit) allowed by Section 38 and related sections of
the Internal Revenue Code of 1954, as amended, lost, not
claimed, not available for claim, disallowed or recaptured
by.or from the Trustor as a result of the breach of one or
more of the representations, warranties and covenants made
by i the Lessee In Section 21 hereof or any other provision
of1the Lease or the sale or other disposition of the Lessor's
Interest In any Item of Equipment after the occurrence of
an,Event of Default plus such sums as, in the reasonable
opinion of the Trustor, will cause the Trustor's net return
under this Lease to be equal to the net return that would
hâ e been available to the Trustor if It had been entitled
to jUtillzation of all or such portion of the maximum depre-
ciation deduction authorized with respect to an Item of
Equipment under Section 16? of the Internal Revenue Code
utilizing the "class lives" prescribed in accordance with
Section 167 (m) of said Code (hereinafter called the ADR
Deduction) which was lost, not claimed, not available for
claim, disallowed or recaptured in respect of an Item of
Equipment as a result of the breach of one or more of the
representations, warranties and covenants made by the Lessee
in Section 21 hereof or any other provision of this Lease,
the1 termination of this Lease, the Lessee's loss of the
right to use such Item of Equipment, any action o:c* inaction
by the Lessor or Trustor or the sale or other disposition of
theiLessor's interest In such Item of Equipment after the
occurrence of an Event of Default.

i It is not the Intent of this Section to provide the Trustor
he Lessor with any duplication of recovery of damages.

14.3»
n fav

Cumulative Remedies. The remedies in this Lease
provjided :in favor of the Lessor shall not be deemed exclusive, but
shall be icumulatlve and shall be in addition 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
mighjt limit or modify any of the remedies herein provided, to the
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...ent that such waiver is permitted by law. The Lessee hereby
waaves ;any and all existing or future claims of any right to assert
any off-set against the rent payments due hereunder, and agrees to
—-"ke the rent payments regardless of any off-set or claim which may

asserted by the Lessee on its behalf in connection with the
ase of the Equipment.

1 m.fr. Lessor*s Failure to Exercise Rights. The failure
the Lessor to exercise the rights granted it hereunder upon any
jurrence of any of the contingencies set forth herein shall not
istitute a waiver of any such right upon the continuation or
mrrence of any such contingencies or similar contingencies.

3A»5»- Termination by Assignee of Conditional Sale Agree-
. Anything in this Lease to the contrary notwithstanding, if

th* Assignee of the Conditional Sale Agreement shall, upon the
occurrence of an Event of Default (subject to any rights to cure
injfavor of Lessor or Trustor) as defined therein, state in a
written notice to the Lessor and Lessee that this Lease terminates,
thj s Lease shall, immediately upon receipt by Lessee of such notice,
tei minate as to all the Items of Equipment and the rights of the
Lei see hereunder shall at all times and in all respects be subject
anc subordinate to the rights and remedies of the AssJ.gnee under
th4 Conditional Sale Agreement.

SECJTION 1£. RETURN OP EQUIPMENT UPON DEFAULT.

ma
be
lei

of
oc
CO
re

me

1 15.1. Lessees Duty to Return. If the Lessor or the
Assignee shall terminate this Lease pursuant to Section 14 hereof,
th« Lessee shall forthwith deliver possession of the Equipment to
the Lessor. For the purpose of delivering possession of any Item
of Equipment to the Lessor as above required, the Lessee shall at
its own cost, expense and risk (except as hereinafter stated):

: (a) Forthwith assemble and place such Equipment upon
such storage tracks as the Lessor may designate or, in the
absence of such designation as the Lessee may select;

i
I

(b) Provide storage at the risk of the Lessee for such
Equipment on such tracks for a period not exceeding 180 days
after written notice to the Lessor specifying the place of
storage and the Identification numbers of the Items so stored;
and1

i (c) Transport any Items of Equipment, at any time within
such 180 days' period, to any place in the continental United
States, all as the Lessor may reasonably direct upon not less
than 30 days* written notice to the Lessee.

i 15.2. Specific Performance. The assembling, delivery,
storage and transporting of the Equipment 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 perfor-
manc e of'the covenants of the Lessee so to assemble, deliver,
stoife and transport the Equipment.



way
prc
the
authority, at any time while the Lessee Is obligated to deliver
possession of any Items of Equipment to Lessor, to demand and take
possession of such Item in the name and on behalf of Lessee from
whosoever shall be at the time in possession of such Item.

SECTION l£. ASSIGNMENTS BY LESSOR.

be

15.3. Lessor Appointed Lessee's Agent. Without in anyAgent.
underlimiting the obligations of the Lessee under the foregoing

visions of this Section 15, the Lessee hereby irrevocably appoints
Lessjor as the agent and attorney of Lessee, with full power and

This Lease shall be assignable in whole or in part by
Lesjsor without the consent of Lessee, but Lessee shall be under no
obligation to any assignee of the Lessor except upon written notice
of|such assignment from the Lessor. Upon notice to the Lessee of
any such' assignment the rent and other sums payable by the Lessee
which are the subject matter of the assignment shall be paid to the
assignee!. Without limiting .the foregoing, the Lessee further acknow-
ledges and agrees that (1) the rights of any such assignee in and
to the sums payable by the Lessee under any provisions: of this Lease
shall not be subject to any abatement whatsoever, and shall not be
subject to any defense, set-off, counterclaim or recoupment whatsoever
whether |by reason of or defect in Lessor's title, or any interruption
frcm whatsoever cause (other than from a wrongful act of the assignee)
in,the use, operation or possession of the Equipment or any part
thereof, or any damage to or loss or destruction of the Equipment
or any ârt thereof, or by reason of any other indebtedness or liabil-
itj, howsoever and whenever arising, of the Lessor to the Lessee
or to any other person, firm or corporation or to any governmental
authority or for any cause whatsoever, it being the intent hereof
th«t4 except in the event of a wrongful act on the part of the assig-
ne<, the Lessee shall be unconditionally and absolutely obligated
to pay the assignee all of the rents and other sums which are the
sulject matter of the assignment, and (il) the assignee shall, as
ags inst Ithe Lessee, but subject to any limitations provided in said
assignment as between the Lessor and said assignee, have the sole
rijht to exercise all rights, privileges and remedies (either in
its own name or in the name of the Lessor for the use and benefit
of; the assignee) which by the terms of this Lease are permitted
ori provided to be exercised by the Lessor.

SECTION!1. ASSIGNMENTS BY LESSEE; USE AND POSSESSION.

i Lessee's Rights to the Equipment. So long as the
Les see shall not be in default under this Lease, the Lessee shall

entitled to the possession and use of the Equipment in accordance
with the terms of this Lease, but, without the prior written consent
of the Lessor, the Lessee shall not assign, transfer or encumber its
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leasehold interest under this Lease in any of the Equipment. 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

of its possession or control, any of the Equipment, except (i) to
extent permitted by the provisions of Section 17.2 hereof, or

out
the
(ii) pursuant to subleases of one or more Items of Equipment to any
penson, ,firm, or corporation for a term expiring not later than the
terpn of ,this Lease; provided that any such sublease shall be subject
to the provisions of this Lease, including without limitation the
rights 6f the Lessor and the Assignee which are provided for in
Seqtions 14 and 15 hereof, and no such sublease shall relieve the
Le£
anc

So
Les
the
(ei
vot
of

see of any liability or obligation hereunder, which shall be
remain those of a principal and not a surety.

i

i ilii.* Use and Possession on Lines Other Than Lessee's Own.
long as the Lessee shall not be in default under this Lease, the
see shall be entitled to the possession of the Equipment and to
use'thereof upon the lines of railroad owned or operated by it
ther alone or Jointly) or by any corporation a majority of whose
ing stock (i.e., having ordinary voting power for the election
a majority of its Board of Directors) is owned directly or in-

directly by the Lessee, or upon lines of railroad over which the
see or such corporation has trackage or other operating rights
over!which Equipment of the Lessee is regularly operated pursuant
contract and also to permit the use of the Equipment upon connect-

Lei
or
to
ini andiother railroads in the usual interchange of traffic, but
on: y upon and subject to all the terms and conditions of this Lease.
Tho Lessee may receive and retain compensation for such use from
otter railroads so using any of the Items. Notwithstanding the
foregoing, the Lessee will not assign any Item of Equipment to
se: *vice involving the regular operation and maintenance thereof
ou;side!the United States of America. No assignment or interchange
entered'into by the Lessee hereunder shall relieve the Lessee of

liability or obligations hereunder which shall be and remain
sse of a principal and not a surety.

17.3. Merger. Consolidation or Acquisition of Lessee.
Nothing' in this Section 17 shall be deemed to restrict the right

Lessee to assign or transfer its leasehold interest under this
ise in the Equipment or possession of the Equipment to any
•poration (which shall have duly assumed the obligations hereunder
Lessee) into or with which the Lessee shall have become merged
consplidated or which shall have acquired the property of Lessee
an entirety or substantially as an entirety.

th

of
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SgCTION 113. OPINION OP LESSEE'S COUNSEL.i """"" —••—• ""™"""""**~—•—•»•——
i
i Promptly following the delivery and acceptance of the

fjjrst Item of Equipment hereunder, the Lessee will deliver to the
Lessor |flve counterparts of the written opinion of counsel for the
Lessee iaddressed to the Lessor, the Trustor and to the Assignee, In
scjope ahd substance satisfactory to the Lessor, to the effect that:

i •
i (a) The Lessee is a corporation legally Incorporated

arid validly existing, in good standing, under the laws of
the State of Washington;

i
I (b) The Lessee has the corporate or other power and

authority to own its property and carry on its business
as now being conducted and is duly qualified to do business
as a foreign corporation in all states in which such
qualification is necessary to carry out the terms of the
Lease;

i
(c) This Lease and the Acquisition Agreement of

even date herewith among the Lessor, the Lessee and the
Manufacturer have been duly authorized, executed and deliver-
ed 'by the Lessee and constitute the valid, legal and binding
agreements of the Lessee enforceable in accordance with
their respective terms;

(d) This Lease has been filed and recorded with the
Interstate Commerce Commission pursuant to Section 20c of
the Interstate Commerce Act and no other filing, recording
or Idepositing is necessary to protect the Lessor's title
to jthe Equipment in the United States of America;

i (e) No approval, consent or withholding of objection
is required from any public regulatory body with respect
to Jthe entering into or performance by the Lessee of the
Acquisition Agreement or this Lease;

i

I (f) The execution and delivery by the Lessee of the
Acquisition Agreement and this Lease do not violate any
provision of any law, any order of any court or governmental
agency, the Charter or By-laws of the Lessee, or any Inden-
ture, agreement, or other Instrument to which the Lessee is
a party or by which it, or any of its property is bound,
and!will not be in conflict with, result in the breach of,
or constitute (with due notice and/or lapse of time) a
default under any such indenture, agreement, or other
instrument, or result in the creation or imposition of
any'lien, charge or encumbrance of any nature whatsoever
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upon any of the property or assets of the Lessee, except
as contemplated and permitted hereby; and

(g) As to any other matter which the Lessor shall
rea'sonably request.>c

SECjTIpN 19. LESSOR'S RIGHT TO EXPEND FUNDS: INTEREST ON OVERDUE
RENTALS AND AMOUNTS PAID BY LESSOR.

19.(a) In case of failure of Lessee to comply with any pro-
vision of this Lease, Lessor shall have the right, but shall not be
obikgatejd, to effect such compliance in whole or in part, and all

jeys spent and expenses and obligations incurred or assumed by Les-
in effecting such compliance shall constitute additional rent due

mor
sor
to
rec
a \

an;
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Lessor five (5) days after the date Lessor sends notice to Lessee
uestlng payment. Lessorfs effecting such compliance shall not be
alver of Lessee's default.

(b) Anything to the contrary herein contained notwithstanding,
nonpayment of rentals due hereunder, or amounts expended by the
sor on behalf of the Lessee, shall result in the obligation on
part, of the Lessee to pay also an amount equal to 8-3/4$ (or
lawful rate, whichever is less) of the overdue rentals and amounts
end«d for the period of time during which they are overdue or
ende^ and not repaid.

TION 20. OPTION TO PURCHASE*

?rovided that the Lessee is not in default, Lessee shall
e the following option to purchase:

(a) The Lessee shall have the right to purchase all
but not less than all of the Equipment then leas«>d here-
under at the expiration of the original term at a price
equal to the "fair market value" (as defined). The Lessee
shall give the Lessor written notice 180 days prior to the
end of the term of its election to exercise the purchase
option provided for in this Section. Payment of the option
price shall be made at the place of payment specified in
Section »> hereof in funds there current against delivery
of a bill of sale transferring and assigning to the Lessee
all right, title and Interest of the Lessor in arid to the
Equipment and containing a warranty against liens or claims
of persons claiming by, through or under the Lesssor except
liens anfl claims which the Lessee assumed or is obligated
to discharge under the terms of the Lease. The Lessor shall
not be required to make any representation or warranty as to
the condition of the Equipment or any other matters.

(b) The "fair market value" shall be an amount
mutually agreed upon by the Lessor and the Lessees; provided
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that If the Lessor and the Lessee are unable to agree upon
the fair market value of the Equipment within 30 days after
receipt by the Lessor of the notice of the Lessee's
election to exercise the purchase option, the fair market
value shall be determined by an Independent appraisal to
be obtained for this purpose from an independent appraiser
selected by the Lessee and satisfactory to the Lessor,
provided that in the case that the Lessor and the Lessee
cannot agree on an independent appraiser, the Lessor and
the Lessee shall each select one independent appraiser
and the two Independent appraisers so selected shall
select a third independent appraiser, and such value shall
then be determined by the average of the appraisals ob-
tained from the three appraisers. The cost of all such
appraisals shall be borne by the Lessee. The fair market
value as finally determined shall bear interest for the
period, if any, from the date of expiration of this Lease
to! the date of payment at the rate of 8-3/4/S per annum.

', (c) Unless the Lessee has given the Lessor 180 days
notice as required in connection with exercise of the
foregoing option, all the Equipment then leased ihereunder
shall be returned to the Lessor in accordance with Section
13 hereof.

i

No- withstanding any election of the Lessee to purchase, the provisions
of Section 11 hereof shall continue in full force and effect until
th« date of purchase and the passage of ownership of the Equipment
purchased by the Lessee upon the date of purchase unless the purchase
price has been agreed upon by the parties pursuant to this Section
20Jl, in which event such purchase price shall govern.

SECTION 121. FEDERAL INCOME TAXES.
i

! The Trustor, as the beneficial owner of the Equipment, shall
be lentitled to such deductions, credits and other benefits as are
provided, by the Internal Revenue Code of 1954, as amended from
tlmfe to time and the regulations thereunder (hereinafter called
the Code), to an owner of property, including (without limitation)
an allowance for the Investment Credit and the ADR Deduction (all
as aeflned in Section 1̂ .2(c) of this Lease), with respect to the
Equipment to the extent so provided.

i The Lessee represents and warrants that (i) none of the
Equipment constitutes property the construction, reconstruction
or Erection of which was begun before April 1, 1971; (il) at the
timd the Lessor becomes the owner of the Equipment, the Equipment
will constitute "new section 38 property11 within the meaning of
Section H8(b) of the Code and at the time the Lessor becomes the
owndr of ,the Equipment, the Equipment will not have been used by
any person so as to preclude "the original use of such property"
within the meaning of Sections *»8(b) and 167(c)(2) of the Code
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from commencing with the Lessor; and (ill) at all times during
the term of this Lease, each Item of Equipment will constitute
"Section 38 property" within the meaning of Section 48(a) of the
Cide as now in effect; and (iv) at the time the Lessor becomes the
owner of the Equipment, and at all times during the term of the Lease,
each Item of Equipment will constitute "eligible property" within the
moaning of Treasury Regulations, Section I.l67(a)-ll as now in
effect.;

i
If any representation, warranty or statement made by

th'te Lessee (or any officer, employee or agent of the Lessee)
herein or in connection with this Lease or the Equipment shall prove
to] be fraudulent, untrue, incorrect or inaccurate in whole or in
pai>t; or if the Lessee shall fail to state any material fact in
connection with this transaction or take any action in respect of

income tax returns which shall be inconsistent with, or in con-
travention of, this transaction; and if the Trustor shall thereby
lose or inot be entitled to claim the Investment Credit or the ADR
Deduction in respect of any Item or Items of Equipment, then the
Ledsee shall pay the Lessor, as additional rent, an amount which,
aftbr deduction of all taxes required to be paid by the Trustor in
respect 'of the receipt of such additional rent, shall be equal to
the benefit so lost plus any interest or penalty assessed against
the Trustor in connection with such loss. The Trustor agrees to
notify promptly the Lessee of any claim made by the Internal Reve-
nue Service against the Trustor with respect to such loss which
relates to information which may be particularly within the know-
ledge ofithe Trustor.

', For purposes of this Section any indemnification payable
herejunder shall be payable upon the earliest of (1) the payment to
the Internal Revenue Service of the tax increase resulting from the
disallowance, reduction or disqualification of such tax benefits
or (2) the adjustment of Trustor's tax return or of a consolidated
tax return of which Trustor is a part to reflect the disallowance,
reduction; or disqualification of such tax benefit.

i

The indemnification provided by this Section shall not be
applicable in the event the transfer by the Trustor of the Trustor's
interest in the Trust Estate pursuant to Section 6.01 of the Trust
Agreement should (1) for the purposes of the Investment Credit, be
determined to be a disqualifying disposition, or (2) for the purposes
of tne ADR Deduction, cause the Trustor to lose said ADR Deduction or
(3) ijesulti in less or different tax benefits or status to the trans-
feree! as successor Trustor.

SECTlbN 221. MISCELLANEOUS.

22.1. Notices. Any notice required or permitted to be
given!by either party hereto to the other shall be deemed to have
been iiven;when deposited in the United States certified mails,
first:)class postage prepaid, addressed as follows:
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If to the Lessor: The Liberty National Bank and Trust
Company of Oklahoma City
P. 0. Box 25848
Oklahoma City, Oklahoma 73125
Attention: Trust Department
(with copies to the Trustor at
(1) P. 0. Box (North Station) White
Plains, New York 10603., Attention
of Loan Officer and (ii) P.O. Box
8300, Stamford, Connecticut 06904,
Attention of Manager-Operations.

If to the Lessee: Texas, Oklahoma & Eastern Railroad
Company

c/o Weyerhaeuser Company
, Tacoma, Washington 98401
; Attention: Mr. William C. Stivers,
! Treasurer
i

addressed to either party at such other address as such party
all hereafter furnish to the other party in writing.

22.2. Execution in Counterparts. This Agreement may be
scuted in any number of counterparts, each of which so executed shall
deemed to be an original and such counterparts together shall con-
.tutei but one and the same contract which shall be sufficiently
Ldenced by any such original counterparts. It shall not be necessary
it any counterpart be signed by more than one party hereto so long
separate counterparts have been executed by each of the parties
-eto. Although this Agreement is dated for convenience as of the
e first above written, the actual date or dates of execution here-
by the parties hereto is or are, respectively, the date or dates
ited in the acknowledgments hereto annexed.

22.3. Law Governing. This Lease shall be construed in
jordahce with the laws of the State of Oklahoma; provided, however,

thit the parties shall be entitled to all rights conferred by any
applicable federal statute, rule or regulation.i

! 22.4. Concerning the Lessor. It is expressly understood
and agreed by and between the parties hereto, anything herein to the
contrary notwithstanding, that each and all of the representations,
CO
th

enants, undertakings and agreements herein made on the part of
Lessor, while in form purporting to be the representations,

covenants, undertakings and agreements of The Liberty National Bank
an< Trust Company of Oklahoma City are nevertheless each and every
on< of them, made and intended not as individual representations,
covenants, undertakings and agreements or for the purpose or with
th« intention of binding The Liberty National Bank and Trust Company
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Oklahoma City individually, but are made and intended 'for the pur-
e of binding only the Trust and the Trust Estate as that term
used in the Trust Agreement; such Trust is the Lessor hereunder,
this Equipment Lease is executed and delivered by The Liberty
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sa:

sa:

SEC TION 23. INSURANCE

Bank and Trust Company of Oklahoma City, not in its own
but solely in the exercise of the powers conferred upon it as
Trustee; and no personal liability or personal responsibility is

by nor shall at any time be asserted or enforceable against
Liberty National Bank and Trust Company of Oklahoma City (except
gross negligence or willful misconduct) on account of this Equlp-
Lease or on account of any representation, covenant, undertaking

agreement of The Liberty National Bank and Trust Company of Okla-
Cit,y in this Equipment Lease contained, either expressed or im-

ed, alii such personal liability, if any (except for gross negli-
ce orj willful misconduct), being expressly waived and released by
Lessee herein and by all persons claiming by, through or under
d Lessee; excepting, however, that the Lessee or any person claim-
by, through or under it, making claim hereunder, may look to
d Trust and the Trust Estate for satisfaciton of the same.

! In addition to Lessee's indemnities under Section 6.1(b),
Lessee agrees to keep and maintain in force, its own expense, public
liability insurance including, but not limited to, coverage for per-
soral injuries, death or damage to property of others with Lessor or
it£ assigns, if any, as an additional insured, with terras and for such
reasonable amounts satisfactory to Lessor. Lessee will deliver
evidence1 of such insurance satisfactory to Lessor, to Lessor.

ta:
efj
los s or
amc unts

n or
ect,

In addition, Lessee will, without cost to Lessor, main-
cause to be maintained in effect while this Lease shall be in
insurance policies with responsible insurers Insuring against
damage to the Leased Property from such risks and in such
as Lessee would, in the prudent management of its properties,

maintain or cause to be maintained with respect to similar property
owred bjf it. Notwithstanding the provisions of the foregoing sen-
terce, however, Lessee may self-insure the Units of Equipment against
such risks but to no greater extent than any similar property owned
by [Lessee.
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IN WITNESS WHEREOF, the Lessor and the Lessee have caused
his Equipment Lease to be executed by their respective officers
hereunder duly authorized and their corporate seal.4; to be hereto
ffixed, all as of the date and year first above written.

THE LIBERTY NATIONAL BANK AND TRUST
! COMPANY OF OKLAHOMA CITY, as Trustee

under 1972 Weyerhaeuser Trust i

(Corporate Seal)

ASSISTANT SECRETARY

[Corporate Seal) TEXAS, OKLAHOMA
COMPANY

EASTERN RAILROAD

LESSEE

^ s\



S!'ATE OP

COUNTY

known,
o' THE

appeared /\^^^ ^\ u")̂ '̂  , tR/me Personally
who being by me duly sworn, says that he is a ]/Ĵ ^̂ - President

that one of the seals affixed to the foregoing instrument is the cor-
porate
s'< ;aled
Directors, and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation.

(Stefai)

My Commission expires:

this

) ss

day of January, 1973> before me personally

LIBERTY NATIONAL BANK AND TRUST COMPANY OP OKLAHOMA CITY,

seal of said corporation, that said instrument was signed and
on behalf of said corporation by authority of its Board of

Notary Public



,1
i •
*

STATE OF WASHINGTON

COUNTY OF KING

. .
) SS

i On this 10th day of January, 1973, before me personally
appeared D. R. EDWARDS, to me personally known, who being by me
duly sworn, says that he is the attorney-in-fact of the TEXAS,
OKLAHOMA § EASTERN RAILROAD COMPANY, that said instrument was
signed on behalf of said corporation by authority of its Board of
irectors, and he acknowledged that the execution of the foregoing
nstrument was the free act and deed of said corporation. :

(Seal,)
'

y Commiss-ioj* expires:

Notary Public



i CERTIFICATE OP ACCEPTANCE
i UNDER EQUIPMENT LEASE

>: THE LIBERTY NATIONAL BANK AND TRUST COMPANY OP OKLAHOMA CITY,
las Trustee under 1972 Weyerhaeuser Trust ("Trustee")

_J , ("Manufacturer")

at

1 I, a duly appointed inspector and authorized representative
TEXAS, OKLAHOMA & EASTERN RAILROAD COMPANY ("Lessee") and of the
ove named Trustee, do hereby certify that I have Inspected, received
proved and accepted delivery, on behalf of the Lessee and under the
uipment Lease dated as of December 1, 1972 among the Trustee, and the
ssee, and on behalf of the Trustee under the Conditional Sale Agree-Le
nt dated as of December 1, 1972 among the Manufacturer and the

Tijustee of the following items of equipment ("Equipment"):

JPE OF EQUIPMENT:

PllACE ACCEPTED:

SD ACCEPTED:
i

ER OP ITEMS:
JERE'D:

g<

(1

j I do further certify that the foregoing Equipment is in
id order and condition, and conforms to the Specifications appli-
le thereto, and at the time of delivery to the Lessee there was
nlyL distinctly, permanently and conspicuously marked in con-
sting colors upon each side of each Item of Equipment the following
;end in letters not less than one inch in height:

i
i "Leased by The Liberty National Bank and Trust
j Company of Oklahoma City, as Trustee, and subject
I to a Security Interest recorded with the I.C.C."
i

72 Weyerhaeuser Trust)
1 Exhibit A
' (to Equipment Lease)



] The execution of this certificate will In no way relieve
decrease the responsibility of the Manufacturer of the Equipment
r warranties it has made with respect to the Equipment.

Inspector and Authorized Representa-
tive of Lessee and Trustee
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DESCRIPTION OF EQUIPMENT

NUFACTURER:

SCRIPTION OP EQUIPMENT:

iSE PRICE:

TIMATED DELIVERY DATES:

,ACE OP DELIVERY:

THRALL CAR MANUFACTURING COMPANY

60 60'6" 100-ton log chip cars
bearing identification numbers
TO & E 1335 to TO & E 1391*, both
inclusive.

$1,260,000 (i.e. $21,000 per Item)

February, 1973 - March, 1973

•FIXED RENTAL PAYMENTS
ILY INTERIM RENTAL:

Lessee

ustor:

the

Forty rental payments, in arrears,
at $790.23 each per Item of Equip-
ment (total each payment of
$47,*»13.80 for 60 Items).

$4.5208 per day per Item of
Equipment.

Texas, Oklahoma & Eastern Railroad
Company

General Electric Credit Corporation

event the price of any Item covered by this Schedule is greater
* less than the amount set forth above, the rental for such Item
tall be proportionately increased or reduced accordingly.

SCHEDULE A-l
(to Equipment Lease)

(L972 Weyerhaeuser Trust)



DESCRIPTION OF EQUIPMENT

IUFACTURER:

DESCRIPTION OP EQUIPMENT:

BASE PRICE:
I

TIMATED DELIVERY DATE:

PltACE OP DELIVERY:
i
I
i

XED RENTAL PAYMENTS:

DAILY INTERIM RENTAL:
,| i

Lessee :i

I i
Trustor:

GENERAL MOTORS CORPORATION
(ELECTRO-MOTIVE DIVISION)

GP-40-2 Diesel Electric Locomotive,
3000 H.P., bearing identification
number D15

$249,000

December, 1972

McCook, Illinois

Forty rental payments, in arrears,
at $9,369.87 each.,

$53.6042 per day

Texas, Oklahoma & Eastern Railroad
Company

General Electric Credit Corporation

In1 the event the price of the Item covered by this Schedule is greater
or, less' than the amount set forth above, the rental for such Item
shiill be proportionately increased or reduced accordingly.

(19

SCHEDULE A-2
(to Equipment Lease)

2 Weyerhaeuser Trust)



TEXAS, OKLAHOMA & EASTERN RAILROAD COMPANY

• SCHEDULE OP CASUALTY VALUE
I

The Casualty Value of an Item of Equipment payable on each
>|f the| following dates shall mean an amount equal to the percent of
Dtal ,cost of such Item to the Lessor, including all taxes and delivery
larges, set forth opposite each such date in the following schedule:

i
• Date on which Casualty

Value is Paid (Pay-
I ment in Addition to
I Daily Interim Rental

or Fixed Rental Due on
1 such Date)

July 17, 1973
January 17* 1974

July 17, 1974
January 17, 1975

July 17, 1975
January 17, 1976

July 17, 1976
January 17, 1977

July 17, 1977
January 17, 1978

July 17, 1978
January 17, 1979

July 17, 1979
January 17, 1980

July 17, 1980
January 17, 1981

July 17, 1981
January 17, 1982

July 17, 1982
January 17, 1983

July 17, 1983
January 17, 1984

July 17, 1984
January 17, 1985

July 17, 1985
January 17, 1986

July 17, 1986
January 17, 1987

July 17, 1987
January 17, 1988

July 17, 1988
January 17, 1989

Casualty Value
Payable Per Item

104.2349
104.3559
105.0869
10:5.5736
105.7959
105.7762
105.5159
100.3611
99.6601
98.8325
97.8825-
92.1507
90.9716
89.6863
88.2958
82.1415
80.5580
78.8875
77.1332
75.3151
73.4380
71.5122
69.5395
67.5192
65.4504
63.3321
61.1632
58,9425
56,,6689
54 ,,3412
51,9582
49-5187

SCHEDULE B
(to Equipment Lease)

Weyerhaeuser Trust)



Date on which Casualty
Value is Paid (Pay-
ment In Addition to
Daily Interim Rental
or Fixed Rental Due on
such Date)

July 17, 1989
January 17, 1990

July 17, 1990
January 17, 1991

July 17, 1991
January 17, 1992

July 17, 1992
January 17, 1993

July 17, 1993

Casualty Value
Payable Per Item

47.0214
44.4650
41.8481
39.1694
3(5.4275
33.6431
30.8569
28.0736
14.9972
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TEXAS, OKLAHOMA & EASTERN RAILROAD COMPANY

SCHEDULE OF TERMINATION VALUE

The termination value of an Item of Equipment payable on
eabh of the following dates shall mean an amount equal to the percent
of|
de
ink schedule:

(1

total cost of such Item to the Lessor, Including a.ll taxes and
ivery charges, set forth opposite each such date in the follow-

Date on Which Termination
Value is Paid (Payment in
Addition to Fixed Rental
Due on such Date)

July 17, 1983
January 17, 1984

July 17, 1984
January 17, 1985

July 17, 1985
January 17, 1986

July 17, 1986
January 17, 1987

July 17, 1987
January 17, 1988

July 17, 1988
January 17, 1989

July 17, 1989
January 17, 1990

July 17, 1990
January 17, 1991

July 17, 1991
January 17, 1992

July 17, 1992
January 17, 1993

July 17, 1993

SCHEDULE C
(to Equipment Lease)

72 Weyerhaeuser Trust)

Termination Value
Payable Per Item

73.4380
71.5122
69.5395
67.5192
65.4504
63.3321
61.1632
58.9425
56.6689
54.3^12
51.9582
49.5187
47.0214
44.4650
41.8481
39.1694
36.4275
33.6431
30.8569
28.0736
14.9972


