- ®me

Il H
" -

VINSON & ELKINS

ATTORNEYS AT LAW
THE WILLARD OFFICE BUILDING FIRST CITY CENTRE
455 PENNSYLVANIA AVE N W 3300‘ FIRST CITY TOWER 818 CONGRESS AVENUE
WASHINGTON, D.C. 209044007 1001 FANNIN AUSTIN, TEXAS 78701-2496
TELEPHONE 202 639-8500 TELEX 89680 -
HOUSTON, TEXAS 77002-6760 TELEPHONE 512 485-8400

TELEPHONE 713 651-2222 TELEX 762146

47 CHARLES ST, BERKELEY SOUARE 2020 LTV CENTER
- 2001 ROSS AVENUE

LONDON WiX 7PB, ENGLAND
INrmTATE mm DALLAS, TEXAS 75201-2916

TELEPHONE O} 44| 491-7236
PHONE 214 979 -86800

CABLE VINELKINS LONDON W1-TELEX 24140
Recordation No 6869 / 5 U ;‘M
___—_—'_._. 6/‘ : ,

December 27, 1988

Dear Ms. McGee:

Oon behalf of Platte River Associates, I submit for
filing and recording under 49 U.S.C. Section 11303 (a) and the
regulations promulgated thereunder, two enclosed executed
counterparts of a secondary document, not previously
recorded, entitled Assignment of Lease and EPA, dated as of
December 1, 1988. The aforesaid document relates to that
certain Lease of Railroad Equipment, dated January 10, 1973,
recorded with the Interstate Commerce Commission under
Recordation No. 6869 on January 22, 1973 and should be filed

Vﬁb$ 2. under the next available letter designation under Recordation

No. 6869 which we believe will be -C.
s S
Q M~
6867-C The executing Assignor is: &Sy
AT LIy
. & N <
TXL Astra Corporation VI fay e O
Three Embarcadero Center & LW s
Suite 2280 ook s
San Francisco, California 94111 « oM
F = L
8- 36;-2-.wr\§"he Assignee in whose favor the document is made Is:c%?’ l}"_g -

e
wﬁ“ Platte River Associates

1220 Market Building

Fee $ Jé_ﬁi. - Suite 700
B"‘. P.O. Hox 198
iCC Washingtes, Wilmington, Delaware 19899

The said Assignment of Lease and EPA assigns to Platte
River Associates all of the interest of TXL Astra Corporatlon

;QQQP VI in the aforesaid Lease of Railroad Equipment.

.Qixa The units of equipment covered by the Assignment of

\§§ Lease and EPA are the thirty-seven (37) locomotives,
identified onf Exhibit A attached hegeto.
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A short summary of the document to appear in the ICC
Index is as follows:

"Assigns Lease."

Enclosed is a check in the amount of thirteen dollaré
($13) in payment of the filing fee.

Once the filing has been made, please return to bearer
the stamped counterpart of the document not required for
filing purposes, together with the fee receipt, the letter
from the ICC acknoledging the filing, and the two extra
copies of this transmittal letter.

Very truly yours,

M. buked

Philip¥YM. Kinkaid
Representative in fact for the
sole purpose of this filing for
Platte River Associates

Honorable Noreta R. McGee -
Secretary
Interstate Commerce Commission
Washington, D.C. 20423
Enclosures

BY HAND

astrantxl.ltr



Exhibit A

Thirty-seven (37) 2000-horsepower EMD Model GP-38-2
locomotives, identified by the following Missouri Pacific
Railroad Company numbers:

MP2074 MP2093
MP2075 MP2094
MP2076 MP2095
MP2077 MP209%96
MP2078 MP2097
MP2079 MP2098
MP2080 MP2099
MP2081 MP2100
MP2082 MP2101
MP2083 MP2102
MP2084 MP2103
. MP2085 MP2104
MP2086 MP2105
MP2087 MP2106
MP2088 MP2107
MP2089 MP2108
MP2090 MP2109
MP2091 MP2110

MP2092
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INTERSTATE GOMMERCE COMMISSoN

OEC2 7 1988 3- 50 oy
|  ASSIGNMENT WK

OF
LEASE AND EPA

THIS ASSIGNMENT OF LEASE AND EPA is executed and
delivered by TXL ASTRA CORPORATION VI (the "Assignor") to
PLATTE RIVER ASSOCIATES (the "Assignee") as of December 1,
1988, pursuant to a certain Locomotive Purchase Agreement
between Assignor and Platte River Locomotive Corporation as
agent for Assignee, dated as of December 1, 1988 (the
"Agreement"). All terms not otherwise defined herein shall
have their respective meanings specified in the Agreement.

Assignor hereby assigns, transfers, sells and sets over
unto Assignee and its successors and assigns (a) that certain
Lease of Railroad Equipment dated as of January 10, 1973
(the "Lease"), a complete and current copy of which is
attached hereto as Exhibit A, and all of Assignor's rights,
title and interests, powers, privileges, and other benefits
under the Lease, including, but not limited to, the right to
receive all rentals payable on and after the date hereof, and
(b) that certain Equipment Purchase Agreement Number 1501481
dated as of January 21, 1985, as amended (the "EPA") entered
into by and between International Capital Equipment Limited
("ICE) and Assignor, a complete and current copy of which is
attached hereto as Exhibit B, and all of Assignor's rights,
title and interests, powers, privileges and other benefits as
Seller under the EPA.

This Assignment of Lease and EPA 1is executed and
delivered without recourse, representation or warranty except
that Assignor hereby warrants and represents to Assignee and
its successors and assigns as follows:

1. Assignor is the Lessor of the Units, and, except
for the effect of Assignor's assignment of rights under the
Lease to Meritor Savings Bank, successor by name change to
The Philadelphia Saving Fund Society ("Meritor"), the Lease
is free from any charge, lien, encumbrance or other claim
whatsoever assigned, transferred, sold or otherwise granted
by Assignor or arising as the result of any action or failure
to act by Assignor.

2. Except for the effect of Assignor's assignment of
rights under the EPA to Meritor, the EPA is free from any

=



charge, lien, encumbrance or other claim whatsoever assigned,
transferred, sold or otherwise granted by Assignor or arising
as the result of any action or failure to act by Assignor.

3. To Assignor's knowledge, without, however, having
conducted any investigation, the Lease and the EPA are in
full force and effect, and there is no Event of Default (as
such term is used in the Lease) continuing under the Lease,
or event or condition, which, with the lapse of time or
notice, or both, would become an Event of Default thereunder.

4. To Assignor's knowledge, without, however, having
conducted any investigation, and except for the effect of
Assignor's assignment of rights under the Lease and the EPA
to Meritor, the Lease and the EPA have not been amended or
modified by Assignor, and Assignor has not waived any of its
rights under the Lease or the EPA in a manner that would
materially and adversely affect the rights of Assignor. All
of the Lessee's rights in, to or with respect to the
Locomotives, and all of Assignor's obligations with respect
to the Locomotives are set forth in the Lease.

Contemporaneous with the execution of this Assignment of
Lease and EPA, the Assignor has sold the Units to the
Assignee pursuant to a Bill of Sale dated as of December 1,
1988, a copy of which is attached hereto as Exhibit C.

IN WITNESS WHEREOF, the Assignor has caused this
Assignment of Lease and EPA to be executed by an officer
thereunto duly authorized, all on the date first above
written.

TXL ASTRA CORPORATION VI
By: .

Name: (Gevnvd Tanne”

Title: Ll‘& l, -P e b lJtJ-

a:assign2.doc



State of California §

§

County of San Francisco §
on December _J/, 1988, before
Notary Public for the sState of

appeared Meacuol Jam ne~ , proved

satisfactory evidence to be the
subscribed to the within instrument,

executed it.

me the undersigned, a
California, personally
to me on the basis of
person whose name is
and acknowledged that he

Witness my hand and
official seal.

Signature: Z;ﬂﬁl % AszM~/

Printed Name: wvANcy/ J STAMM
7

PP
PP g A gy

OFFICIAL €T 4L
2 NANCY J STAMM
}B) NOTARY PUBLIC - CALIFORNIA

SAN FRANCISCO COUNTY
My comm. explres MAY 30, 1989

My Commission Expires:

ﬂfa7 3o, /7?7



[ConForMED CoPY])

LEASE OF RAILROAD EQUIPMENT

Dated a« of January 10, 1973

between

MISSOURI PACIFIC RAILROAD COMPANY,
Lessee

and

THE FIRST NATIONAL LEASING COMPANY.
Lessor

Filed and recorded with the Interstate Commerce Commission pursuant to
Section 20c of the Intersiate Commerce Act on January 22, 1973, at 10:30 A.M..
Recordation Na. 6869,

IR SRR T
Exhibit A
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LEASE OF RAILROAD EQUIPMENT dated as of January 10, 1973,
~rwoen Miscolri Paciric Raitroap Company, a Missouri corporation
~crainafter cal'ed the Lessce). and THE FIRsT NationaL Leasing Cow-
wY a partnership ¢hercinafter called the Lessor).

WHERE aS. the Lessor and the Lessee have entered into two Condiucnal
il Agreemen:s dated as of the date hereof ( heremnafter called the Security
Docements ). with GENERAL MoTORs CorPORATION (Eleciro-Motive Divi-
wr) and GENERaL ELECTRIC COMPANY. respectively (hereinafter called the
B..\Jers). wherein the Builders have agreed to manufacture. sell and deliver
.. the Lessor the railroad equipment described in Schedule A hereto:

WHEREAS. the Builders have assigned or will assign their respective
terests in the Secunty Documents 10 UNITED STaTes TRUST COMPANY OF

Ntw YORK. as Agent ( heremnafter. together with its successors and assigns.
referred to as the Vendor): and

WHEREAS. the lessee desires to jease all the units of said equipment, or
weh lesser number (hereinafter called the Units) as are delivered and
aveepted and settled for under the Security Documents on or prior 10 June
20. 1973 (hereinafter called the Cut-Off Date). at the rentals and for the
:2rms and upon the condinons heremnafier provided:

NOW. THERTFORE. tn consideration of the premises and of the rentals to
be paid and the covenants hereinafter menuoned 10 be hept and performed
by the Lessee. the Lessor hereby leases the Units to the Lessee upon the
following 1erms und conditions. but. upon default of the Lessee hereunder or
under the Secunity Documents. subject 10 all the rights and remedies of the
Vendor under the Security Documents:

§ I. Incorporation of Model Provisions. Whenever this Lease in-
corporates herein by reference. in whole or i1n parnt or as hereby amended.
any provision of the document entitled ““Mode! Lease Provisions™ annexed
to the Security Documents as Part Il of Annex C thereto ( hereinafier called
the Model Lease Provisions ). such provision of the Model Lease Provisions
shall be deemed 10 be a part of this instrument as fully 10 all intents and
purposes as though such provision had bcen set forth in full in this Lease.
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§ 2. Deliven and Acceptance of Unus. §2 of the Model Lease
Provisions 1s herein incorpordted as § 2 hereof.

§ 3. Renials. The Lessec agrees to pay 1o the Lessor as rental for ecch
Unit subject 10 this Lease (1) for the period from the Closing Date (as
defined in Arucle 4 of the Security Document pursuant 1o which cuch Unit s
being acquired by Lessor) for such Unit 10 June 30, 1973, an amount cquul
w .0142278% of the Purchase Price (as defined 1n the Security Dowument
pursuant to which such Lnn is being acquired by Lessor) of each Unit for
each day elapsed from the Clocing Date for settlement of such Unit o and
inctuding June 29. 1973 duc and payuble on June 30. 1973, and (1) through
the balance of the leuse term remaining after the period described n (1)
above. pavable in arrears in 62 equal quarter-annual nsiments on
Sepiember 0. December 300 March 30 and June 30 1n each year com-
rmenung with Sepiember 20, 1973, an amount equal 1o 2 08300% of the
Purchase Price of each such Unat. ’

The Lessor arrevocdbly instructs the Lessee to make. and the Lesseg
agrees 1o make. all the payments provided for in this Lease 1n immediately
available funds (indduding but not hmited to the payments required under
§ 7 hereof) for the account of the Lessor. ¢/0 United Stwates Trust Company
of New York. 130 John Sircet. New York. N. Y. 10038 on or before 11}
o'cloch a. m. New York City time on the date upon which payments are due
and payable. Sulh paymenis shall be applied by the Vendor to satsfy ihe
obligauons of the Lessor under the Security Documents due and payuble on
the dute such paymients are due hercunder and. so long 4s no event of
default under the Secunty Documents shall have occurred and be conun-
u:ng. any balance shall be paid 10 the Leswor.

Thic Lease is a net leasc and the Lessee shall not be enutled to uns
Jdbhatement of rent. reduction thereof or setoff against rent. incduding. but not
himited 10, abatements. reducuons or setoffs due or alleged 10 be due by
reason of any past. present or future claims of the Lessee ugainst the Lessor
under this Ledse or under the Security Documents. including the Lescee's
nghts by subrogaton under Article 8§ thereof. or the Builder or the Vendor
or otherwise: nor. eaxcept as otherwise expressly provided herein. shall this
Lease terminate. or the respective obligations of the Lecsor or the Lesses he
otherwise affected. by reason of any defect in or dumage 10 or loss of
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~azssion or loss of use or destruction of all or any of the Unus from
Jaasoetor cause. any liens. encumbrances or nights of others with respect to
nvvol ihe Units, the prohibition of or other restriction against the Lessee’s
« of &l or any of the Unuts, the interference with such use by any person or
iy, the imvalidity or unenforceabulity or lack of due authorizauon of this
Leese. any nsolvency. bankruptey. reorganizauon or similar proceeding
caim~t the Lessee. or for any other cause whether similur or dissimilar to the
wrogving. any present or future law to the contrany nomwiihstanding. n being
re intenuon of the parues hereto that the rents and other amounts payable
s the Lessee hercunder shall conunue e be payable in-all events in the
maancr and at the umes herein prosided unless the obligatuon w0 pay the
.my¢ ~hall be terminated pursuant to the eapress provisions of this Lease To
-~ entent permitted by apphicable 1aw, the lessee hereby waives any and all
nshis which 1t may now have or which at any ume hereafter muay be
waferred upon it. by statute or otherwise. 10 terminate. cancel, quit or
«.crender the lease of any of the Lnits eaceptin accordance with the express
erms hereof. Each rental or other payment made by the Lessee hereunder
shall be final und the Lessee shull not sech 10 recoser all or uny purt of such
payment from the Lessor for any reason whatsoever.

§4 Term of Lease. The term of this Lease as to each Unit shall begin
o the date of the delivery to and acceptance by the Lessee of such Unit and.
«ubiect to the provisions of §% 7. 10 and 13 hereof, shull term:nate on the
Jate on which the final quarter-annual payment of rent tn respect thereof 1s

duc pursuant 1o § 3

Nomwthstanding anything to the contrany contained herern. all rights
and obhigauons under this Lease and in and 10 the Units, upon default by
the Lessee hercunder. or under the Security Documents in its capacity as
Guarantor or otherwise. are subject 1o the nghts of the Vendor under the
Sccurtry Documents. If an event of default should occur under the Security
Documents, the Vendor may terminate this Lease (or rescind its termina-
won). all as provided therein. unless the Lessee is not so in defuuit under this
Lease or under the Security Documents.

§ 8. Identification Marks. § S of the Model Lease Provisions is herein

incorporated as § 5 hereof.
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§ 6 Taxes. §6of the Model Lease Provisions 1s herein incorporated ..
§ 6 hereof.

§ 7. Payment for Casualn Occurrences; Insurance. In the cvent that yr
Unit shall be or become worn out. lost. stolen. destroyed. or. in the opiny -
of the Lessor or the Lessee. irreparably damaged. from any cuuve whe
soever. or tahen or requisiioned by condemnation or otherwise 5.t
occurrences being hereinafter called Casuvalty Occurrences) during the ter~
of this Lease. the Lessee shall promptly and fully notifs the Lessor and the
Vendor with respect thereto. On the rental payment date neat succeedin;
such nouce. the Lessee shall pay to the Lessor the rental payment due an¢
pavable on such date plus a sum equal to the Casualty Value (as hereinafier
defined) of such Unnt as of the date of such payment 1n accordance with th,
schedule set out below. Upon the making of such payment by the Les<ee in
respevt of any Unut. the rental for such Unut shall cease to accrue. the term of
this Lease as 1o such Unit shall terminate and (except in the case of the loss,
theft or complete destruction of such Unit) the Lessor shall be entitled w
recover possession of such Unit. -

-y

emw
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1corporated as The Casualty Value of each Unit as of any rental payment date shall be
that percentage of the Purchase Price of such Unit as 1s set forth in the
folloming scheduie oppesite such rental payment date:
Rental Payment Rental Payment

sent that any Date Percen:ige Date Percentage
7 the opinien 930173 105 297) 3/30/81 66 8527
cause what- 12/30-73 105 1122 6/30/81 65.4989
=rwase (such 3730774 104 9272 9/30/81 64.1451
“ing the term 6,30:74 103 95173 12/30/81 62.6702
*ssor and the 9/30/74 109761 3/30/82 61.1952
t succeeding 12730 74 104 2236 6/30/82 5§9.7323
ent due and 3.30. 73 103 4723} 9.30/82 382693
s hereinafter 6 30.73 1030511 - 12730/82 56 6889
nce with the 9,30 75 102 629 3/30./83 55.1084
he Lessee in 12°30./73 101 9330 6730783 33.5383
the term of 33070 101 2610 9/30/83 51.9682

. of the loss. 6 30/76 lou 6347 12730/83 502896
entitled 10 9:30/76 [{UARIERK] 3/30/84 486110
12730776 94 4715 6730784 46.9357

3730777 93.6931 9/30/84 45.2603

6:.30/77 919147 12730784 43.4854

9/30/77 92.1363 3/30/85 41.7108

12730. 77 91.1408 6/30/83 399318

3/30/78 90.1453 9/30/85 38,1528

- 6°'30/78 80 208N 12/30/85 363514
9/30.78 8R 27u6 3/30/86 34 5502
12730778 §2 427 6730786 32,6671

330779 R1.2354 9/30/86 30.7840

6.30,79 80.2630 12/30/86 28 8179

9/30/79 79.1808 3730787 26.8918

12730779 77 9283 6/30/87 24.9720

3/30/80 76.6761 9/30/87 230521

630780 75.4602 12730787 21.0703

930,80 74.2442 3730/88 19.0883

12/30/80 68.2065 6/30/88 17.7257

9/30/88 16.3628

12/30/88 and 15.0000

thereafter

Except as hereinabove in this § 7 provided. the Lessee shall not be
relcased from its obligations hereunder 1n the event of. and shall bear the
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rish of. any Cavualty Occurrence to any Unit after delivery to and aceepra-,
thereof by the Lessee hercunder. )

" The Lessec will at all umes while thic Lease v n effect. ot ne o
e\penme. cause 1o be carried und muaintamed insuranee Inorespect of o
L nits at the ume subject hereto. and public liabilny insurance in amovur
and against rishs customarily 1nsured against by rattroad comnanie, -
ssmilar equipment. and 1o any event in amounts dnd J4gANM ks wor
pdarable 1o those nsured against by the Lessee on equipment owned by
and the benefits thereof shall be payable ay provided in the Secunn
Documents  Any netinsurance proceeds as the result of insurance carnied b,
the Lessee received by the Lessor in respect of Units suffering a Casualn
Occurrence shall be deducted from the amounts payable by the Lessee to the
Lessor in respect of Casualty Occurrences pursuant to this §7  If the Lesso:
shall receive any such net insurance proceeds or condemnation payments
after the Lessee shall have made paymentc pursuant to this § 7 withow
deduction for such net insurance proceeds or such condemnation pay ment..
the Lessor shall pay such proceeds to the Lessce up to an amount equal 1.
the Casualty Value with respect 10 a Unit paid by the Lessee and any
balance of such proceads shall remain the property of the Lessor.

§ 8. Annual Reports. § 8 of the Model Leuase Provisions is herein
incorporated as § § hereof.

§ 9. Disclaimer of Warrannies. Compliance with Documents and Rules:
Maimienance; and Indemnificanion. § 9 of the Model Lease Provisions n
herein incorporated as § 9 hereof.

The Lessor and the Lessee represent and warrant to the \endor.
severally and not jountly. that nenther the Lessor nor the Lessee nor umy
other person acting on their behalf has directls or indirectly offered uny of
the Ceruficates of Interest or any similar evidence of indebiedness for sale
10. or solicited offers 10 buy any of the same from. or otherwise approached
or negotiated with respect thereto with. anyone other than the Investors and
not more thun four other 1nstitutional investors.

§ 10. Default. If. during the conunuance of this Lesce. one or more of
the following events (each such event being hereinafter someumes called an
Event of Default) shall occur:

A. default shall be made in payment of sny part of the renty!
provided 1n § 3 hereof and such default shall conunue for five days.

o —"F
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B the Lescee shall make or permit any unduthor:zed assignment or
- 1ransfer of thie Lease or of possession of the Units. or any thereof:

C. default shall be made 1n the observance or performance of any
other of the covenants. condinons and agreements on the purt of the
Lessce contained herein or in the Security Documents and such default
shal! comtnue for 30 dayvs after written notice from the Lessor to the
Lexsee speaifhing the default and demanding that the same be reme-
died.

D any proceedings shall be commenced by or against the Lessee
for any relief which includes. or might result 1n. any modificauon of the
obligations of the Lessee hereunder or under the Security Documents
under any bankruptey or insolvency laws, or laws relating 1o the rehef
of dchiers, readjustments of indebtedness. reorganizations. arrange-
ments. compositions or extension (other than a law which does not
permut any readjustments of the obligations of the Lessee hereunder or
under the Secunty Documents). and. unless such proceedings shall
have been dismissed. nullified. stayed or otherwise rendered ineffective
(but then only so long as such stay shall continue in force or such
ineffectiveness shall continue ). all the obligations of the Lessee under
this Lezse and under the Secunity Documents shall not have been duly
assumed 1n wriung. pursuant 1o a court order or decree. by a trustee or
trustees or receiver or receivers appoinied for the Lessee or for the
property of the Lessee 1n connection with any such proceedings 1n such
manner that such obligations shall huve the same status as obligatuons
incurred by such a trustee or trustees or receiver or receivers, within 30
dass after such appointment. if any. or 60 days after such proceedings
shall have been commenced. whichever shall be earher:

E. a petinon for reorganization under Secuon 77 of the Bankrupicy
Adl. as now constituted or as said Secuon 77 may hereafter be
amended. shall be filed by or against the Lessee and. unless such
peution shall have been dismissed. nulhified. stayed or otherwise
rendered ineffective ( but then only so long as such stay shall continue 1n
force or such ineffectiveness shall conunue). all the obligations of the
Lessee under the Security Documents and this Lease shall not have
been duly assumed in writing, pursuant to a court order or decree. by a
trustee or trustees appointed 1n such proceedings 1in such manner that
such obligations shall have the same status as obligauons incurred by
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such trusiee or trustees, within 30 days after such appoimment. if any
or 60 days after such peution shall have been filed. whichever shall by
- earlier: or

(F) any warranty or representation tn §17 hercof shall be or
become untrue or incorrect:

then. tn any such case. the Lessor. at 1ts opuon. may:

(1) proceced hy appropriate court action or actions either at law or
in equity. to enforce performance by the Lessee of the applicable
covenants of thiy Lease or 1o recover damages for the breach thereof
including net after tax losses of Federal and state income tax benefits to
which the Lessor would otherwise be entitled under this Lease: or

(b} by notice in wriung to the Lessee terminate this Leuse.
whereupon ull nights of the Lessee 1o the use of the Units shall
absolutely cease and terminate as though this Lease had never been
made. but the Lessee shall remain liable as hereinafter provided: and
thereupon the Lessor may by 1ts agents enter upon the premises of the
Lessee or other premises where any of the Unus may be and tahe
possession of all or any of such Units and thenceforth hold. possess and
enjoy the same [ree from any right of the Lessee. or its successors or
assigns. to use the Units for any purposes whatever: but the Lessor
shall. nevertheless. have a right 10 recover from the Lessee any and all
amounts which under the terms of this Lease mayv be then duc or which
may have accrued 1o the date of such termination ( computing the rental
for any number of days less than a full rental period by muluplying the
rental for such full rental period by a fraction of which the numerator is
such number of days and the denominator is the total number of daysin
such full rental period) and also 10 recover forthwith from the Lessee
(i) as damages for loss of the bargain and not as a penalty. a sum. with
respect 10 each Unit, which represents the excess of (x) the present
value, at the time of such termination. of the enure unpaid balance of
all rental for such Unit which would otherwise have accrued hereunder
from the date of such termination to the end of the term of this Lease as
to such Unit over (y) the then present value of the rentals which the
Lessor reasonably estimates 10 be obtainable for the Unit during such
period. such present value to be computed in each case on a basis of 4
rate of 3.25% per annum. discount. compounded quarterly, from the

. wlb
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respective dates upon which rentals would have been payable here-
under had this Leate not been termunated. (ir) any damages and
evpenses. induding reasonable attorneys® fees. in addiion thereto
which the Lessor shall have sustained by reason of the breach of any
covenant. representation or warranty of this Lease other than for the
payment of rental. and (in) an amount which. after deducuon of all
1ares required 1o be puid by the Lessor in respect of the receipt thereof
under the laws of the United States of Amenca or any pohincal
subdivision thereof. calculdted on the assumpuon that the Lessor’s
Federal. state and locdl taxes computed by reference to net income or
cwcess profits are bused on a 48% eflecuve Federal tax rate and the
hiches: effecuve state and local income 1ax and/or excess profit taa rates
generally applicable 1o the Lessor. including therein the effect of any
applicable surtan, surcharge and/or other 1ax or charge related thereto.
and dedu.ting from any such Federal tax 48% of the amount of any
such state und local tax (such rates as so calculated being hereinafter in
this Agreemcnt called the Assumed Rates) shall be equal to the
following:

(A) an amount equal to any portion of the 7% investment credit
with respect 10 the Purchase Price of the Units as provided in Section
38 and related Sections of the Internal Revenue Code of 1954. as
amended (hereinafier called the Investment Credit). lost. not
claimed. not available for claim. disallowed or recaptured by or from

the Lessor as a result of the breach of one or more of the
representations, warranties and covenants made by the Lesseein § 17

or any other provision of the Lease or the sale or other disposition of
the Lessor's interest in any Unit afier the occurrence of an Event of
Default: plus

(B) such sum as. in the reasonable opinion of the Lessor. will
cause the Lessor's net return (taxes being calculated at the Assumed
Rates) under this Lease to be equal to the net return (taxes being
calculated at the Assumed Rates) that would have been available to
the Lessor if the Lessor had been enutled 10 take a deducuon
(hereinafier called the Class Life Deduction) in respect of the
depreciation of each Unit over an [l-vear life down to a net
depreciated value equal to 0% aqf the Purchase Price under regu-
lations to be prescribed by lhei'Secreury of the Treasury or his

]
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delecate under Section 167(m) of the Internal Revenue Code of

. 1954, as umended. which Clase Life Deduction was lost. not claimed.
not available for claim disallowed or recapiured in respect of u Unnt
as a result of (1) the failure of said Secretary 10 permut 4 Class Life
Deduction 1o the exient described above. or (1) the breach of one or
more of the represcnianions. warranues and covenants made by the
Lessee 1n § 17 or any other provision of this Lease. or (ui} the
ternunation of this Lease. the Lessee’s loss of the right w use such
Lnit. or ¢1v ) any acuon or inacuon by the Lessor or (v) the sdle or
other dispositon of the Lessor’s interest in such Unit after the
acurrence of an Event of Default: plus

(C) an amount equal to the interest and penalty assessed againet
the Lessor by the United States based on disailow anee in whole or in
part for any tavable yvear of the Investment Credit cuntemplated in
paragraph (A) above or the Class Life Deductuon coatemplated 1z
paragraph (B) above.

The remedies 1n this Lease provided in favor of the Lessor shall not be
deemed exclusive. but shall be cumulative. and shall be i1n addiuon 10 all
other remedies in 1its favor existing at law or in equity. The Lessee hereby
waives any mandatony requirements of law. now or hereafier in effect. which
might imit or modify the remedies herein provided. to the exicnt that sulh
waiver is permitted by law  The Lessee hereby wanes any and all eaisung
or future claims 1o any offsct against the rental payments due hereunder. and
agrees 10 make renta! payments regardless of any offset or cluim which may
be usserted by the Lessee or on its behalf.

The fuailure of the Lessor 10 eaercise the rights granted nt hereunder
upon the occurrence of any of the conungencies set forth herein shall not
constitute a waiver of any such nght upon the conunuauon or recurrence of
any such conungencies or similar contingencies.

§ 11. Return of Units Upon Default. § |1 of the Model Leuase Provisions
is herein incorporated as § 11 hereof.

§ 12. Assignment; Possession and Use. § 12 of the Model Lease
Provisions is herein incorporated as § 12 hereof.

§ 13. Purchase and Renewal Opiions. Provided that this Lease has not
been earlier terminated and the Lessee is not in default hereunder, the

—r ————
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Lessee may by wrtten nence delivered 10 the Lessor not less than siv months
privg 1o the end of the vnginal term of this Lease or any evtended term
hereol. as the case™may be. elect {a) to extend the term of this Lease in
respect of all. but not fewer than all. of such Units then covered by this
Lease. for one addiuonal five-vear period commencing on the scheduled
cxprration of the ongindl 1erm of this Lease at a “Fair Market Rental™
payable 1n 200 quarter-annual payments on March 30, June 30. September
30, und Devember 30 1n each year. commencing three months afier the final
quarter-annual rental payment for the onginal term is due and (b) to
purchase all. but not fewer than all. the Units covered by this Lease at the
end of the oniginal or any extended term of this Lease for a purchase price
cquat 1o the “Fair Market Value™ of such Units as of the end of such term.

Fair Rentai \alue shall be determined on the basis of. and shall be
cuual v amount 1w, the value winch would obwin in an arm’s-lengih
transatien between an nformed and willing lescee (other than g lessee
currenty 1n possession) dand an informed and willing lessor under no
compulsion 1o lease and. 1n such determinauon. costs of removal from the
location of current use shall not be a deduction from such value. If on or
before four months prior to the expiration of the term of this Lease. the
Leswsor and ihe Lessee are unable 10 agree upon a determination of the Fair
Rental Value of the Unns. such value shall be determined in accordance
with the foregoing defimtion by a qualified independent Appraiser. The
1erm Appraaser shall mean such independent appraiser as the Lessor and the
Lessee may mutually ugree upon. or failing such agreement. a panel of three
independent apprassers. one of whom shall be selected by the Lessor. the
seeond by the Lessee and the third designated by the first two so selected.
The: Appraiser shall be instructed 10 make such determination wihin a
pened of 30 days following appointment. and shull promptly communicate
such determinanion in writing 1o the Lessor and the Lessee. The determina-
tion o made shall be conclusively binding upon both Lessor and Lessee.
The expenses and fees of the Appraiser shull be borne by the Lessee.

Fair Market Value shall be determined on the basis of. and shall be
cqual in amount to. the value which would obtain in an arm’s.length
transaction hetween an informed and willing buyer-user (other than (1) a
lessee currently in possession and (ii) a used equipment dealer) and an
informed and willing seller under no compulsion 10 sell and. in such
determunation. costs of removal from the location of current use shall not be
a deduction from such value. If on or before four months prior to the
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expiration of the original term of thi: Leuse, 1n case of an extension thereof,
ar of the onginal or the extended term of this Lease. in the case of 4
purchase of the Units. the Lessor and the Lessee are unahle to agree upar, o
determuinauon of the Fair Market Value of the Unnts. such value shail ne
determined 1n accordance with the foregoing defimuon by a qualine!
independent Appraiser. The term Appraiser shall mean <uch independer:
dppraiser ds the Lessor and the Lessee may mutually agree upon. or faihing
such agreement. a panel of three independent appraisers. one of whom shal!
be sclected by the Lessor. the second by the Lessec and the third designated
by the rirst two s0 selected. The Appraiser shall be instructed to make such
determination within a_period of 30 days following appointment. and sha!
promptly communicate such determinauon in wnung to the Lessor und the
Lessee. The determination so made shall be conclusively binding upon bk
Lessor and Lessee. The expenses and fee of the Appraiser shall be borne by
the Lassce.

Upon payment of the purchase price. the Lessor shall upon request of
the Leswwee execute and debiver to the Lessee. or 10 the Lescee’s assignee or
nonunce. a bill of sale (without representations or warranties excep?f that
such Units are free and clear of all claims. liens. security interests and other
encumbrances by or an fuvor of any person claiming by. through or under
the Lessor) for such Units, and such other documents as may be required 1o
relcase such Units from the terms and scope of this Lease and 10 transfer
utle thereto to the Lessee or such assignee or nominec. in such form as may
rcasonably be requesied by the Lessee. all at the Lessee’s expense.

§ 14. Rerwrn of Unus upon Expiration of Term. § 14 of the Model
Leuse Provisions 1s herein incorporated as § 14 hereof.

§ 158, Opnmon of Counsel. § 1§ of the Model Lease Provisions 18 heren
incorporated as § 1S hereof.

§ 16. Recording: Expenses. § 16 of the Model Lease Provisions 1s herein
incorporated as § 16 hereof, except that the reference in the first sentence of
the last paragraph thereof 1o the “Lessee™ shall be deemed to be a reference
10 the “Lessor™. The Lessce will pay the reasonable costs and eapenses
involved in the recording of this Lease.

§ 17. Federal Income Taxes. Lessec represents. wuarrants 4nd agrees
that the Lessor. as the owner of the Unus. shall be enutled to such
deductions. credits and other benefits as arc prosided by the lnternal
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Revenue Code of 1954, as amended from ume 1o time. and the regulations
thefeunder ( hercinafier calied the Code) to an owner of property, including
{ without imitation ) the Investment Credit und the Class Life Deduction ( as
defined in § 10 of this Lease ). with respect to the Units and the Lessor shall
be enutled 10 deducuons for any interest payments made pursuant 1o the
Secunity Documents.

Lessee agrees that neuher it nor any corporation controlled by 1t. in
control of 1. or under common control with 1. directly or indirectly. will at
4any ume tahe any acuon or file any returns or other documents inconsistent
with the foregoing and that each of such corporations will file such returns.
tahe such action and execute such documents as may be reasonable and
necessan to facilitate accomplishment of the intent thereof. Lessee agrees 10
heep and make available for inspection and copying by Lessor such records
as will enable Lescor to determine whether it 1s enutled to the full benefit of
the Investment Credit and the Class Life Deduction with respect to the
Units.

Lessee represents, warrants and agrees that (i) none of the Units
consututes property the construction, reconstruction or erection of which was
begun before April 1. 1971; (ii) at the time Lessor becomes the owner of the
Units. the Units will consutute “new section 38 property™ within the
meamng of Secuon 48(b) of the Code and will not have been used by any
person so as to preclude “the original use of such property™ within the
meaning of Section 167(c)(2) of the Code from commencing with Lessor:
(1) at all umes during the term of this Lease, each Unnt will constitute
“Section 38 property™ within the meaning of Section 48(a) of the Code: and
(iv) at the time Lessor becomes the owner of the Units. and at all times
during the 1erm of this Lease. each Unit will constitute property eligible for
the Class Life Deducuon. ot

The rental in § 3 has been computed on the assumption that the asset
depreciation period of the Units for Federal income tax purposes is 11 years,
that the Units may be depreciated down 10 0% of the Purchase Price over
said |1-year period and that a 7% invesiment credit will be allowed with
respect to the Purchase Price of the Units: in the event that Lessor shail not

be permitted 10 use such period but shall be permined 10 use an asset .

depreciation period of 12 years and-€T&cis 10°do so. the figure of 2.08500% in
§ 3 shall instead be deemed 10 be/2_10860% As of the commencement of the
term of this Lease. and Lessee wil| pav essor any difference in the two

amounts. together with interest at the rate of 7.90% per annum from the date
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of each rental payment 1o the date of such payment plus interesi yne
penalues. 1f any. assessed by the United States on any defiviency in Federd!
income tanes ansing in whole or in part from the disallowance of such |t
year aswci depreciauon period: and in the event that Lessor skl norn,
permitied 10 use an asset depreciauon period of 12 years. then the rent
provided for in § 3 shall be increased to the eatent necessary 0 caus
Lessor’s net return (taaes being calvulated at the Assumed Rates) under thy
Leasc 10 be equal 10 the net return (taxes berng calculated at the Assunmicd
Rutes ) that would have been available to the Lessor if it had been Lilowed
to depreciate the Units over an 1l-year hife.

in the event an invesiment credit of 7% on the full Purchase Price of
each Unitis disallowed 1n whole or in part by the United States. then. the

rental payments provided in § 3 hereof shall be increaced to the 2vten:
necessary 10 cause the Lessor’s net return (taxes being calculated at ine
Assumed Rates) under this Lease to be equal to the net return (tanes being
caleulated a1t the Assumed Rates) that would have been available o the
Lessor if the 7% investment credit had been allowed in full.

§ 18. lnicrest on Overduc Remals. Anything w the contrary hereu
contained notwithstanding. an) nonpayment of rentals and other obligatidns
due hereunder shall result in the obligation on the part of the Lessee
promptly (0 pay. to the extent legally enforceable. an amount equal to 10%
per annum of the overdue rentals for the period of time during which they
are overdue or such lesser amount as may be legally enforceable.

§ 19. Novices. Any nouce required or permitted to be given by esther
party hereto to the other shall be deemed to have been given -when
deposited 1n the United Staies certified mails. first-class postage prepuaid.
addressed as follows:

(a) if to the Lessor. at ¢/o First National Bank 1n St. Lous. 510

Locust Street. St. Louis. Missouri 63101, Aun: Ronald D. Prasse. Vice

President,

(b) il to the Lessee. at 210 North Thirteenth Street, St. Louts.

Missouri 63103
or addressed to either party at such other address as such party shall
hereafier furnish to the other party in writing.

§ 20. Severabiliy; Effect and Modification of Lease. Any provision of
this Lease which is prohibited or unenforceable in any jurisdiction, shall be.
as to such jurisdiction. ineffective 10 the extent of such prohibition or
unenforceability without invalidating the remaiming provisions hereof. and

Ak an i
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amy such prohibition or unznforceabulity in any jursidicuon shall not
ey aidate or render.unenforczable such provision ir any other juricdicuon

This Lease exclusively and completely states the rights of the Lessor
and the Lessee with respact to the Units and supersedes all other agree-
ments. ora! or written. with respect 10 the Units. No svarnaton or
mod:ficauor. of this Lease and no wawver of anyv of s provisions or
condiuions shall be valid unless in wnung and signed by duly authonzed
officers of the Lessor and of the Lessee.

§ 21, Execurion. This Lease may be executed in several counterparts,
each of which so eaecuted shall be deemed to be an original. and such
counterparts together shall consutute but one and the same instrument
Althoegh this Lease is dated as of January 10. 1973, for convenicnce. the
actual date or dates of execution hereof by the parties herewo is or are.
respectively. the date or daies stated in the achnowledgmen:: heretoa
anneaed.

§22 Law Governing The terms of this Lease and all rights and
obligations hereunder shall be governed by the laws of the State of Missoun,
provided, however, that the parties shall be entitled to all rights conferred by
Section 20¢ of the Interstate Commerce Act.

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

THe FIRsT NaTionaL LEasinG COMPANY,
by RoxaLp D. Prasst
Authorized Agent
Missouri PaciFic RaiLroaDd CoMPANY,

by M. M. HENNELLY
Vice President

[ CORPORATE SEAL]
Attest:

G. P. STRELINGER
Assistant Secretary
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STATE OF MISSOURI
City oF ST. Lours

On this 19th day of January, 1973, before me appeared Ronald D
Prasse, to me personally known, who being by me duly sworn. did say that
he is the authorized agent of The First Naucnal Leasing Company. a
partnership under the laws of the State of Missour. and that said instrument
was signed on behalf of said partnership by authorty of said partnership,
and said Ronald D. Prasse acknowledged the said instrument 10 be the free
act and deed of said pannership.

IN WiTNEss WHEREOF [ have affixed my hand and seal in the city and
state as aforesaid, on the day and year first above stated.

§s.:

CATHERINE T. BEERMANN
Notany Public

CATHERINE T BEERMANN

Notan for the City of St Lous

and adjoiung Counues
[NOTARIAL SEAL]

My Commission Expires March 31, 1975.

STATE OF MISSOUR!
City oF ST. Louls

On this 19th day of January, 1973, before me personally appeared M.
M. HENNELLY, to me personally known, who, being by me duly sworn. says
that he is a Vice President of M1ssouri PaciFic RaILROAD ComPaNY, that
one of the seals affixed to the foregoing instrument is the corporate seal of
said corporation, that said instrument was signed and sealed on behalf of
said corporation by authority of its Board of Directors. and he acknowledg-
ed that the execution of the foregoing instrument was the free act and deed
of said corporation.

ss.:

R. C. Mason
Notany Public
R C MASON
Notary Public. City of St. Lows, Mo.
[ NOTARIAL SEAL]

My Commission Expires September 28, 1974.
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. MODEL LEASE PROVISIONS

§2 Deineny and Acceprance of Units. The Lessor will cause each Unit
o be delivered to the Lessee at the point or points within the United States
of America at which such Unit is delivered 1o the Lessor under the Securiry
Documents. Upon such delivery, the Lessee will cause an inspector of the
Lessee to inspect the same, and if such Unit is found to be accepiable, 10
scept delisery of such Unit and execute and deliver to the Lessor a
eruficate of acceptance and delivery (hereinafter called the Certificate of
Delnery). staung that such Unit has been inspected and accepted on behalf
of the Lessee on the date of such Certificate of Delivery and is marked in
sccordance with § § hereof.-w hereupon such Unit shall be deemed 10 have
heen delivered 10 and acceptied by the Lessee and shall be subject thereafter
i all the terms and conditions of this Lease.

§ 5. Jdentfication Marks. The Lessee will cause each LUnit 10 be hept
aumbered with the identifying number set forth in Schedule A hereto. or in
the case of any Unit not there listed such identifying number as shall be set
forth in any 4mendment or supplement hereto extending this Lease to cover
weh Unit. and will heep and maimain, plainly. distinctly, permanently and
conspicuously marhed on each side of each Unit, in letters not less than one
inch 1n height. the nume of the Vendor followed by the words “Agent.
Security Owner™ or other appropriate words designated by the Lessor, with
appropniate changes thereof and additions thereto as from time to time may
be required by law 1n order 1o protect the Lessor’s and Vendor's utle 10 and
property in such Unit and the rights of the Lessor under this Lease and of
the Vendor under the Security Documents. The Lessee will not place any
such Unit 1n operation or exercise any control or dominion over the same
until such name and words shall have been so marked on both sides thereol
and will replace promptly any such name and words which may be
removed. defaced or destroyed. The Lessee will not change the identifying
number of any Unit except in accordance with a statement of new number or
numbers 1o be substituted therefor, which staiement previously shall have
been filed with the Vendor and the Lessor and filed. recorded and deposited
by the Lessee in all public offices where this Lease and the Security
Documents shall have been filed, recorded and deposited.
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Except as provided in the immediately preceding paragraph. the Lessee
will not allow the name of any person. association or corporation to be
placed on any Unit as a designation that might be interpreted as a claim of
ownership: provided, howeier, that the Lessee may allow the Units to be
lettered with the names or initials or other insignia customanly used by the
Lessee or its affiliates on railroad equipment used by them of the same or 4
similar type for convenience of identification of their rights to use the Units
as permitted under this Lease.

§ 6. Taxes. All payments to be made by the Lessee hereunder will be
free of expense 10 the Lessor for collection or other charges and will be free
of expense 10 the Lessor with respect to the amount of any local. state.
federal. or foreign taxes (other than any United States federal income tax
[and, to the extent that the Lessor receives credit therefor against its United
States federal income tax liability. any foreign income tax] payable by the
Lessor in consequence of the receipt of payments provided for herein and
other than the aggregate of all state or city income taxes or franchise taxes
measured by net income based on such receipts. up to the amount of any
such taxes which would be payable to the state and city in which the Lessor
has its principal place of business without apportionment to any other siate,
except any such tax which is in substitution for or relieves the Lessee from
the payment of taxes which it would otherwise be obligated to pay or
reimburse as herein provided) or license fees. assessments. charges. fines or
penalties (all cuch expenses, 1axes, license fees. assessments. charges. fines
and penalues being hereinafter called impositions) hereafter levied or
imposed upon or in connection with or measured by this Lease or any sale,
rental, use, payment. shipment, delivery or transfer of title under the terms
hereof or the Security Documents. all of which impositions the Lessee
assumes and agrees to pay on demand in addition to the paymenis to be
made by it provided 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 solely by reason of its ownership
thereof and will keep at all times all and every part of such Unit free and
clear of all impositions which might in any way affect the title of the Lessor
or result in a lien upon any such Unit; provided, however, that the Lessee
shall be under no obligation to pay any impositions of any kind so long 4s 1t
is contesting in good faith and by appropriate legal proceedings such
impositions and the nonpayment thereof does not. in the opinion of the
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Lessor. adversely affect the title, property or rights of the Lessor hereunder
or under the Securnty Documents. If any impositions shall have been
charged or levied against the Lessor directly and paid by the Lessor. the
Lessee shall reimburse the Lessor on preseniation of an invoice therefor.

In the event that the Lessor shall become obligated to make any
pay ment to the Builder or the Vendor or otherwise pursuant to Anticle 6 of
the Securnity Documents not covered by the foregoing paragraph of this §6,
the Lessee shall pay such additional amounts ( which shall also be deemed
impositions hereunder) to the Lessor as will enable the Lessor to fuifill
completely its obligations pursuant to said Article 6.

In the event any reports with respect 10 impositions are required to be
made. the Lessee will either make such reports in such manner as to show
the interests of the Lessor and the Vendor in such Units or notify the Lessor
and the Vendor of such requirement and make such reports in such manner
as shall be sausfactory to the Lessor and the Vendor.

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

the Lessee.

§ 8. Annual Reports. On or before March 31 in each year, commencing

with the calendar year which begins after the expiration of 120 days from

the date of this Lease. the Lessee will furnish to the Lessor and the Vendor

an accurate statement (a) setting forth as at the preceding December 31 the

amount. description and numbers of all Units then leased hereunder and

covered by the Security Documents, the amount, description and numbers of
all Units that have suffered a Casualty Occurrence during the preceding
calendar year (or since the date of this Lease in the case of the first such
statement ) and such other information regarding the condition and state of
repair of the Units as the Lessor or the Vendor may reasonably request and
(b) stating that, in the case of all Units repainted or repaired during the
period covered by such statement, the numbers and the markings required
by §5 hereof and Article 10 of the Security Documents have been prescrved
or replaced. The Lessor shall have the right by its agents, to inspect the
Units and the Lessee’s records with respect thereto at such reasonable times
as the Lessor may request during the continuance of this Lease.
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§9. Disclaimer of Warranties; Compliance with Laws and Rules
Mainienance,; Indemnification. The Lessor makes no warranty or represen.
tation, either express or implied, as to the design or condition of, or as 1o
the quality of the material, equipment or workmanship in, the Unin
delivered to the Lessee hereunder, and the Lessor makes no warranty of
merchantability or fitness of the Units for any particular purpose or as 1p
title 10 the Units or any component thereof, it being agreed that all such
risks, as between the Lessor and the Lessee, are to be borne by the Lessee:
but the Lessor hereby irrevocably appoinis and constitutes the Lessee s
agent and attorney-in-fact during the term of this Lease to assert and enforce
from time to time, in the name of and for account of the Lessor and/or the
Lessee. as their interests may appear, at the Lessee’s sole cost and expense.
whatever clatms and rights the Lessor may have. as Vendee, under the
provisions of Article 14 of the Security Documents. The Lessee’s delivery of
a Certificate of Delivery shall be conclusive evidence as between the Lessee
and the Lessor that all Units described therein are in all the foregoing
respects satisfactory to the Lessee, and the Lessee will not assert any claim of
any nature whatsoever against the Lessor based on any of the foregoing
matters. -

The Lessee agrees, for the benefit of the Lessor and the Vendor. 1o
comply in all respects (including, without limitation, with respect to the use.
maintenance and operation of each Unit) with all laws ot tne junsdictions in
which 1ts operations invoiving the Units may extend. with the interchange
rules of the Association of American Railroads and with all lawful rules of
the Depantment of Transpontation. the Interstate Commerce Commission
and any other legislative, executive, administrative or judicial body ex-
ercising any power or junisdiction over the Units, to the extent that such laws
and rules affect the utle, operation or use of the Units, and in the event that
such laws or rules require any alieration of any Unit. or in the event that any
equipment or appliance on any such Unit shall be required 1o be changed or
replaced, or in the event that any additional or other equipment or appliance
is required to be installed on any such Unit in order to comply with such
laws or rules, the Lessee will make such alterations, changes. replacements
and additions at its own expense; provided, however, that the Lessee may. in
good faith, contest the validity or application of any such law or rule in any
reasonable manner which does not, in the opinion of the Lessor or the
Vendor, adversely affect the property or rights of the Lessor or the Vendor
under this Lease or under the Security Documents.

I
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The Lessee agrees that. at its own cost and expense. it will maintain and

heep each Unit in good order and repair.

Any and all additions to any Unit (except. in the case of any Unit which
1s a locomotive. communications, signal and automatic control equipment or
devices having a similar use which have been added to such Unit by the
Lessee, the cost of which is not included 1n the Purchase Price of such Unit
and which are not required for the operation or use of such Unit by the
Interstate Commerce Commission. the Department of Transportation or any
other applicable regulatory body). and any and all parts installed on and
additions and replacements made to any Unut shall constitute accessions 1o
such Unit and, at the cost and expense of the Lessee, full ownership thereof
free from any lien. charge. security interest or encumbrance (except for
those created by the Security Documents) shall immediately be vested in the
Lessor and the Vendor as their respective interests appear in the Unit itself.

The Lessee agrees to indemnify. protect and hold harmless the Lessor
and the Vendor from and against all losses. damages. injuries, liabilities.
claims and demands whatsoever, regardless of the cause thereof, and
expenses in connection therewith, including, but not limited to0. counse] fees
and expenses, patent liabilities, penalties and interest, arising out of or as the
result of the entering into or the performance of the Security Documents or
this Lease, the ownership of any Unit, the ordering. acquisition. use.
operation. condition. purchase. delivery. rejection, storage or return of any
Unit or any accident in connection with the operation, use, condition.
possession, storage or return of any Unit resulting in damage to property or
injury or death to any person, except as otherwise provided in § 16 of this
Lease. The indemniues arising under this paragraph shall continue in full
force and effect notwithstanding the full payment of all obligations under
this Lease or the termination of this Lease.

The Lessee agrees to prepare and deliver 10 the Lessor within a
reasonable ume prior to the required date of filing (or, 10 the exient
permissible, file on behalf of 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 Lessor or the Vendor
of the Units or the leasing thereof to the Lessee.

§ 11. Return of Units Upon Default. If this Lease shall terminate
pursuant to § 10 hereof, the Lessee shall forthwith deliver possession of the
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Units to the Lessor. For the purpose of delivering possession of any Unit or
Units 10 the Lessor as above required, the Lessee shall at its own cost.
expense and risk:
) (a) forthwith place such Units upon such storage tracks of the
Lessee as the Lessor reasonably may designate:

(b) permit the Lessor 10 store such Units on such tracks at the nsh
of the Lessee unti] such Units have been sold. lea<ed or otherwise
disposed of by the Lessor; and

{c) transport the same to any place on the lines of railrouad
operated by the Lessee or any of us affiliates or 10 any connecting
carrier for shipment. all as directed by the Lessor.

The assembling. delivery. storage and transporting of the Units as here-
inbefore provided shall be at the expense and rish of the Lessee and ure of
the essence of this Lease. and upon application to any court of equity having
jurisdicuon in the premises the Lessor shall be entitled to a decree aguins:
the Lessee requiring specific performance of the covenants of the Lessee so
1o assemble. deliver. store and transport the Units. Dunng any storage
period. the Lessee will permit the Lessor or any person designated byent,
including the authorized representative or representatives of any prospecuve
purchaser of any such Unit. to inspect the same.

Without in any way limiting the obligation of the Lessee under the
foregoing provisions of this § 11, the Lessee hereby irrevocably appoints the
Lessor as the agent and attorney of the Lessee. with full power und
authority, at any ume while the Lessee is obligated to deliver possession of
any Unit 1o the Lessor. 1o demand and take possession of such Unit in the
name and on behalf of the Lessee from whomsoever shall be in possession
of such Unit at the time.

§ 12. Assignment, Possession and Use. This Lease shall be assignable in
whole or in pant by the Lessor without the consent of the Lessee. but the
Lessee shall be under no obligation to any assignee of the Lessor except
upon written notice of such assignment from the Lessor. All the rights of the
Lessor hereunder (including. but not limited to. the rights under §§ 6. 7 and
10 and the rights to receive the rentals payable under this Lease) shall inure
to the benefit of the Lessor’s assigns (including the partners or any
beneficiary of any such assignee if such assignee is a partnership or a trust.
respectively ). Whenever the term Lessor is used 1n this Lease 1t shall apply
and refer to each such assignee of the Lessor.
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So long as the Lessee shall not be in default under this Lease or under
the Security Documents in 1uts capacity as Guarantor or otherwise, the Lessee
shall be entitled fo the possession and use of the Units in accordance with
the terms of this Lease and the Security Documents. but. without the prior
wriiten consent of the Lessor, the Lessee shall not assign or transfer s
leasehold interest under this Lease in the Units or any of them. The Lessee.
at its own expense, will promptly pay or discharge any and all sums claimed
by any party which. if unpaid. might become a lien, charge. securnty interest
or other encumbrance (other than an encumbrance resulting from claims
against the Lessor or the Vendor not related to the ownership of the Units)
upon or with respect to any Unit. including any accession thereto. or the
interest of the Lessor. the Vendor or the Lessee therein. and will promptly
discharge any such lien. claim. security 1nterest or encumbrance which arises.
The Lessee shall not. without the prior written consent of the Lessor. pan
with the possession or control of. or suffer or allow 10 pass out of 15
possassion or control. any of the Unuts. except to the exient permitted by the

provisions of the immediately succeeding paragraph.
So long as the Lessee shall not be in default under this Lease or under

z‘:&the Security Documents in its capacity as Guarantor or otherwise. 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 trachage or other operating rights or over which railroad equipment of
the Lessee or any such affiliate is regularly operated pursuant 10 coniract,
and also to permit the use of the Units upon connecting and other carriers in
the usual interchange of traffic. but only upon and subject 10 all the terms
and conditions of this Lease and the Security Documents; provided, however,
that the Lessee shall not assign or permit the assignment of any Unit 10
service involving the regular operation and maintenance thereof outside the
United States of America. The Lessee may receive and retain compensaton
for such use from other railroads so using any of the Units.

Nothing in this § 12 shall be deemed to restrict the right of the Lessee t0
assign or transfer its leasehold interest under this Lease in the Units or
possession of the Units to any railroad corporation incorporated under the
laws of any state of the United States of America or the District of Columbia
(which shall have duly assumed the obligations of the Lessee hereunder and
under the Security Documents) into or with which the Lessee shall have
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become merged or consolidated or which shall have acquired the propzrny of
the Lessee as an enurety or substanually as an enurety. provided that such
assignee or transferee will not. upon the effectiveness of such merger or
consolidation, be 1n default under any provision of this Lease.

§ 14. Return of Units upon Eapiration of Term. As soon as practicable
on or after the expirauon of the term of this Lease with respect 10 any Ung:
the Lessee will (unless the Unit is sold to the Lessee). at 1ts own cost und
eapense. at the request of the Lessor. deliver possession of such Unit to the
Lessor upon such storage trachs of the Lessee as the Lessee may designare
or. in the absence of such designauon. as the Lessor may select. and permi
the Lessor to stere such Unit on such tracks for a periad not exceeding three
months and transport the same. at any ume within such three-month penod.
to an) reasonable place on the lines of railroad operated by the Lessee. or o
any connecting carrier for shipment. all as directed by the Lessor: the
movement and storage of such Unit to be at the expense and risk of the
Lessee. During an) such storage period the Lessee will permut the Lessor or
any person designated by it. including the authorized representauve=or
representatives of any prospective purchaser of such Unit. to inspect the
same; provided, however, that the Lessee shall not be liable. except in the
case of negligence of the Lessee or of its employees or agents. for any njun
10. or the death of. any person exercising. either on behalf of the Lessor or
any prospective purchaser. the rights of inspection grunted under thi
sentence. The assembling. dzliven. storage and trunsporting of the Units as
hereinbefore provided are of the essence of this Lease. and upon apphcation
to any court of equity having jurisdicuon in the premises. the Lessor shall be
entitled 10 a decree against the Lessee requiring specific performance of the
covenants of the Lessee so to ussemble, deliver. store and transport the
Units. If Lessor shall elect 10 abandon any Unit which has suffered a
Casualty Occurrence or which after the expiration of this Lease the Lessor
shall have deemed to have suffered a Casualty Occurrence. it may deliner
written notice to such effect to the Lessee and the Lessee shall thereupon
assume and hold the Lessor harmless from all liability arising in respect of
any responsibility of ownership thereof, from and after receipt of such
notice. The Lessor shall execute and deliver 10 the Lessee a bill of sale or
bills of sale transferring 10 the Lessee. or upon its order. the Lessor’s utle 1o
and propenty in any Unit abandoned by it pursuant to the immediately
preceding sentence. The Lessee shall have no liability to the Lessor in
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respect of any Unit abandoned by the Lessor after terminaton of the Lease:
provided. however. that the foregoing clause shall not in any way relieve the
Lessee of 1ts obligauions pursuant to § 7 hereof to make payments equal to

the Casualty Value of any Unut expeniencing a Casualty Occurrence w hile
this Lease is in effect.

§ 15. Opimon of Counsel. On each Closing Date (as defined in the

Securtity Documents ). the Lessee will deliver to the Lessor two counterparts
of the written opinion of counsel for the Lessee. addressed to the Lessor and
the Vendor. 1n scope and substance satisfactory to the Lessor. the Vendor

and thair respectine counsel. 1o the effect that:

"
i

£

A the Lessee is a corporation legally incorporated. validly enisting
and in good standing under the laws of s state of incorporauon
(specifying the same) with adequate corporate power to enter into the
Se.unity Documents and this Lease;

B the Security Documents and thic Lease have been duly author-
ized. executed and delivered by the Lessee and consutute valid, legal
and binding agreements of the Lessee, enforceable in accordance with

their respective terms:;

C. the Security Documents (and the assignment thereof 1o the
Vendor) and this Lease have been duly filed and recorded with the
Interstate Commerce Commussion pursuant to Section 20¢ of the
Interstate Commerce Act and such filing and recordation will protect
the Vendor's and the Lessor's interests in and to the Units and no filing.
recording or deposit (or giving of notice) with any other federal, state
or local government is necessary in order 10 protect the interests of the

Vendor or the Lessor in and to the Units:

D. no approval is required from any public regulatory body with
respect 10 the entering into or performance of the Secunity Document or
this Lease:

" E. the entering into and performance of the Security Documents or
this Lease will not result in any breach of. or constitute a default under,
any indenture. mortgage, deed of trust. bank loan or credit agreement
or other agreement or instrument to which the Lessee is a party or by

which it may be bound; and
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F. no mortgage. deed of trust. or other lien of amy natwre
whatsoever which now covers or affects. or which may hereafier cover
or affect. any property or interests therein of the Lessee. now attaches or
hereafter will attach to the Unuts or in any manner aifects or will affeur
adversely the Vendor's or Lessor’s night. title and interest therain
provided, however, that such lizns may attach to the nghits of the Lewee
hereunder in and to the Units.

§ 16. Recording; Expenses. The Lessee will cause this Lease. the
Security Documents and any assignment hereof or thereof 10 be filed unc
recorded with the Interstate Commerce Commission tn accordance with
Section 20¢ of the Interstate Commerce Act. The Lessee will undertale the
filing. registering. deposit. and recording required of the Lewor under th,
Security Documaats and will from 1ime to time de ind perform any other au
and will execute. achnowledge. deliver. file. registzr. record tand will refie
re-register. deposit and redeposit or re-record whenever required) any and
all further instruments required by law or reasonzbh requested by the
Lessor or the Vendor for the purpose of proper protecuon. to=therr
satisfaction. of the Vendor's and the Lessor's respectine interests in the
Units. or for the purpose of carrying out the intenuon of this Lease. the
Security Documents or the assignment thereof 1o the Vendor: and the Leswee
will promptly furnish to the Vendor and the Lessor evidences of al! «uik
filing. registering. depositing or recording. and an opinion or opiniens f
counsel for the Lessee with respect thereto satisfactony to the Vendor and the
Lessor. This Lease and the Secunity Documents shall be filed and recorded
with the Interstate Commerce Commission prior to the deliven and
acceptance hereunder of any Unit.

The Lessee will pay the reasonable costs and eapenses involved in the
preparation and printing of this Lease. The Lessor and the Lessee will each
bear the respective fees and disbursements. if any. of their respecuve
counsel.

R, 10
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EQUIPMENT PURCHASE
AGREEMENT

SELLER'S EXECUTED COPY

SELLER: TXL Astra Corporation VI

FUNDING SOURCE: The Philadelphia Saving Fund Society
EQUIPMENT PURCHASE

AGREEMENT NUMBER: 1501481

DATE: January 21, 1985

Address inquiries to:
INTERNATIONAL CAPITAL EQUIPMENT, INC.
401 N. MICHIGAN AVENUE
CMICAGO, ILLINOIS 60811 312/329-9800



INTERNATIONAL CAPITAL EQUIPMENT LIMITED

HAMILTON, BERMUDA

Equipment Purchess Agresmant
Purchase Provisieas — Part |

EPA NUMBER 1501481

{Form 4821-F)

This Part | and sach Part Il which is from time to time attached hersto and exscuted by International Capital Equipment Limited and
by the Seller named in item 1 of each such Part Il together constitute the above numbered Equipment Purchass Agreemant (hereinafter
called the “Equipment Purchase Agresment”). If more than one Part Il is so attached. each such Part Il shall together with this Part |
be desmed 8 ssparate agresment (each of which 13 hereinaftes in this Part | called this “Agraement”). Certain of the terms used in this

Pant | are definad in Pert Il.

INTERNATIONAL CAPITAL EQUIPMENT LIMITED,

& company incorporated under the laws of the
isiands of Bormuda (hereinafter called “ICE"),

AGREES with the Seller named 1n Part Il of this Equipment Purchase Agresment. in congideration of the Commitment Fee paid or to be paid to ICE.
n reliance upon the statemants of Seller in sach Part |l and subject to the terms and conditions of this Agresment, to purchass all. but not less
than all, the tangible personal property identified in such Part Il, Item 2 (herminafter called tha “Equipment”) at any date specified 1 such Pan i,
Item 4 at the price specified i such Part II, item 5 for ssid date (hersinafter cailed the “Purchass Price”).

1. SELLER'S OBLIGATIONS

11 Seller shail pay to ICE the full sum set forth in such Part |l, item
9 as the Commmnment Fee, payment to be made on or prior to the date
or dates specsfied in said Item Except as hersinafter provided. Seller
shal not be entitied to any refund of the Commnment Fee or sny
portion thersof

1 2. Seller shail, if 1t desires to requive ICE to purchass the Equip-
mant. send 1o ICE & completed notice of delivery in the form attached
hersto as Extibit A (herminaftar called the “Notics of Dalivery) so that
1t 13 recarvad by ICE at least the number of days specified m such Part
11, itam 7 as the Advance Notice Requirsment prior to the date on which
Seller shail deliver the Equipment in accordance with this Agresment.
The Notice of Oelivery shail specify the “Deiivery Date™ (which shail be
the date on which Seiler shall deliver the Equipment pursuant to Para-
graph 15 hereof. which date shalt be a number of days as provided in
such Part 11, Item 7 prior to a Purchase Date described m such Part 1),
Item 4) Nothing hersin contmined shall be construed 3o as to obligate
Sallar to require ICE to purchase the Equipment until such time as Seller
shail have given the Notice of Osfivery.

13 Seller shall. upon sending the Notres of Dslivery, and at other
times dunng the term of this Agrsement as may be reasonably re-
quested by ICE. germut ICE, through rts emplayees, agents, contractars
or other rapresentatives, 0 inspect the Equipment at any reasonabis
time and from time to tme prior to its delivery hersunder

14 Saligr shall. without cost to ICE. service. repeir and recondition
the Equipment so that. at the tme of dalivery thereof pursuant to

Parsgragh 15 hereof, the Equipment shall be in good warlung condi-
-apesiiestions-oi-the—-

tion, i1 snd-appesranca-and shall mest all the
ther requirements as are

specriied 10 such Part 11, ftem 10 (ail of which provisions are heremafter
collsctively referred 1o as the “Prascnbed Delivery Condition™) if Seller
13 unable ta delver the Equipment in the Prescnbed Oelivery Condition,
Seller may, upon giving notice thereof so that it is raceived by ICE not
less than seven (7) days pnior to the Dalivary Date. esther {s) postpons
the Oehivery Date by lhwm s specihed in said notce, which
shall not be mors than {the date to which the Delivery
Oate 13 30 axtended is herewnafter called the “Extended Oalivery Oate”),
aor (b) defiver the Equiment pursuant to Paragraph 1 § hersof on the
Oelivery Date with authonztion, sansfactory to ICE. so that ICE may
arrangs to service, repair and reconditon the Equipment so ss ta put it
n the Prescribed Celivery Condition, all on behaif of and st the expense
of Seller and all pnior to purchass of the Equipmant by ICE. In the event
that ICE shall undertake to put the Equipment in the Prescnibed Delivery
Condrtion. then the Purchass Date shail be extended until such tme as
ICE shall have put the Equipment 1 the Prescnbed Detivery Condition,
which ume shall becoma the “Extended Purchass Oats™ If. after using
reasonable efforts, ICE is unable for any reason 1o put the Equipment
n the Prescribed Oetivery Condition, Seller shall be conclusively deemed
to have breached its obhigation to deliver the Equipmant n the
Preseribed Oelivary Condtion, and Seller shail reimburss ICE. on de-
mand, for expenses pawd or incurred by ICE n connection therewnth
Upan receipt of such reimbursement together with the written requast
of Seller. ICE shall return the Equipment to Seiler at Seller's expenss.
Notwithstanding the foregomg, ICE may cefuse to undertake to put the
Equipment 1n the Prescnbed Delivery Candition «f. in the opinion of ICE.
the condition of Equipment 13 such that either the cost of domng so
would exceed the applicable Purchase Price or it 1s otherwise not eco-
nomecally feasibie to do so

15. Seller shall. on the Delivery Oate. or the Extended Oelivery Date
if appircable. at Salier’s sole cost and expense dehiver the Equipment to
the Oslivery Location specifed 1n such Part ii. ltem 8 if. howaver. ICE
shall give notice sa that 1t 1s recerved by Seiler at least seven (7) days

3

nor to the of
p December 30, 8
©Copynght 1982 by

different iocation (which, upon Seller's recaipt of such notice. shall be
deemad to ba the Delivery Location) for delivery of the Equipment, then
Seller shall deliver the Equipment to such aiternate location. provided,
that Saller shall not bs required to pay that portion, if any, of the cost
of such delivery which excesds the cost of dalivery to the Delivery
Location set forth in such Part Il ftam 8 All costs in any way relsted
to the Equipment, including storage costs. and ali nsks of loss with
respact to the Equipment. shall be borne by Seller up to the uma that
title to the Equipment passes to ICE as set forth m the bill of sale
referred to below

16. Sefler shall, on a Purchase Oate, or Extended Purchase Dats if
applicable, deliver to ICE a bill of sals for the Equipment properly
completed. exacuted and dated as of such Pyrchase Date, or Extsnded
Purchase Date if applicabie, in the form attached hereto as Exhibn B,
together with sl documaents, instrumsnts and other things as shall be
necessary to transfer good and marketable title to the Equipmaent 1o ICE
fres and clear of all hens, ciaims and encumbrances of any kind what-
soever Seller shall, in fact. have the title specified in such bill of sale
and shall. in such bdl of sale. (a) warrant to ICE that Seiler 13 the sole
and absoluts owner of the Equipment and all interests therein. free and
clear of all liens, security intarests, lsases, rental contracts and encum-
brances of any nature. and (b) agree to indemmfy and defend ICE. its
successors in title and assigns. from and against any claims of others
with respect to the Equipment or otherwiss ansing from Seller’s breach
of its warranty of title Seiler shall also provede such evidence as ICE
may reasonably require that Seiler has such clear title and the power
and authonity to make such transfer.

17 Sellss-sholl-couss—aay=—i0060—oi—rontni=—contraet-or—haonong
AGHOMIN-50i000-10-1a-sush-Rart-Ll-any-othes-lesss-osiantal.contsast
A-Hnennng-agreoment-roioting-to-the-Equipment-end-any-modrieatron—
h05001-10-60Rt0IR=tho-Usor-MaINionanes-and-ralated-saquicamente-aot
fonthsn-guei-Bort-lir-liom-1-1-Seller shail give nonce promptly to ICE
of sny modrfication of the prowisions of any such lease or rental con-

tract or financing agreament. inclyding any extension of the term
thereof.

18 In the svent of the loss, theft destructon. condemnation or
taking of any unit of the Equipment which 13 not replaced in accordance
with the provisions of the applicable 1sass. rental contract or hinancing
agreement referred to in such Part Il, or any other event as a result of
which any such umt will not be m existence and owned by Saller at the
Purchase Date or Extended Purchase Date. Seller shail promptly give
notice thereof to ICE. and such umit shall be deleted from the Equip-
ment, wharsupon the Purchass Price shail be reduced by the Casuaity
Value for such unit of Equipment set forth in such Pant !, ltem 2

2. FAILURE TO COMPLY AFTER SENDING NOTICE OF DELIVERY
Seller shall send to ICE a Notice of Delivery and subssquently s

5%) of the Purchasa
ich ICE would have been
delivered an the Delivery Date

Prnce set forth in such Part
required to pay had the Equipm
set forth 1n said Nouncs of

3. ICE’s OBLIGATIONS

31 ICE shail. within sevan {7} days after the Delivery Date. or the
Extended Dehivery Date if applicable (or such later date that the Equip-

Caprat € Limited




ment s actuslly defivered, if ICE shall i 1t sole discretion slect by
ice to Seler 10 trest this Agrasment as not terminated by
of iste defivery), inspect the Equipment and send an inspec-
tion report to Seller. Such report shall state deficiences. if any, in the
condition of the Equipment which require carrection in order to put it
m the Prescribed Delivery Conditien, provided that ICE shall not be
obligated to state i such report deficiences which a ressonable nspec-
tion of the Equipment would not disciose.

3.2, ICE may. i its discration. 33 soon as practicsl after recaving
the Notics of Oefivery of the Equipment sad prior to shipment of the
Equipment to the Delivery Location, maks & prelimmary inspection of
the Equipment at the Inspection and Shipping Point specified m such
Part Il, Item 6. and in such event ICE shall send @ preliminary inspection
raport to Saller. This prelimmary report shall constitute only informal
adwics to Sefler and shall m no way repiace the full inspaction after
dalivery of the Equipment to the Delivery Location

33 JCh-choil-aauee-Selier-o-ompioyessr-ogenis-and-sontrastorn-ie
$0-910wided-200000-10-the-Bauipmant-ai-the-Oelivery-Location-sn-osder
20BN ROCE0 SR OPN -t Ot RO =G U P MON PRIty
Rurohess-00te-pommitiod-by—auth-—Ror-l—ltom-4rlirin-ths-0pini0a-of
ACE_such.80MICH- 05 LARRIS-LARUIS-3-SPOCIBL-SAVOAMENL-0L-SXIERNIVE-
oalitienr-or-might-00uss-domage-ot-the-Doiwern-Losstion—then-Selies

eller
shail indemnify and save harmiess ICE. ns officers, agents, smpioyess
and contractors from and against any claims, demands, damages, lisbil-
1tes, costs and expenses (including court costs and attorneys’ fees) paid
or incurred as the result of any act. fadure to act or occurrence ansing
out of, or in any way connected with, the activities of Seller, its smploy-
oes. Ilil'll;' oremmmn. st the Delivery Locstion or e@Siih-location
to which the Equipment 1s so rema i c| ce Of repmirs
by Seiler at the Delivery Location m%ﬂﬂ?ﬂ the Equip-
ment from the Delivery Lacation shall affact the ebligation of Seiler to
deliver the Equipment in the Prescnbed Oslivery Condition to the De-
livery Location not less than the number of days specifisd in such Part
IL item 7 as the Advance Delivery Regquirement prior 1o the last
Purchase Date specified in such Part I, ltem 4

3.4. ICE shall. if requested and suthonzed by Seiler in accordance
with Paragraph 14 hereof, undertake to servics, repair and recondition
the Equipment so as to put the Equipment in the Prascribed Dalvery
Condrtion, subject. however. to the terms and conditions of Paragraph
1 4 ICE may undertake the same itself or through its agents or contrac-
tors and at any facilities deemed by ICE to ba appropriate.

3 5. ICE shall. if Seiler has given a Natice of Delivary and deliversd
the Equipment and requiste documents. all i sccordance with the
applicable provisions of this Agresmant. and the Equipment 13 n the
Prescribad Oelivery Condition, pay to Seiler on the sppiicable Purchase
Oats or Extended Purchase Oats the Purchase Prce

) sat forth m such Part Il, tem 5
for such Purchase Date or Extended Purchase Cata less (a) ail expenses
pad or incurred by ICE pursusnt to the immediately preceding Pars-
graph 3.4 and (b) any other sums winch may be due to ICE from Seiler
pursuant to this Agreement.

anly obligated to ICE with respect hersto

4 2. Seller shail not otherwrse assign this Agresmant or any interest
heren without having recsived the pnior wnitten consent of ICE to such
assignment. Such consent shall not be unreasonably withheld, provided
that {CE shall not be required to grve any consant if. in the opinign of
ICE. the transaction with respect to which such consent i1s requested
would adversely affect the interests of ICE.

5. HOSTILITIES

51 Notwithstanding anything 1o the contrary contamed i this
Agresment, ICE shail not be obligated to purchase the Equipment if
there shail be a war. revolution or other armsd hastilities in the ares

of the Oelivery Location on the Purchase Date. or Extended Purchase
Oate if spplicabls. uniess Seiler shall promptiy deiver the Equipment 1o
en alternate location ressonably acceptable to ICE m the continental
Unrted States fres of such hostilites.

5.2. if ICE dows not purchass the Equipment as a result of the
exercise of its nghta pursuant to Psragraph 5.1 hareof. then ICE shail,
a3 iquidsted damages to Seller, forthwth return to Seller any and all
portions of the Commitment Fee plus intereat at the rate of six percent
{6%) per annum for the penod the Commitment Fes was heid by ICE.

6. MISCELLANEOUS

6.1 Sallar and ICE [ointly acknowledge that any purchase of the
Equipment by ICE hereunder wiil be for the purpose of resals thersof
Seller shall. upon demand. remburss ICE for (a) the amount of any
sales. uss or uimilar tax incurmed by or imposed upon ICE i cannection
with the purchase of the Equipment from Seiler, {b) the amount of any
excise, personal property or similar tax incurred by or imposed upon ICE
by wrtue of Seller's ownership of the Equipmant prior to the Purchass
Oats. or the Extended Purchass Date «f appixcable, and (c) any ather
taxes whatsoever incurred by or imposed upon ICE in any way ansing
from this Agreement or the transactions contemplated hersby, with the
sxcaption only of taxes imposad on ICE upon income sarned under this
Agresment or relsted to ICE's ownership, use. rental or resals of the
Equipment.

8.2 If Seller shall fail to pay any Commitment Fee hereunder within
thirty {30) days after such Commitmant Fes 13 due. then ICE may
terminats this Agreement by natics to Seiler.

8.3. All notices grven hersundar shail ba n writing, shall be sent by
Cortified Masl, retum recuipt requested, by telex or telegram or by
personal delivary to ICE and Seller at the respective addrass specified
in such Part Il (or such other address as ICE or Seller shail dirsct 1n
such v:d notice to the other), and shall be desmad given only when
recaived.

84. This Agreemant has besn negotiated by the parties with a view
toward its interpratation under. and shall bs govemed by, the laws of
the State of ilinais. US A

85 This Agresment shall inure to the benefit of and shail bind the
ufw;:ls':u and assigns of ICE and the successors and permitted assigns
o

8.6 This Agreement shall be for a term commencing with the execu-
tion of such Part I} by both ICE and Seller in the manner hersinafter
provided and ending at 11:59 pm. Hamiton. Bermuda time. on the
later of (a) the last Purchase Date specsfied in such Part Il. item & or
{b) the Extended Purchase Dats establishad 1n accordance with this
Agresment.

8.7. Time is of the essence of this Agresmant.

8.8 All rights and remedies of ICE and Seller shall be cumulative.
No farlurs or delsy in enforcing any night or remedy shail constitute a
waiver thereof. and no waiver of any of the terms hereof shail bs
sffective unless in wniting and signad by the party sought to be bound
A warver of any term hersof shall not be construed as a waiver of any
other term, or as a wawver of any subssquent breach of the same or any
othar term. of this Agresment.

89. This Agrasment. nciuding any amendments executed by ICE
and Sellsr and attached hereto. constitutes the entire understanding
between ICE and Sellsr ralating to the abligations of ICE ta purchase
the Equipment. No promisas. covenants or representations of any char-
acter or nature, other than thoss expressly stated hersin, have besn
made to induca erthes ICE or Seller to enter into this Agrsement

6.10. Thus Agreement shall be binding upon ICE only whan accepted
on such Pant | by 8 duly authoruzed signatory of ICE on ns behalt and
only if tus Agresment shall have been accepted on such Part 1l by a
duly aythonzed officer of Sailer on its behaif and, within thirty (30)
days followng delvery of this Agreemant to Seller. return ta ICE to-
gether with the raquired Commitment Fee If this Agreement shall not
ba accepted by an officer of Seller wathi the applcable penod and ICE
shall not have waived such late accaptance, ICE shall, on demand. return
to Seller all Commitment Fees recawved by ICE.

811 The headings end captons appearing in the Equipment
Purchese Agresment are for convenience only and shall be deemed not
to modify or affect the meaning or interpretation of the provisions of
the Equipment Purchase Agresment.

INTERNATIONAL CAPITAL EQUIPMENT LIMITED
By Robert G. Clark, President
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{Form 4822-F)
INTERATIONAL CAPTTAL EQUTOMENT LIMITED
FQUIEMENT PURCHASE AGREEMENT
Part IT. FEPA NMBER 1501481, SCHEDULE _1

This Part IT and "Purchase Provisions—Part I" together constitute an agreement
between Intermatiomal Capital Equipment Limited ("ICE") and the Seller named in Item 1

hereof.
TTEM 1. Name and Address of Seller:
TXL ASTRA QORFORATTON VI TELEX:
One Brimrcadaro Center
San Francisco, Califormia 94111 TELEPHNE: (415) 434-0RS500
Mame and Address of Assignee (if any):
THE, PHILADEILPHTIA SAVING FUND SOCIETY TELEX:

1234 Market Street
Philadelphia, Pennsylvania 19107 TELEPHONE: (215) 6366000

ITEM 2, Equipment:

Quantity Model No. Description Serial No. Price

37 GP=38-2 200N H.P. Diesel Electric Roarl Numbersa: $9,066,772.22
Locamotives, uilt by BMD
Division of General Motors WP 2074-2110

(taGrange, IL Plant) in Inclusive
June 1973. Faur Axle, To be changed to
Engine Type A45. MP 7074-7110
Inclusive
7 U23-8 2250 H.P. Diesel Flectric  Raad Nurhers: $1,853,848.43
Locomotives, tuilt by
General Electric (Erie, MP 450N-4506
PA Plant) in June 1973. Inclusive
Four Axle, Engine
Type FLD-12.

$10,920,620.65

ICE's cblication is to ourchase all, but not less than all of the units of Equioment,
unlegss reduced by casualty.
The casualty value for each unit of Eouirment will he ICE's Purchase Price.
Note: Fquigment chassis rumber(s) not available at time of execution my be added by
a signed supplement to this Part IT. ICE may elect, but shall not be required, to
treat any information Aescribing Faquipment which appears in any other document
referved to in this Part II as part of this Item 2.
IT™®M 3. Name and Address of User:

MISSOURI PACIFIC RATLROAD QOMPANY,

A SUBSIDTARY OF UNTON PACIFIC QORPORATTON

210 N. 13th Street

St. Lauis, Missouri 63103
ITEM 4. Purchase Mte(s): ITEM 5. Purchase Price(s):

December 30, 1988 $5,125,000.00
through April 1, 1989
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ITEM 6. Lecation(s) of Bquinment (Inspection and Shipping Point(s)):
The railroad lines of the Missouri Pacific Railrcad Campany.
TTEM 7. Advance Notice/Delivery Requirements:

Notice of Delivery shall be received by ICE not less than 120 days orior to
Delivery Date, and Delivery Date shall he not less than _ 7 days, nor more than
14 days, oriar to aoplicable Purchase Date.

ITEM 8. Nelivery location: The storage tracks of the Missouri Pacific Railrcad
Company or such other reascrable location as specified by ICE and that the
User s agreed to under Section 14 of the Lease of Railrcad Scquicment,
dated as of Jamary 10, 1973 between Missari Pacific Railroad Company, as
Lessee, and The Firsc Nativmal fessing Company, as Lessor (the "Lease").

TTEM 9. Carmi tment  Fee: $358,750.00

Pavment Date(s): Due upon delivery of this Agreement.

ITEM 10. Prescribed Delivery Condition—Additional Recuirements:

1. Seller shall provide ICE with written evidence from an authorized Inspection Agent
for the Fquipment, to be soecified by ICE and approved by Seller, that he has
inspected the Ecuipment and that in his opinion the Bquipment complies with the
applicable interchange standards set for such Equipment by the Association of American
Railrcads, the Necartment of Transportation, the Interstate Commerce Cammission and
any other leqgislative, executive, administrative or judicial body exercising any power
or jurisdiction over the use, maintenance and operation of the Equioment, and that the
Equipment is in the condition required under Sections 9 and 14 of the Lease.

2. Seller will make available to ICE any free storage to which it is entitled to
under the Lease.,

ITEM 11, Use, Maintenance and Related Requirements:

1. Seller aqgrees that during the term of the Lease it will use its hest efforts to
enforce the terms of the Lease, as permitted in the Lease, affecting use, maintenance
and related requirements which could affect the value of the equipment including:

a. User will mintain and keeo each unit of Fquioment in good orrder and recair
as provided for under Section 9 of the Lease.

b. No mdification of the Equipment by User will be permitted, except as
provided for in Section 9 of the Lease, without ICE's pricr approval.
Seller, vhen granting its arproval urier Section 9 of the Lease, shall
consult with ICE.

c. Tt will review any Aata, records, tests, reoorts and such other information
recarding the condition and state of repair of the units of Equioment
received from the User or recquested under Sections 8 and 9 of the Lease, and
will fumish ICE with copies received from the User,

A, It will not permit changes to be made in the Lease on such mtters which
would affect the Equipment's use, maintemance, inspection, retum or
condition as specified in Sections 8, 9, 12 and 14 of the Lease.

If Seller should fail to enforce these provisions of the Lease, and if in the cpinion
of the inspector provided for in Item 10, the Equipment's value has heen reduced
because of such failure to enforce these orovisions, ICE will nevertheless be
cblicated to purchase the Equipment under the terms of this EPA, however, the Purchase
Price shall be lowered to reflect the reduced value described in this maragrach.
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2. Seller will use its hest efforts to arrange for ICE to inspect the Eauipment and
records as its agent at such reasomable times that ICE may request in writing to
Seller.

SELIER: TXL ASTRA O'RPORATION VI INTERNATTIONAL CAPTTAL FQUIPMENT
LIMITED

Date: Date: Jamary 21, 1985

Send Acceotance and Notices to:
INTERNATTONAL CAPTTAL EQUTPMENT LIMITED
c/o International Capital Fruipment, Inc.
401 North Michigan Avenue
Suite 2540
Chicago, Illinois A0611
Telex: 910-221-0324

‘lote to Seller: Oooies of any of the executed wersion (includina all exhibits,
schecules and attachments) of the following documents which have been checked should
be returned to ICE with the executed cooy of this Part II:
Manufachurer's/Vendor's Nelivery Specifications, Original Purchase Nrrier,
ptance Report or Survev, Certificate of Acceptance, X Lease or
Renta}. Omtz)act or Fimnancing Aqreement, Security Acreement or Chattal Mortooce,
Other o

Coovright 1982 bw Intermatiomal Capital Smuicment Limited
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MODEL #

GP-38-2

U23-B

ATTACHMENT

EPA Unit Value

UNIT VALUE

$130,000

45,000



EXHIBIT A
. (Form 4823)

INTERNATIONAL CAPITAL EQUIPMENT, LIMITED
c/o International Capital Equipment, Inc

401 North Michigan Avenue. Suite 2540

Chicago. lllinois 60611

NOTICE OF DELIVERY

In accordance with Schedule to Equipment Purchase Agreement No
. the undersignea Seller hereby gives you notice that it intends to
deliver the Equipment described below for sale to you as follows

Delivery Date

(as permitted

by such

Shipment Part I,

Model No _Description Sernal No Date Item 7)
The Equipment may be inspected at dunng

normal operating hours prior to shipment The Equipment will te delivered at the
Delivery Location specified in such Part I, Item 8, or such other place(s) that 1s
mutually agreed upon unless we receive notice from you of an alternate Delivery
Location at least seven (7) days prior to the Shipment Datel(s) specified above

Seller:

By

Title

Date

ECopynght 1882 by international Capital Equipment Limited



EXHIBIT B
(Form 5834)

BILL OF SALE

For valuable consideration. the receipt of which is hereby acknowledged.
., a corporation

("Seller”). having offices at
. hereby sells, assigns and transfers
unto International Capital Equipment, inc. (“INC”), having offices at 401 North Michi-
gan Avenue, Chicago. lllinois 60611, all nght, title and interest in and to all of the
equipment listed and described below (the “Equipment’) for the price shown.

Purchase
(1) Quantity Description Serial No. Price

(2) Risk of loss shall pass to INC upon acceptance by INC of this Bill of Sale.

(3) Seller hereby represents and warrants to INC that Seiler is the sole and absolute
owner of the Equipment and all interests therein, that the Equipment i1s free and clear
of all liens. security interests, leases, rental contracts and encumbrances of any na-
ture. and that Seller has full right. power and authonity to sell the Equipment and to
make this Bill of Sale. Seller agrees to indemnify and defend INC, 1ts successors in
title and assigns, from and against any claims of others with respect to the Equip-
ment or otherwise arising from Seller's breach of this warranty of title.

IN WITNESS WHEREOQOF. Seller has caused this Bill of Sale to be
signed and sealed in its name by its officers thereunto duly authonzed this day
of . 19

Seller

ATTEST

By
Secretary President

‘CCopynight 1983 by International Capital Equipment Ing



EXHIBIT C TO EPA #1501481

Transaction Documentation

In accordance with Section 1.6 of the Part I Schedule to the
Equipment Purchase Agreement, and in addition to those
obligations imposed in 1.6 (a) and 1.6 (b), and in fulfillment of
Seller's duty to provide additional evidence to ICE of Seller's
clear title and power and authority to make such transfer only

the following documents:

1) Purchase and Sale Agreement and the documents
delivered thereby.

Seller agrees to use best efforts to orovide other future
documents in its possession which ICE may reasonably request

relating to the Equipment's title.

TXL ASTRA CORPORATION VI INTERNATIONAL CAPITAL EQUIPMENT
LIMITED

’

By: 35&4 %&LU"MQ__ By: _%fr/ﬁé' 7
Title: ‘Q\cé. b\hs'\é.u.\?ﬁ Title: Z , o%. .‘c_e/lée;,'o/eyf—




INTERNATIONAL CAPITAL EQUIPMENT LIMITED
PARKSIDE BUILDING, PARK ROAD
HAMILTON S, BERMUDA
809-292-0843

(Form 1843-A)

—lanuary 21 1985
The Philadelphia Saving Fund Society
1234 Market Street
Philadelphia, PA 19107
RE: Equipment Purchase Agreement Number 1501481

Seller: _______TXI. Asrra Corparation VI

Gentlemen:

In connection with our above referenced Equipment Purchase Agreement (the EPA) which has
been assigned to you and to which assignment we hereby consent, we agree that during such
time as you are relying on ICE's obligation under this EPA:

1. In order to facilitate purchase of the equipment covered by the EPA (Equipment), ICE
appoints International Capital Equipment, Inc., an lllinois Corporation and any successor to
it Incorporated in the United States of America (INC) as its agent for that purpose. ICE
hereby covenants that for such time as its obligations under the EPA remain effective, it will
maintain the corporate existence of INC; it will cause INC to maintain an office in lllinois; it
will provide funds to INC in the amount of the Purchase Price promptly following receipt of
a Notice of Delivery related to the Equipment; and it will cause INC to purchase the Equip-
ment as agent for ICE, pursuant to the terms and conditions of the EPA. The parties ac-
knowledge that damages at law will be an inadequate remedy for breach of this paragraph,
and, therefore, you shall have the right to enforce this paragraph by specific performance.
ICE also agrees to provide, upon request, an opinion of its Bermuda counsel that its obliga-
tions under this paragraph are enforceable against it in the courts of Bermuda.

2. ICE will provide you with its Annual Audited Statements and its Quarterly Unaudited
Statements.

Nothing contained in this letter shall limit the purchase obligations of ICE under the EPA.

INTERNATIONAL CAPITAL
EQUIPMENT LIMITED

Authonzed Signatg Y
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THE TRAVELERS INDEMNITY COMPANY

CCNrIRMATION

The Travelers Indemnity Company hereby confirms to The Philadelphia Saving Fund Society
that Equipment Purchase Agreement number 1501481 together with Part II Schedule No(s).
-1- ("EPA") issuedto TXL Astra Corporation VI
as Seller and assigned to The Philadelphia Saving Fund Society

as permitted assignee has been

reviewed by The Travelers Indemnity Company (“Travelers”) and Travelers hereby confirms that the

EPA is now, and until the EPA expires according to its terms will be, covered by Equipment Purchase

Agreement Insurance Policy No. T-GLM-189T581-0-83 issued by Travelers to International Capital

Equipment Limited which policy is as of the date of this confirmation in full force and effect and

will continue to be in full force and effect with respect to the EPA until its expiration as aforesaid.

N? 273 THE TRAVELERS INDEMNITY COMPANY
- Y.
Dated: _ /524 ) By //:.4‘/ lide 2

/7 Authorized Signatory



CERTIFICATE OF INCUMBENCY

(Form 101)

The undersian=aA, Secretarv or Assistant Secretary of INTEINATIONAL

CAPITAL BQUIPMENT LIMITED, a Company organized under the laws of the
1slands of Rermuia, heraby cartifies that the following named o2rsons,
whose titles acoear ooposite their respective names, have hean duly elected
to, and Are now s2rving in, such oositions in said Company and that the
signatures of thos2 persons which are set torth below are the so2cimen
sianatures of them, resoactivaly:

NaTme

Robert G, Clark

George K. Rooth

Lawrance A, Eldridge

Dater V. Fazio, Tr.

Richard Xenavon

verilee .7, Mulvihill

Tanice L. Whita

Nate:

CORPORATE SFAL

Nffice

Chairman of the RBoard
and Prasident

Executive Vice Presidant

Qignature

TN

- - \
Executive Vice Prasident ‘;;;EiéafZéiéggzl,/f”s;;L

VL N
./

Vice President and
Sacretary

Vice President, Treasurer,
Controller and Assistant

Secretary
Assistant Sscretarv

Assistant Secretary

Assisitant Sacretarv

Wt Q).
Nuiat . White




INTERNATIONAL CAPITAL EQUIPMENT LIMITED

AMENDMENT TO EQUIPMENT PURCHASE AGREEMENT NUMBER 1501481

IT IS AGREED THAT:

1. "ICE hereby agrees that, in the event Seller sells the
Equipment to User pursuant to User's exercise of the purchase
option provided by Section 13 of the Lease of Railroad Equipment
dated as of January 10, 1973 (the "Lease"), for a purchase price
that is less than the Purchase Price for the Equipment provided
for in this Equipment Purchase Agreement then Seller may request
that ICE pay Seller in cash an amount equal to the difference
between the Purchase Price provided for the Equipment hereunder
and the pnurchase price actually received by Seller from User in
accordance with Section 13 of the Lease, subject to the following

conditions:

(a) If the purchase price to be received by Seller from
User under the Lease was reached by mutual agreement between
Seller and User, ICE shall have given its advance written consent
to such purchase price prior to any sale: or

{(b) If the purchase price to be received by Seller from
User under the Lease is to be determined by an appraiser or
appraisers, as described in Section 13 of the Lease, Seller shall
notify ICE, and shall designate American Appraisal Company or an
appraiser specified by ICE, providing ICE makes its
recommendation in a timely fashion. ICE shall have the right to
submit information relating to prospective specific sellers and
purchasers of equipment similar to the Equipment to any such
appraisers as selected by Seller or ICE and shall be provided
access to all information relating to specific sellers and buvyers
of equipment presented to and utilized by any such appraisers in
determining such purchase price. 1ICE agrees to the three-
appraiser method should such an event occur as part of this
process, as described in Section 13 of the Lease.

In the event such a request is made by Seller under such
circumstances, ICE shall, within thirty (30) days thereafter,
make such payment to Seller and, thereuoon, ICE shall be relieved
of all further obligations to Seller under the provisions of this
Equipment Purchase Agreement.

2. 1In the event that Seller extends the term of the Lease for an
additional five year period, commencing on the scheduled
expiration of the original term of the Lease, at a Fair Rental
Value as set forth in Section 13 of the Lease, Seller may:



a) Advise ICE that Seller requires a five year extension of
the Purchase Date, in which case Items 4 and 5 of the Part II

Schedule will be amended to read:
ITEM 4. PURCHASE DATE (after renewal):
December 30, 1993 - April 1, 1994
ITEM 5. PURCHASE PRICE (after renewal):
$3,023,750.00

b) Alternately, in the event of such renewal, Seller may
elect to accelerate tne sale of the Locomotives to ICE by
Notification to ICE.

bl) Upon receiving such Notification, ICE will arrange for a
scecial Trust, the form and substance of which must be
satisfactory to the Assignee, to be established to purchase
the Locomotives to be purchased on the Purchase Date pursuant
to the EPA (Items 4 and 5 of the Part II Schedule without
regard to the amendment that would have- been made by
paragraph 2a above if Seller and Assignee had elected to
proceed under paragraoh 2a) and to receive an assignment of
Seller's interest in the Lease, subiject to the collateral
assignment of the Lease in favor of Assignee. The Trust will
deliver a written instrument to the Assignee in form and
substance satisfactory to Assignee acknowledging its
obligation to the Assignee to make payments equal to ICE's
Purchase Price and interest as provided below. All rentals
pavable under the Lease during the renewal term will be paid
directly to the Assignee to be applied as follows:

(i) 1Interest will be paid on the unamortized balance
of the Purchase Price, quarterly, at a fluctuating rate
of interest determined by The Philadelphia Saving Fund
Society from time to time as its "Base Rate" plus one
percent (1%).

(ii) Renewal Revenues, as defined in the Lease and
received by the Assignee quarterly which are in excess
of interest payments made to the Assignee will he used
to reduce the unpaid Purchase Price.

(iii) Any unpaid balance of the Purchase Price will be
paid to the Assignee at the end of five (5) years from
December 30, 1983.

(iv) All of ICE's rights and obligations under the EPA
will be assigned by ICE to the Trust and assumed by the
Trust, provided, however, that such assignment will not
relieve ICE of any of its obligations under the EPA.
The EPA will continue to be assigned as collateral to
the Assignee and the EPA may be exercised immediately



by payment of the unpaid balance of the Purchase Price
upon the Assignee giving notice that the Trust is in
default or any of its payment terms to the Assignee, or
at the end of five (5) years.

b2) Immediately prior to the inception of the renewal term,
Seller will confirm to ICE that the Locomotives have been
inspected and that the Equipment is in compliance with
Section 9 of the Lease of Railroad Equipment, dated as of
January 10, 1973 between Missouri Pacific Railroad Company,
as Lessee, and The First National Leasing Company, as Lessor.

b3) Upon the termination of any renewal term, the Equipment
will be delivered to ICF ir the "Prescribed Delivery
Condition" as provided for in Item 10 of the Part II Schedule
of the EPA.

c) Alternatively, in the event of such renewal, Seller may
elect to sell to ICE substitute locomotives of similar make,
age and condition, acceptable to ICE and which shall have a

value equal to or greater than the original Locomotives.
Part I, Paragraph 2, is deleted.

Part I, Paragraph 1.4, line numbers 3 and 4 are amended as
follows; "...condition and repair, and shall meet all the
other requirements as are...": and change 12th line to read

"sixty (60) days" instead of "thirty (30) days".

Part I, Paragraph 1.5 delete "the shipment date specified in
the Notice of Delivery:" and insert "December 30, 1988".

Part I, Paraqraph 1.7, the first sentence is deleted.

Part I, Paragraph 3.3, the first two sentences are deleted
and the Paragraoh is corrected as shown.

Part I, Paragraph 3.5 delete words and sentence as shown.

Part I, Paragraph 4.1 is deleted in its entiretv and the
following is substituted: "ICE consents to Seller's
assignment to The Philadelphia Saving Fund Society (PSFS) of
this EPA in connection with Seller's purchase of forty-four
(44) locomotives from The First National Leasing Company.
PSFS has none of Seller's obligations by reason of
assignment. ICE will agree to a substitute assignment by
PSFS or, any other permitted assignee, to a bank, trust
company, insurance company or other financial institution who
may purchase the Seller's loan from PSFS provided that: (a)
PSFS or, any other permitted assignee, shall give ICE at
least thirty (30) days' nrior notice of any such assignment,
(b) PSFS or, any other permitted assignee, shall provide ICE
with such information relating to such assignment as ICE
shall reasonably request, (c) any assignee's rights to



receive payment are subject to the terms of the EPA, and (d)
no such assignment shall relieve Seller from any of its
obligations hereunder, but Seller shall remain primarily

obligated to ICE with respect hereto.

10. part II, Item 2 Equipment: is amended by adding the
following: "In the event that Seller is unable to deliver to
ICE any unit of equipment set forth in Item 2 after having
given notice as provided for in Part II Schedule Item 7,
similar equipment of equal or greater value may be
substituted by the Seller provided the following conditions
are observed: (a) The Seller shall have employed its best
efforts to enforce the terms of the Lease relating to the
obligation of the Les3ee tc r2turn all of the equipment
except those units that may have been lost by casualty. (b)
The Seller shall convey to ICE its rights to recover damages
from Lessee which may result from such failures to deliver
the original units. (c) The substituted equipment is
determined to be of equal or greater value than the
undelivered original units by the Inspection Agent apbpointed
in Item 10 of the Part II Schedule."

Agreed to and accepted this 21st day of January, 1985.

TXL ASTRA CORPORATION VI INTERNATIONAL CAPITAL EQUIPMENT
LIMITED

By: :¥!é$iéaltﬁVﬂn—~
Title: 'lekc.e. b\ﬂ&\.w




AGREEMENT
BETWEEN
TXL ASTRA CORPORATION VI
AND
INTERNATIONAL CAPITAL EOUIPMENT LIMITED

1. It is herebv understocod between TXL Astra Corporation VI
("ASTRA") and International Capital Equipment Limited ("ICE")
that if ICE is required to make a payment as provided for under
Paragraoh 1(b) of the Amendment to Equipment Purchase Agreement
Number 1501481 dated as of January 21, 1985 (the "Amendment"),
then ASTRA shall have the obligation to demonstrate to ICE that
similar and equivalent equipment is available in the marketplace
at the values arrived at by the appraiser or appraisers as
provided for in Paragraph 1 (b) of the Amendment.

In the case where ASTRA is unable to demonstrate that there is a
willing seller of similar and equivalent equiopment at the price
arrived at by the appraiser or appraisers, then ASTRA shall
reimburse ICE for the amount which ICE would have to pay for
similar and equivalent equipment in excess of the purchase option
price as provided for in Section 20 of the Lease of Railrocad
Equipment dated as of January 10, 1973, but not exceeding the
actual payment made by ICE under the Equipment Purchase Agreement
Number 1501481 and the Amendment to the lender.

In the event the procedure as provided in Paragraph 2(b) of the
Amendment is utilized, ASTRA at its expense will have the option
to remarket the Equipment by notifying ICE of its intent not
later than October 31, 1993, and obtain a Remarketing Fee in
accordance with the following schedule:

If the aggregate Proceeds Then the aggregate Remar-
to date equal the percent- keting Fee shall be the
age of the balance of un- corresoonding percentage
paid Purchase Price set of the aggregate Pro-
forth below, ceeds set forth below

100 or less 0

105 3.75

110 7.25

115 10.50

120 13.25

125 16.00

130 18.50

135 20.75

140 - 22.75

145 24.75

150 26.75
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"proceeds" shall be defined as the cash from a sale of the
Equioment or the Net Present Value of the rental stream comouted
at the then published Citibank prime rate. 1If the aggregate
Proceeds 'do not precisely equal one of the percentages of the
balance of the unpaid Purchase Price set forth in the first
column above, then the percentage of the aggregate Proceeds which
represents the agaregate Remarketing Fee shall be calculated
utilizing straight line extrapolation between the next lower and
the next higher percentages shown in the respective columns. 1If
the aggregate Proceeds exceed 150 percent of the balance of the
unvaid Purchase Price, the percentage of aggregate Proceeds which
represents the aggregate Remarketing Fee shall bhe calculated
using a straight line extension of the difference in fee
percentage resulting from the change from 145 to 150 percent of
the face amount of the Note, but in no event will the Remarketing
Fee exceed 85% of aggregate Proceeds recovered.

2. TIf ASTRA shall send to ICE a Notice of Delivery and
subsequently shall fail to deliver the Equipment as specified
here, then ASTRA shall pav to ICE an amount equal to its losses
and expenses, including costs of "covering", occasioned by such
failure. Such payment shall be in addition to ASTRA's obligation
to reimburse ICE for expenses pursuant to Paragraph 1.4 hereof.

3. If ICE's obligation is reduced by a Casualty as provided for
under Item 2 of the Part II Schedule, ASTRA will pay to ICE such
portion of the Casualty Value retained bv ASTRA to reduce ICE's
total purchase price and ICE's EPA unit value on demand when and
if ICE shall purchase the Equipment under the EPA.

Agreed to and accepted this 21st day of January, 1985.

TXL ASTRA CORPORATION VI INTERNATIONAL CAPITAL
EQUIPMENT LIMITED N

By: uO.u pAT ﬂ//’/

Auth d s
Titles 10\0:, D\ntéu.d uthorized Signa

GUARANTOR:

TXL CORPORATION

By: :;04* €56LC042:L
Title: 'E\cgr¥ ws dens




BILL OF SALE

To Purchaser: Platte River Associates, a Delaware general partnership.

TXL Astra Corporation VI ("Seller™, pursuant to that certain Locomotive Purchase
Agreement dated as ofiDecember, 1988 (the "Purchase Agreement™ by and between
}eller and Platte River Locomotive Corg:)r;\atio'r'if, s agent for Platte River Associates,
a Delaware general partnership, (\"ﬁlré'ha'sef'm and in consideration of the payment of
the sum of One Dollar and other good and valuable consideration, the receipt and

%edequacy of which are hereby acknowledged, hereby sells and transfers to Purchaser
—ac—agent- all of Seller's rights, title and interest in and to the locomotives listed and
described in Schedule I attached hereto (the "Locomotives"), to have and to hold the
same unto Purchaser, its successors and assigns forever. Seller and Purchaser agree
that the sale of the Locomotives evidenced by this Bill of Sale shall be deemed to
have taken place in the state of Missouri. All terms not otherwise defined herein shall
have the respective meanings specified in the Purchase Agreement.

Warranties:

(1) Seller represents and warrants to Purchaser and Purchaser's successors and
assigns that Seller is the lawful owner of the Locomotives and has good,
valid and marketable title thereto, free from, and clear of, any charge,
lien, encumbrance or other claim or interest whatsoever, except for the
rights and interests therein of the Lessee under the Lease.

(2) Seller represents and warrants to Purchaser and Purchaser's successors and
assigns that Seller has not executed any other bill of sale or other
instrument which by its express terms purported to transfer title to the
Locomotives or any interest in, or with respect to, the Locomotives to
any other person or entity, except to the Lessee under the Lease.

(3) Seller agrees to indemnify and defend Purchaser and Purchaser's successors
and assigns from, and against, any claims of other or liabilities arising
from Seller's breach of any of the warranties set forth herein.

SELLER BY THIS BILL OF SALE MAKES NO WARRANTY OR REPRESENTATION,
EXPRESS OR IMPLIED, AS TO THE DESIGN, VALUE, OPERATION, OR CONDITION OF,
OR AS TO THE QUALITY OF THE MATERIAL OR WORKMANSHIP [N, THE
LOCOMOTIVES. SELLER BY THIS BILL OF SALE MAKES NO WARRANTY OF
MERCHANTABILITY OR FITNESS OF THE LOCOMOTIVES FOR ANY PARTICULAR
PURPOSE OR ANY OTHER WARRANTY OR REPRESENTATION WITH RESPECT TO
THE LOCOMOTIVES WHATSOEVER, EXCEPT AS IS SET FORTH SPECIFICALLY IN
PARAGRAPHS 1 AND 2 ABOVE. SELLER SHALL IN NO EVENT BE RESPONSIBLE FOR
DAMAGE ARISING IN STRICT LIABILITY OR FOR INCIDENTAL OR CONSEQUENTIAL
DAMAGES, HOWEVER ARISING.

IN WITNESS WHEREOF, Seller has caused this instrument to be executed in its
name by a duly authorized representative as of this 1st day of December 1988.

TXL ASTRA CORPORATION VI

BY: M'z 2;
e Ve Ducl 4

Exhibit+ C



Exhibit

37 GP-38-2 2000 horsepower diesel electric locomotives, four axle, engine type 645,
with Road Numbers MP7074-7110, inclusive.



