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December 27, 1988

Recordation No. 6869

Dear Ms. McGee:

FIRST CITY CENTRE

816 CONGRESS AVENUE

AUSTIN, TEXAS 787OI-2496

TELEPHONE 512 495-B4OO

2O2O LTV CENTER

2OOI ROSS AVENUE

DALLAS. TEXAS 75801-8916

HONE 214 978-66OO

crv-«_

On 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
under the next available letter designation under Recordation
No. 6869 which we believe will be -C.

* co is;
The executing Assignor is: c-1 '~*

TXL Astra Corporation VI
Three Embarcadero Center
Suite 2280
San Francisco, California

.-• c;

94111

e Assignee in whose favor the document is made i

Platte River Associates
1220 Market Building
Suite 700
P.O. £ox 198
Wilmington, Delaware 19899

The said Assignment of Lease and EPA assigns to Platte
River Associates all of the interest of TXL Astra Corporation
VI in the aforesaid Lease of Railroad Equipment.

The units of equipment covered by the Assignment of
Lease and EPA are the thirty-seven (37) locomotives,
identified on*Exhibit A attached hereto.



A short summary of the document to appear in the ICC
Index is as follows:

"Assigns Lease."
r

Enclosed is a check in the amount of thirteen dollars
($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,

Philip"*!. 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

a:trantxl.Itr



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 MP2096
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



•mrcmOB COMMISSION

OEC27 1988 3 - 5 0 PM
ASSIGNMENT

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 is 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
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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:
Titlel \/L£. TWC7Jt>-*-

a:assign2.doc

-2-



state of California §
§

County of San Francisco §

On December / , 1988, before me the undersigned, a
Notary Public for the State of California, personally
appeared Ât̂ r̂ ri dcv».*j*s~- , proved to me on the basis of
satisfactory evidence to be the person whose name is
subscribed to the within instrument, and acknowledged that he
executed it.

witness my hand and
official seal.

OFFICIAL
NANCY J STAfACA

NOTARY PUBLIC - CALIFORNIA
SAN FRANCISCO COUNTY

My comm. expires MAY 30, 1989

/.Signature:

Printed Name; uAucu j
J

My Commission Expires:

30



[CONFORMED COPY]

LEASE OF RAILROAD EQUIPMENT

Dated a<> of Januan 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 or the Interstate Commerce Act on January 22. 1973. at 10:30 A.M.,
Rt-corddtion No. 6869.

ti Exhibit A



LFASE OF RAILROAD EQUIPMENT daied as of January 10. 1973.
v«»-*n MIS«O'>RI PACIFIC RAILROAD COMPANY, a Missouri corporation
-•jr j inafter caVed the Lessee), and THE FIRST NATIONAL LEASING COM-
AS'! j pa r tne r sh ip i hercinjfter called the Lessor).

\VHER! AS. :ho Lessor and the Lessee have entered into t^o Conditional
v!\ \greemen:.- dated as of the date hereof (hereinafter called the Secunt\
[V,.umcnts). w i th G E N E R A L MOTORS CORPORATION (Electro-Mome Divi-
.Mr.) and G E N E R A L ELECTRIC COMPANY, respectively (hereinafter called the
B-.Uers). ^herein the Builders ha\e agreed to manufacture, sell and deliver
v the Lessor the railroad equipment described in Schedule A hereto:

WHEREAS, the Builders have assigned or will assign their respective
interests in the Security Documents to UNITED STATES TRUST COMPANY OF
NIW, YORK, as \gent (hereinaf ter , together wi th its successors and assigns,
referred to as the Vendor): and

WHEREAS, the lessee desires to lease all the units of said equipment, or
;uv.h lesser number (hereinafter called the Units) as are delivered and
duepied and settled for under the Security Documents on or prior to June
20. 1973 (here inaf te r called the Cut-Off Date), at the rentals and for the
:erms and upon the conditions hereinafter provided:

Sow. T H E R T F O R E . in consideration of the premises and of the rentals to
be paid and the co\enants hereinafter mentioned to be kept and performed
b> the Lessee, the Lessor hereby leases the Units to the Lessee upon the
follow ing terms and conditions, but. upon default of the Lessee hereunderor
under the Securuv Documents, subject to all the rights and remedies of the
Vendor under the Security Documents:

§ 1. Imorporation of Model Provisions. Whenever this Lease in-
corporates herein by reference, in whole or in pan or as hereb> amended.
an> provision of the document entitled "Model Lease Provisions" annexed
to the Security Documents as Pan II of Annex C thereto (hereinafter called
the Model Lease Provisions), such provision of the Model Lease Provisions
shall be deemed to be a part of this instrument as fully to all intents and
purposes as though such provision had been set forth in full in this Lease.



§ 2. Delivery and Acceptance of i'nns. § 2 of the Model Lease
Provisions is herein incorporated as § 2 hereof.

5 3. Remain. The Le»»ec agrees to pax to the Lessor as ren ta l for e^Ji
L'nn subject to this Lea-e (i) for the period from the Closing Date i a^
defined in Article 4 of the Secunt> Document pursuan t to w h i c h *uch I nit i»
being acquired bx Lessor) for such U n i t to June 30. 1973. an amoun t c-jal
to .0142278*7 of the Purchase Price (as defined in the Secumx Document
p u r s u a n t to which suth Lnn i* being acquired hy Le>^or) of each L'mt for
each dax elapsed from the Closing Date for settlement of such Unit 10 and

. inc luding June 29. 1973 due and paxable on June 30. I9"3. and (11) thriu-^h
* the balance of the lea<e term remaining after the period described in 111

above. pax able in .irrc.sr» in 62 equal quar te r -annual instalments on
September 30. December 30. Mar\.h ?n and June 30 in each \ea: com-
menur.g wi th Sepiember 30. 19~3. an amount equal to 208500T of the
Purchase Price of each such L'mt.

The Lessor i rrexocablx instructs the Lessee to make, and the Lessee.
agrees to make, all the paxmems provided for in this Lease in immediately

i available funds ( i n c l u d i n g but not l imited to the pu\merits required under
§ 7 hereof) for the amount of the Lessor, c/o United States Trust Companx

I of New York. 130 John Street. New York. N. Y. 10038 on or before II
o'clock a. m. New York City time on the date upon w h i c h pavments are due
and pa\able. Such pa\ment» shall be applied b> the Vendor to satisf\ ;he

J obligations of the Lessor under the Securnx Documents due and pa \ ab l e or.
the date such pax mem* arc due hereunder and. so long as no ex em of

i defaul t under the Securm Document*, shall have occurred and be contm-
• u:ng. an\ balance shal l be paid to the Les->or.

I Thi< Lease is a net lease and the Le-see shall not be ent i t led to an-.
j abatement of rent, reduction thereof or seton" against rent, inc luding , but no:

limited to. abatements, reductions or setoffs due or alleged to be due b\
reason of any past, present or future claim*, of the Lessee against the Le»»or
under this Lease or under the Secuntx Documents, including the Le>«.ee'«
rights by subrogation under Article S thereof, or the Builder or the Vendor
or otherwise: nor. except as otherwise expresslx provided herein, shall t h i N
Lea<c terminate, or the re^pectix-e obligation? of the Le^or or the Lessee be
otherwise affected. b\ reason of an> defect in or damage to or loss of
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.::,•• vf ihe Units, the prohibition of or other restriction against the Lessee's
.. of all or an> of the Units, the interference wi th such use by any person or

.,-.;.;\. the i n v j U d i t y or unenforceabi l i ty or lack of due authorization of this
LCJM.'. - > n > insolvency, bankruptcy, reorganization or similar proceeding
;.i:-»t the Les>ee. or for anv other cau-e whe the r similar or dissimilar to the

•.Twjj i - ing. an> prexcm or future law to the contrary notwithstanding, it being
r-i intention of the panic* hereto that the rents and o'.hcr amounts payable

?\ ihe Lessee hereunder shall continue to be payable in 'a l l e\ents in the
T.:nncr and at the times herein provided unless the obligation to pa} the
s..nv »hall be terminated pursuant to the express provision* of this Lease To
••\ i:\icni permit ted b> applicable l a w . the lessee hcrebv w j i v e > an> and all
r: iht> v^hi i .h it ma> now have or w h i w h at any tine hereafter mav be
wi-nfcrred upon it. b> > t a tu t c or otherwise, to terminate, cancel, quit or
-..'render the lea>e of an\ of the Units except in accordance wi th the expres.-
term* hereof. Each rental or other pa\ment made by the Lessee hereunder
>hall be final and the Le»ee shall not seek to recover all or anv part of such
p j v m e n t from the Lessor for any reason whatsoever.

§ 4 Term nf Lease. The term of this Lease as to each Unit shall begin
.--, the date of the delivery to and acceptance bv the Lessee of such Unit and.
•ubiect to the provisions of §^ 7. 10 and 13 hereof, shall terminate on the
J.ite on which the final quarter-annual pavment of rent in respect thereof is
due pur>uant to § 3

N o t w i t h s t a n d i n g anuhing to the contrary contained herein, all rights
jnd obligations under this Lease and in and to the Units, upon defaul t b\
the Lessee hereunder. or under the Security Documents in its capacity as
Guarantor or otherwise, are subject to the rights of the Vendor under the
Security Documents. If an event of default should occur under the Security
Documents, the Vendor may terminate this Lease (or rescind its termina-
tion ). all as provided therein, unless the Lessee is noi so in default under this
Lease or under the Security Documents.

§ 5. Identification Marks. § 5 of the Model Lease Provisions is herein
incorporated as § 5 hereof.



§ 6 Taxes. I 6 of the Model Lease Provisions is herein incorporated ̂ .
f 6 hereof.

$ 7. Payment for Casualn Occurrences; Jmurance. In the c \en t ;hdi jr
Unit shall be or become worn out. lost, stolen. destro>ed. or. in ihe opim. -
of the Lessor or the Lessee, irreparablj damaged, from jn\ cau-e « h j -
soever, or taken or requisitioned by condemnation or otherwise 'sj^
occurrences being hereinafter called Casualt\ Occurrences) during the ter-
of this Lea>e. the Lessee shall promptl) and full> notif\ the Les>or and ihs.
\endor wi th respect thereto. On the rental payment date next sucieedm;
such notice, the Lessee shall pay to the Lessor the rental payment due and
pjxiible on such date plus a sum equal to the Casualt) Value (as hereinafter
defined ) of such Unit as of the date of such pa>meni in accordance wi th iht
schedule >et out below. L'pon the making of such pa>ment by the Lessee in
respect of any Unit, the rental for such L'nit shall cease to accrue, ths term of
this Lease as to such Unit shall terminate and (except in the case of the loss,
theft or complete destruction of such Unit) the Lessor shall be entitled u>
reco\ er possession of such Unit.



a<> The Casujlt \ Value of each L'nii as of any rental payment date shal l be
that percentjge of the Purchase Price of such Unit as is set forth jn the
following schedule opposite such rental payment date:

1
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Rcnul Paimenl
Dat«

9/30/73

12/30-73
3/30/74
6/30/74
9/30/74

I2/3U "4
3/3U. '5
6 30-75
9 .'30 '75

12 JO-"?
3/3" '"(»
6 30/76
9/30 '76

12/30/76
3/30/77
6/30/77
9/30/77

12 '30. 77
3/30/78
6 '30/78
9/30, 78

12/30/78
3/30/'!9
6/ -30/ 79
9/30/79

12/30/79
3/30/80
6/30/80
9/30/80

12/30/80

Percentage

1052971
105 1122
104 Q272
10-59517
104 v76l
1042246
I034T?|
103 05 I I
102 62 ̂ u
l i ' i l 945!'
101 2 6 l n
1 00 6547
I0004F3
944715
93.6931
92.9147
92.1363
91.1408
90.1453
80 20?'"
88 27u6
S24278
81.3454
80.2630
79.1805
77 9283
76.6761
75.4602
74.2442
68.2065

Rental Pi)menl
Due

3/30/81
6/30/81
9/30/81

12/30/81
3/30/82
6/30/82
9/30/82

- 12/30/82
3/30/83
6/30/83
9/30/83

12/30/83
3/30/84
6/30/84
9/30/84

12/30/84
3/30/85
6/30/85
9/30/85

12/30/85
3/30/86
6/30/86
9/30/86

12/30/86
3/30/87
6/30/87
9/30/87

12/30/87
3/30/88
6/30/88
9/30/88

12/30/88 and
thereafter

Percentage

66 8527
65.4989
64.1451
62.6702
61.1952
59.7323
58 2693
56 6889
55.1084
53.53S3
51.9682
50 2896
486110
46.9357
45.2603
43.4854
41.7105
39 93 1 5
38. 1 525
363514
34 5502
32.6671 '
30.7840
28 8379
26.8918
24.9720
230521
21.0703
19.0885
17.7257
16.3628
15.0000

Except as hereinahove in this § 7
released from its obligations hereunder

provided, the Lessee shall not be
in the event of. and shall bear the



risk of. any Ca<.ualt> Occurrence to anv Unit af ter deliver} to and
thereof b> the Lessee hercunder.

The Lessee w i l l at all times wh:!e th i< Le.i^c i> in effect . .!! it> ,.v
expense, cause to he carried jnJ mjintuined in«uran».e in respect of -.».
I nits at the time subject hereto, and public liabilnv in^uran^e in jm.-.r.
and against risks customanlv insured against b> railroad comI"ame> . •
similar equipment, and in an\ e v e n t in amount* and agair.si n > k > M-P
parable to those insured against by the Les>ee on equipment owned hv i;
and the benefits thereof shall be pavable a> provided in the Seiur::v
Documents Anv net insurance proceeds as the result of insurance earned r\.
the Lessee received by the Lessor in respect of Units suffering a Casuj!:;.
Occurrence shall be deducted from the amount pa\able b\ the Lessee to tk-
Le»«or in respect of Casualiv Occurrences pursuan t to th i* 4" If the Lcs>o:
shall receive an> such net insurance proceeds or condemnation pa\merit*
after the Lessee shall have made pa\ment« pursuant to this § 7 uuhoir.
deduction for such net insurance proceeds or such condemnation pj>meniv
the Lessor shall pay such proceeds to the Lessee up to an a m o u n t equal u-
the Casualty Value with respect to a Unit paid b> the Lessee andjany
balance of such proceeds shall remain the propert) of the Lessor.

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

§ 9. Disclaimer of Warranties; Compliance with Documents and Rulcv \
Maintenance; and Indemnification. § 9 of the Model Lease Provision* !<•
herein incorporated as § 9 hereof. !

The Le>sor and the Lessee represent and warrant to the \ endor.
several!} and not jointly, that neither the Lessor nor the Le^ee nor anv
other person acting on their behalf has directh or indirect!) offered anv of
the Certificates of Interest or an\ similar evidence of indebtedness for sale
to. or solicited offers to buy any of the same from, or otherwise approached
or negotiated with respect thereto with, anyone other than the Investor*, and i
not more than four other institutional investors. {

§ 10. Default. If. during the continuance of this Lea<e. one or more of
the following events (each such event being hereinafter sometimes called an
Event of Defaul t) shall occur:

A. default shall be made in pavment of anv pan of the renta!
provided in § 3 hereof and such default shall continue for five da\s.

\
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B the Lc«ee shjll make or permit anv unauthorized assignment or
. transfer of this Lease or of possession of the Units, or an\ thereof:

C. defau l t shall be made in the observance or perforrr.jncc of any
oilier of the co\enanis. conditions and asreemenis on the pan of the
Lc«ec L.'ntamed herein or in the Secuntj Documents and suwh default
shal l ^o-.::nuc for 30 days after vmtten notice from the Les>or to the
Le^>ee speufxing the default and demanding that the same be reme-
died.

D un> proceedings shall be commenced b> or against the Lessee
for any relief v^hu-h includes, or might result in. an\ modification of the
i>bligjtKTi> of the Lessee hereunder or under the Securnx Documents
under ar,\ bankruptc> or insoKenc> laws, or laws relating to the relief
of dcbior>. readjustments of indebtedness, reorganizations, arrange-
ment. «.omposuion« or extension (other than a law which does not
permit an\ readjustments of the obligations of the Lessee hereunder or
under the Secunt\ Documents), and. unless such proceedings shall
have been dismissed, nullified, sused or otherwise rendered ineffective
( b u t then onl> so long as such stay shall continue in force or such
ineffectiveness shall continue), all the obligations of the Lessee under
thi> Lease and under the Security Documents shall not have been duly
assumed in writing, pursuant to a court order or decree, by a trustee or
trustees or receiver or receivers appointed for the Lessee or for the
propert> of the Lessee in connection wi th any such proceedings in such
manner that such obligations shall have the same status as obligations
incurred b> such a trustee or trustees or receiver or receivers, within 30
da\s after such appointment, if any. or 60 days after such proceedings
shall have been commenced, whichever shall be earlier:

E. a petition for reorganization under Section 77 of the Bankruptcy
Act. us now constituted or as said Section 77 ma\ hereafter be
amended, shall be filed by or against the Lessee and. unless such
petition shall have been dismissed, nullified, staved 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 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 in such proceedings in such manner that
such obligations shall have the same status as obligations incurred b>



such trusiee or trustees, within 30 days after such appointment, if dnv
or 60 da)s after such petition shjll have been filed, whichever shall he

- earlier: or

(F) an) warrant) or reprc>enuiion in §17 hereof srull be or
become untrue or incorrect:

then, in an\ such case, the Lessor, at its option. ma>:

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

£ / including net after tax losses of Federal and state income tax benefit* u<
"5 * ' wh ich the Lessor would otherwise be entitled under this Lease: or
•«•

$ (b) b\ notice in writing to the Lessee terminate this Lease.
whereupon all rights of the Lessee to the use of the Units shall
absolute!) cease and terminate as though this Lease had never been
made, but the Lessee shall remain liable as hereinafter provided: and
thereupon the Lessor ma> b\ its agents enter upon the premises of the
Lessee or other premises where any of the Units may be and tale
possession of all or any of such Units and thenceforth hold, possess and
enjoy the same free from any right of the Lessee, or its successors or
assigns, to use the Units for an) purposes whatever: hut the Lessor
shall, nevertheless, have a right to recover from the Lessee an\ and all
amounts which under the terms of this Lease may be then due or w h K h
ma) have accrued to the date of such termination (computing the rental
for any number of days less than a full rental period b\ mult iplving the
rental for such full rental period by a fraction of which the numerator is
such number of da)$ and the denominator is the total number of days in
such full rental period) and also to recover forthwith from the Lessee
(i) as damages for loss of the bargain and not as a penalt). a sum. w ith
respect to each Unit, which represents the excess of (x) the present
value, at the time of such termination, of the entire 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 to be obtainable for the Unit during such
period, such present value to be computed in each case on a basis of a
rate of 3.25"* per annum, discount, compounded quarterly, from the
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respective dales upon which rentals would have been payable here-
under ruj this Lea««e not been terminated, ( i i ) an\ damages and
expense*, including reasonable attorneys' fees, in dddit ion thereto
whi..h the Lessor shall have sustained b) reason of the breach of any
covenant, representation or warranty of this Lease other than for the
pj\ment of rental, and ( i n ) an amount which, after deduction of all
uxe>> required to be paid b> the Lessor in respect of the receipt thereof
under the I jws of the United States of Amenta or an\ political
subdivision thereof, calculated on the assumption that the Lessor's
Federal, state and local taxes computed bj reference to net income or
excess profits are based on a 48*r effective Federal tax rate and the
hi£ hes: effective state and local income tax and/or excess profit tax rates
general!) applicable to the Lessor, including therein the effect of «m\
applicable surtax, surcharge and/or other tax or charge related thereto.
j.nd deducting from an\ such Federal tax 48re of the amount of an\
such state and local tax (such rates as so calculated being hereinafter in
this Agreement called the Assumed Rates) shall be equal to the
following:

(A) an amount equal to any portion of the 7*% investment credit
with respect to the Purchase Price of the Units as provided in Section
38 and related Sections of the Internal Revenue Code of 1954. as
amended (hereinafter called the Investment Credit), lost, not
claimed, not available for claim, disallowed or recaptured b> or from
the Lessor as a result of the breach of one or more of the
representations, warranties and covenants made b> the Lessee in § 17
or any other provision of the Lease or the sale or other disposition of
the Lessor's interest in an> Unit after 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 entitled to take a deduction
(hereinafter called the Class Life Deduction) in respect of the
depreciation of each Unit over an II-year life down to a net
depreciated value equal to OSe of the Purchase Price under regu-
lations to be prescribed by the .'Secretary of the Treasury1 or his



10

delegate under Section I 6 7 ( m ) of the In terna l Revenue Code of
- 1954. 2s amended, wh.uh Clas« Life Deduction was lost, not claimed. i

not available for claim disallowed or recaptured in respect of a L'nn I
as a result of (i) the failure of said Secretar> 10 permit a Class Life j
Deduction to the extent described above, or (n) the breath of one or
more of the representations. war ranne> and covenant ; made b> the j
Lessee in § 17 or an> other provision of this Lease, or ( u i ) the
terminat ion of this Lea>e. the Lessee's loss of the right to use such
I nit. or 1iv ) any action or inaction bv the Lessor or (\ ) the sale or

a^. other deposition of the Lessor's interest in such I'nit after the
:? . occurrence of an Event of Default: plus

' (C) an j mount equ.il 10 the iniere-t and pcnaltv assessed againM
the Le^or hv the United States based on disallowance in whole or ir,

s part for an> taxable >ear of the Inves tmen t Credit contemplated in
! paragraph (A) above or the Class Life Deduction contemplated ifi

paragraph ( B) above.

i The remedies in this Lease provided in fax or of the Lessor shall not be
deemed exclusive, but shall be cumulative, and shall be in addition to all
other remedies in its favor existing at law or in equity. The Lessee herebv
waives am mandatorx requirements of l aw. now or hereafter in effect, which
might limit or modifv the remedies herein provided, to the extent that su.h
wdiver is permitted bv law The Lessee hereb> wa ives anv and all exist ing
or fu tu re claims to an> offset against the rental pavments due hcreunder. and
agrees to make rental pavments regardless of anv off>et or claim which mav
be asserted b> the Lessee or on its behalf.

The failure of the Lessor to exercise the nght> granted it hcreunder
upon the occurrence of an> of the contingencies set forth herein shall not
constitute a waiver of anv such right upon the cont inuat ion or recurrence of
any such contingencies or similar contingencies.

§ 11. Return of Units i'pon Default. § 11 of the Model Lease 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 Options. Provided that this Lease has not
been earlier terminated and the Lessee is not in default hereunder, the
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Je of Lessee m.i> f\\ w r i t t e n nonce delivered 10 the Lessor not less than MX months
med. priiir to the cnJ of the original term of ihis Lease or any extended term
Unit Hereof, as the ease'ma} he. elect (a) 10 extend the term of this Lease in
Life respect of all. hut not fewer than all. of such Units then covered b> this

'e or Lease, for one jdditionjl five-year period commencing on the scheduled
the expiration of the original term of this Lease at a "Fair Market Rental"
'he p.ix.ihle in 2" qujner- jnnual payments on March 30. June 30. September
uch .in. .md Do*, em her 30 in each vear. commencing three months after the final
•or i ju. ir ter- jnnu.i l rental pavment for the original term is due and (b) to
the purchase all. hut not fewer than all. the Units covered by this Lease at the

end of the original or an\ extended term of this Lease for a purchase price
nsl equ.il to the "Fair Market Value" of such Units as of the end of such term,
in F.nr Rt-.nt.ii \ .ilue shall he determined on the basis of. and shall he
<n equal m amount to. the va lue which would obtain in an arm's-length
:n tr.:'!...,.!!.'!! between an informed and willing le«ee (other than a lessee

current!} in po^e^ion) and an informed and wil l ing lessor under no
^impulsion 10 lea»e and. in such determination. cost> of removal from the

- • location of current use shall not be a deduction from such value. If on or
' before lour months prior to the expiration of the term of this Lease, the

Lessor .md the Lessee are unable to agree upon a determination of the Fair
Rental Value of the Units, such value shall be determined in accordance
wi th the foregoing definition by a qualified independent Appraiser. The
term Appraiser ̂ hal l mean >uch independent appraiser as the Lessor and the
Lessee ma> mutual!} agree upon, or failing such agreement, a panel of three
independent appraisers, one of whom shall be selected by the Lessor, the
scoHIJ h\ the Le>see and the third designated b) the first two so selected.
The- Appraiser shall be instructed to make such determination within a
period of 3u da\s following appointment, and shall promptly communicate
sut.li determination in writing to the Lessor and the Lessee. The determina-
tion MI made shall be conclusively binding upon both Lessor and Lessee.
The expenses and fees of the Appraiser shall be borne by the Lessee.

Fair Market Value shall be determined on the basis of. and shall be
equal in amount to. the value which would obtain in an arm's-length
transaction between an informed and willing buyer-user (other than (i) a
lessee current!} in possession und ( i i ) a used equipment dealer) and an
informed and willing seller under no compulsion to sell and. in such
determination, 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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f expiration of the original term of t.hi? Lejsc. in case of an extension thereof.

or of the original or the extended term of this Lease, in the case of j
p"urJia.»e of the I nits, the Lessor and ihe Lessee jre unable to agree upor. j
di-icrmm.iiion of the Fair Market Value of the L mis. such \ j l u e shall rv
determined in accordance wnh the foregoing definition hv a qual incj
independent Appraiser The term Appraiser shall mean such mdependcr.-
appraiser a> ihe Lessor and the Lessee ma\ mutual!} agree upon, or failing
<uch agreement, a panel of three independent appraisers, one of whom >hjl!
be selected b} the Lessor, the second h> the Les-ee and the third designated

5^- by the rirst two so selected. The Appraiser shall be in>tructed to make such
?f~ f determination wi th in a period of 30 da\s following appointment, and sha!i
* » promptlv communuate such determination in writing to the Lessor and the
£ Lessee. The determination so made shall be conclusive!} binding upon both
* Lessor and Lessee. The expenses anil fee of the Appraiser shall be borne hv
* the Lessee.

Upon pavmem of the purchase price, the Lessor shall upon request of
the Le^-ee execute and deliver to the Lessee, or to the Lessee's assignee or
nominee, a bill of >alc ( w i t h o u t representations or warranties excepfihai
>uch Units are free and clear of all claims, liens, secunrv interests and other
encumbrances b} or in favor of any person claiming by. through or under
the Le>*or) for such Units, and such other documents as mav be required to

*i release such Units from the terms and scope of this Lease and to transfer
title thereto to the Lessee or such assignee or nominee, in such form as mav
reatonablv be requested b} the Lessee, al! at the Lessee's expense.

§ 14. Return of L'niia upon E.\piration of Term. § 14 of the Model
Lease Provisions is herein incorporated as ? 14 hereof.

§ 15. Opinion of Counsel. § 15 of the Model Lea«>e Provisions is herein
incorporated as § 15 hereof.

§ 16. Recording; Expenses. § 16 of the Model Lease Provisions is herein
incorporated as § 16 hereof, except that the reference in the first sentence of
the last paragraph thereof to the "Lessee" shall be deemed to be a reference
to the "Lessor". The Lessee will pa} the reasonable costs and cxpense>
involved in the recording of this Lease.

§ 17. Federal Income Taxes. Lessee represents, warrants and agree*
that the Lessor, as the owner of the Units, shall be entitled to such
deductions, credits and other benefits as arc provided by the Internal
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R e v e n u e Code of 1954. as amended from time to time, and the regulations
ihereunder (hereinafter called the Code) to an owner of property, including
I wi thout limiiution ) the Investment Credit jnd the Class Life Deduction (as
defined in § 10 of this Lease), with respect to the Units and the Lessor shall
be entitled to deductions for any interest pa>ments made pursuant to the
Securit) Documents.

Lessee agrees that neither it nor any corporation controlled b> it. in
control of it. or under common control wi th it. direct!) or indirectly, will at
an> time take any action or file any returns or other documents inconsistent
wi th the foregoing and that each of such corporations will file such returns,
take such action and execute such documents as may be reasonable and
neiessar) to facilitate accomplishment of the intent thereof. Lessee agrees to
keep and make available for inspection and copying by Lessor such records
d< wil l enjble Lessor to determine whether it is entitled to the full benefit of
the Inves tment Credit and the Class Life Deduction wi th respect to the
Units.

Lessee represents, warrants and agrees that (i) none of the Units
constitutes property the construction, reconstruction or erection of which was
begun before April 1, 1971; (ii) at the lime Lessor becomes the owner of the
Units, the Units will constitute "new section 38 property" within the
meaning of Section 4S( 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 I 6 7 ( c ) ( 2 ) of the Code from commencing with Lessor:
( i n ) at all times during the term of this Lease, each Unit 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 term of this Lease—each Unit will constitute property eligible for
the Class Life.Deduction.

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 dow-n to 0% of the Purchase Price over
said 11-year period and that a 1% investment credit w-ill be allowed with
respect to the Purchase Price of the Units: in the event that Lessor shall not
be permitted to use such period but shall be permitted to use an asset
depreciation period nf n YPar*-anji*Tg"t «"^» so. the figure of 2.08500<£ in
§ 3 shall instead be deemed to be/2J()$60S\k of the commencement of the
term of this Lease, and Lessee wULpavja^Lessor 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 cuch rental pa) mem to the date of such pj>ment plu>. intere^ and
penalties. if am. assessed h> the United Suies on jn> deruiencv in Fedcrs'
irtcvme taxes arising in whole or in part from the disallowance of <u;-h I!
year a<»c; depreciation penod: and in the e\ent tha t Lc^or sf-J' ,-\v t\
permitted to use an aSvJt depreciation period of 12 year>. then the rsr,;a

provided for in § 3 shall be increased to the extent neccssar\ u- LJUX.
Lessor's net return (taxes being calculated ai the AssumeJ Rate-) unJj; th;
Lease to be equal to the net return (taxes being calculated at the A>>urr ,^d
Rates j that would have been available to the Lessor if it had been -.'!>•« <?J
to depreciate the Units over an 11-year life.

In the event an investment credit of 1% on the full Purchase Price of
each Unit-is disallowed in whole or in part b\ the L'nited Stato. then, the
rental paxments provided in § 3 hereof shall be increased to the -;\\en:
necessarx to cau>e the Lessor's net return (taxes- being calculated a: me
Assumed Rates) under this Lease to be equal to the net return ( tave> bc.-:n^
calculated at the A>>umcd Rates) that would ha\e been available to thi
Lessor if the 7<£ investment credit had been allowed in full.

§ IS. /nurcst on Overdue Rentals. An>thing to the comrarx hereir.
contained notwithstanding, an) nonpayment of rentals and other obligations
due hereunder shall result in the obligation on the pan of the Lessee
promptly to pay. to the extent legally enforceable, an amount equal to 109
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. \otices. An> notice required or permitted to be given b> either
party hereto 10 the other shall be deemed to have been gi\en -when
deposited in the United States certified mails, first-class postage prepaid,
addressed as follows:

(a) if to the Lessor, at c/o First National Bank in St. Louis. 510
Locust Street. St. Louis. Missouri 63101. Attn: Ronald O. Prasse. Vice
President.

(b) if to the Lessee, at 210 North Thirteenth Street. St. Louis.
Missouri 63103

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

§ 20. Severabiliry; Effect and Modification of Lease. An)' provision of
this Lease which is prohibited or unenforceable in any jurisdiction, shall be.
as to such jurisdiction, ineffective to the extent of such prohibition or
unenforceability without invalidating the remaining provisions hereof, and
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an> such prohibition or unenforoeahility in any jursidicuor. shall not
u:\alid3te or render, unenforceable such provision ir. any other jurisdiction

This Lease exclusjvel> zr.d completely states the rights of the Lessor
and the Le^ee with respect to the Units and supersedes all other agree-
ments, ora! or written. «uh respect to the Units. No variation or
modification of this Lease and no waiver of any of us provision* or
conditions shall be \alid unless in writing and signed b> dulj authorized
officers of the Lessor and of the Lessee.

f 21. Execution. This Lease may be executed in several counterpart^
each of which so executed shall be deemed to be an original, and such
counterpart.: together shall constitute but one and the same instrument
Alihvufh thi* Lease is dated as of January 10. 1973. for convenience, the
actual date or dates of execution hereof by the parties hereto i» or are.
respective!.*, the date or dates stated in the acknowledgment? hereto
annexed.

§ 22 Lav Governing The term? of this Lease and all rights anJ
obligations hereunder shall be governed by the laws of the State of Missouri,
provided, however, that the panics shall be entitled to all rights conferred by-
Section 20c of the Interstate Commerce Act.

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

THE FIRST NATIONAL LEASING COMPANY,

by RONALD D. PRASSE
Authorized Agent

MISSOURI PACIFIC RAILROAD COMPANY.

by M. M. HENNELLY
Vice President

[CORPORATE SEAL]

Attest:

G. P. STRELINGER
Assistant Secretary
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STATE OF MISSOURI j
CITY OF ST. Louis J

On this 19th day of January. 1973, before me appeared Ronald D
Prasse, to me personally known, who being b> me dul> sworn, did sa> that
he is the authorized agent of The First National Leasing Comparn. a
partnership under the laws of the State of Missouri, and that said instrument
was signed on behalf of said partnership by au:hont> of said partnership,
and said Ronald D. Prasse acknowledged the said instrument to be the free
act and deed of said partnership.

Is WITNESS WHEREOF I have affixed my hand and seal in the city and
state as aforesaid, on the day and year first above stated.

CATHERINE T. BEERMANN
Nor ay Public

[NOTARIAL SEAL)

My Commission Expires March 31, 1975.

CATHERINE T BEERMANN
Noun Tor the Oil) of Si Louis

and adjoining Counues

STATE OF MISSOURI , ss.
CITY OF ST. Louis

On this 19th day of January, 1973, before me personally appeared M.
M. HENNELLY, to me personally known, who, being by me duly sworn. sa\s
that he is a Vice President of MISSOURI 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.

R. C. MASON
Notary Public

R c MASON
Notary Public. Cit) of St. Louis, Mo.

[NOTARIAL SEAL]

My Commission Expires September 28, 1974.
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MODEL LEASE PROVISIONS

§ 2 DelinT)- and Acceptance of Units. The Lessor will cause each Unit
i,> be delivered to the Lessee at the point or points within the United States
,ifAmerica at which such Unit is delivered to the Lessor under the Security
Documents. Upon such deliver)', the Lessee will cause an inspector of the
Le>>ee to inspect the same, and if such Unit is found to be acceptable, to

delivery of such Unit and execute and deliver to the Lessor a
of acceptance and delivery (hereinafter called the Certificate of

Deliver)')• stating 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
jicordunte *ith § 5 hereof. * hereupon such Unit shall be deemed to have
hten delivered to and accepted by the Lessee and shall be subject thereafter
10 jll the terms and conditions of this Lease.

§ 5. Identification Marks. The Lessee will cause each Unit to be kept
numbered 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 Amendment or supplement hereto extending this Lease to cover
iudi Unit, and will keep and maintain, plainly, distinctly, permanently and
conspicuously marked on each side of each Unit, in letters not less than one
mi.h in height, the name of the Vendor followed by the words "Agent.
Security 0* ner" o; other appropriate words designated by the Lessor, with
appropriate changes thereof and additions thereto as from time to time may
be required by law in order to protect the Lessor's and Vendor's title to and
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 in operation or exercise any control or dominion over the same
until such name and words shall have been so marked on both sides thereof
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 to be substituted therefor, which statement 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.



Except as provided in the immediately preceding paragraph, the Lessee
will not allow (he name of any person, association or corporation to be
placed on any Unit as a designation that might be interpreted as a claim or
ownership: provided. however, that the Lessee may allow the Units to be
lettered with the names or initials or other insignia customarily used by the
Lessee or its affiliates on railroad equipment used by them of the same or d
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 wi l l be
Tree of expense to the Lessor for collection or other charges and will be free
of expense to the Lessor with respect to the amount of any local, stdte.
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
Simes 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 citj in which the Lessor
has its principal place of business without apportionment to any other state,
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 such expenses, taxes, license fees, assessments, charges, fines
and penalties being hereinafter called impositions) hereafter levied or
imposed upon or in connection with or measured by this Lease or an> 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 payments 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 pan 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 as it
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 Security Documents. If any imposiiions shall have been
charged or levied against the Lessor directly and paid by the Lessor, the
Lessee shall reimburse the Lessor on presentation of an invoice therefor.

In the event that the Lessor shall become obligated to make any
pjsment to the Builder or the Vendor or otherwise pursuant to Article 6 of
the Security 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 fu l f i l l
completely its obligations pursuant to said Article 6.

In the event any reports with respect to 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
dnd the Vendor of such requirement and make such reports in such manner
as shall be satisfactory to the Lessor and the Vendor.

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

§ 8. Annual Reports. On or before March 31 in each year, commencing
wnh 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 Anicle 10 of the Security Documents have been preserved
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 Rults

Maintenance; Indemnification. The Lessor makes no warranty or represen-
tation, either express or implied, as to the design or condition of, or as io
the quality of the material, equipment or workmanship in, the Units
delivered to the Lessee hereunder, and the Lessor makes no warrant) of
merchantability or fitness of the Units for any particular purpose or as to
title to the Units or any component thereof, it being agreed thai all such
risks, as between the Lessor and the Lessee, are to be borne by the Lessee:
but the Lessor hereby irrevocably appoints and constitutes the Lessee its
agent and attorney-m-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 claims and rights the Lessor may have, as Vendee, under the
provisions of Article 14 of the Security Documents. The Lessee's delivery or
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, to
comply in all respects (including, without limitation, with respect to the use.
maintenance and operation of each UnitJ with all laws ot tne jurisdictions in
which its operations involving the Units may extend, with the interchange
rules of the Association of American Railroads and with all lawful rules of
the Department of Transportation, the Interstate Commerce Commission
and any other legislative, executive, administrative or judicial body ex-
ercising any power or jurisdiction over the Units, to the extent that such laws
and rules affect the title, operation or use of the Units, and in the event that
such laws or rules require any alteration of any Unit, or in the event that any
equipment or appliance on any such Unit shall be required to 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

\m
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The Lessee agrees that, at its ow n cost and expense, it will maintain and
keep each Unit in good order and repair.

Any and all additions to any Unit (except, in the case of any Unit which
is 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 in 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 Unit shall constitute accessions to
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 b> 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 to. counsel 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 indemnities 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 to the Lessor within a
reasonable time prior to the required date of filing (or, to the extent
permissible, file on behalf of the Lessor) any and all reports (other than
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



Units to the Lessor. For the purpose of deli \ering possession of an> Unit or
Units to the Lessor as above required, the Lessee shall at its oun cost.
expense and risk:

(a) forthwith place such Units upon such storage track* of the
Lessee as the Lessor reasonably may designate:

(b) permit the Lessor to store such Units on such tracks at the risk
of the Lessee until such Units have been sold, leaded or otherwise
disposed of by the Lessor; and

(c) transport the same to any place on the lines of railroud
operated by the Lessee or any of its affiliates or to any connecting
earner 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 risk of the Lessee and are or
the essence of this Lease, and upon application to any court of equity ha \mg
jurisdiction in the premises the Lessor shall be entitled to a decree agair.si
the Lessee requiring specific performance of the covenants of the Lessee so
to assemble, deliver, store and transport the Units. During an> storage
period, the Lessee will permit the Lessor or any person designated bwit.
including the authorized representative or representatives of any prospective
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 and
authority, at any time while the Lessee is obligated to deliver possession of
any Unit to the Lessor, to demand and take possession of such Unit in the
name and on behalf of the Lessee from whomsoever shall be in possession
of such Unit at the time.

§ 12. Assignment; Possession and Use. This Lease shall be assignable in
whole or in pan 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 10 receive the rentals payable under this Lease) shall inure
to the benefit of the Lessor's assigns (including the panners or any
beneficiary of any such assignee if such assignee is a partnership or a trust.
respectively). Whenever the term Lessor is used in this Lease it 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 its capacity as Guarantor or otherwise, the Lessee

" shall be entitled to the possession and use of the Units in accordance *nh
the term* of this Lease and the Security Documents, but. without the prior
wri t ten consent of the Lessor, the Lessee shall not assign or transfer its
leasehold interest under this Lease in the Units or any of them. The Lessee,
at its own expense, will promptly pay or discharge an> and all sums claimed
by an\ party which, if unpaid, might become a lien, charge, security interest
or other encumbrance (other than an encumbrance resulting from claim*
against the Lessor or the Vendor not related to the ownership of the Units)
upon or wuh 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. securit\ interest or encumbrance which arises.
The Lessee shall not. without the prior writ ten consent of the Lessor, pan
w i t h the possession or control of. or suffer or allow to pass out of its
possession or control, any of the Units, except to the extent permitted by the
pro\iiions of the immediately succeeding paragraph.

So long as the Lessee shall not be in default under this Lease or under
%the Securh) 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 o: an> affiliate upon lines of railroad owned or operated by it or an> such
affiliate or upon lines of railroad over which the Lessee or any such affiliate
has trackage or other operating rights or over which railroad equipment of
the Lessee or an> such affiliate is regularly operated pursuant to contract,
and also to permit the use of the Units upon connecting and other carriers in
the usual interchange of traffic, but only upon and subject to all the terms
and conditions of this Lease and the Security Documents; provided, ho* ever.
that the Lessee shall not assign or permit the assignment of any Unit to
service involving the regular operation and maintenance thereof outside the
United States of America. The Lessee may receive and retain compensation
for such use from other railroads so using any of the Units.

Nothing in this § 12 shall be deemed to restrict the right of the Lessee to
assign or transfer Us 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 wh ich shall have acquired the properu of
the Lessee as an entirety or substantially as an entirety, provided tha t such
assignee or transferee will not. upon the effectiveness of such merger or
consolidation, be in default under an\ provision of this Lease.

§ 14. Return of Units upon E\piraiion of Term. As soon as practicable
on or after the expiration of the term of this Lease with respect to an\ I'm;
the Lessee will (unless the Unit is sold to the Lessee), at us own co>t jnj
expense, at the request of the Lessor, deliver possession of such L'nii to tr-.:
Lessor upon such storage tracks of the Lessee as the Lessee may designate
or. in the absence of such designation, as the Lessor may select, and perm;
the Lessor to store such Unit on such tracks for a period not exceeding three
month* and transport the same, at an> time within such three-month penoJ.
to an\ reasonable place on the line< of railroad operated b> the Lessee, or to
an\ connecting carrier for shipment, all as directed b> the Lessor: tho
movement and storage of such Unit to be at the expense and risk of the
Lessee. During an> such storage period the Lessee will permit the Lessor or
any person designated by it. including the authorized representatives
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 emplojees or agents, for an\ iniur\
to. or the death of. any person exercising, either on behalf of the Lessor or
an> prospective purchaser, the rights of inspection grunted under ihi>
sentence. The assembling. de l i \e r> . storage and transporting of the Uni t< as
hereinbefore provided are of the essence of this Lease, and upon application
to any court of equn> having jun>dicuon in the premises, the Lessor shall be
entitled to a decree against the Lessee requiring specific performance of the
covenants of the Lessee so to assemble, deliver, store and transport the
Units. If Lessor shall elect to 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 del iver
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 to the Lessee a bill of sale or
bills of sale transferring to the Lessee, or upon its order, the Lessor's t i t le to
and property in any Unit abandoned by it pursuant to the immediately
preceding sentence. The Lessee shall have no liability to the Lessor in

-*



v Of respect of any Unit abandoned b> the Lessor after termination of the Lease:
'ULh pw\ided. ho*e\er. that the foregoing clause shall not in an\ way relieve the

- or L^ee of its obligations pursuant to ? 7 hereof to make pa>ments equal to
ihe Casualn Value of an> L'mt experiencing a Casualty Occurrence whi l e
thi* Lease is in effect,

ble
mi. § 15. Opinion of Counsel. On each Closing Date (as defined in the
'fid Security Documents), the Lessee will deliver to the Lessor two counterparts
;hc of the written opinion of counsel for the Lessee, addressed to the Lessor and
"e. the Vendor, in scope and subs-tance satisfactory to the Lessor, the Vendor
•"^Jt and their respective counsel, to the effect that:
:ee
1(j • A the LcN*ee is a corporation legalh incorporated, validly existing
uj and in good standing under the laws of its state of incorporation
i l e (specifving the same) wuh adequate corporate power to enter into the
he Security Documents and this Lease;
or. B the Security Documents and thi* Lease have been dulv author-
or"'•"-•• • " ized. executed and delivered by the Lessee and constitute valid, legal
ne:"~- :" • and binding agreements of the Lessee, enforceable in accordance wi th

.ie their respective terms;

or -*'" *"" ~~ C. the Securitx Documents (and the assignment thereof to the
- ,i> " . Vendor) and this Lease have been duly filed and recorded with the

js. . . . - - Interstate Commerce Commission pursuant to Section 20c of the
•n Interstate Commerce Act and such filing and recordation will protect
>e the Vendor's and the Lessor's interests in and to the Units and no filing.
e recording or deposit (or giving of notice) with any other federal, state
e . or local government is necessar> in order to protect the interests of the
a Vendor or the Lessor in and to the Units:

r - D. no approval is required from any public regulatory body with
• •" " respect to the entering into or performance of the Security Document or

f . •" this Lease;
1 E. the entering into and performance of the Security Documents or
r 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 partj or b>
1 which it may be bound; and



10

F. no mortgage, deed of trmt. or o:her lien of any nature
whatsoever which now covers or affects, or which ma> herejfter cover
or affect, any property or interests therein of the Les>ee. now at tache* >-r

hereafter will attach to the Unas or in any manner affect* or wi l l arTci.i
adversely the Vendor's or Lessor's right, title and imere*t the re in
provided, however, that such liens may attach to the right* of the Le^ee
hereunder in and to the Units.

§ 16. Recording; Expenses. The Lessee wi l l cause this Lease, the
Security Documents and any assignment hereof or thereof 10 be filed jnc
recorded wi th the Interstate Commerce Commission in aci.ord.ince w i l l ;
Section 20c of the Interstate Commerce Act. The Lessee wi l l undertake the
filing, registering, deposit, and recording required of the Le^or under tlu
Security Documents and will from t ime to time 6r -ind perform any oilier j\.t
and wi l l execute, acknowledge, deliver, file, register. re,.i>rd i .ind will ren'..-
re-register, deposit and redeposit or re-record whenever required) any jnJ
all further instruments required b) law or rea>onjb!> requested by ilu
Lessor or the Vendor for the purpose of proper protection, to-iheir
satisfaction, of the Vendor's and the Lessor's respective interests in the
Units, or for the purpose of carrying out the intention of this Lease, ihe
Security Documents or the assignment thereof to the Vendor: and the Lessee
will promptly furnish to the Vendor and the Lessor evidences of all »u*.r
filing, registering, depositing or recording, and an opinion or opinion- > . • •
counsel for the Lessee with respect thereto satisfactory to the Vender and the
Lessor. This Lease and the Security Documents shall be nlcd and recorded
with the Interstate Commerce Commission prior to the delivery an^
acceptance hereunder of any Unit.

The Lessee will pay the reasonable costs and expenses involved in the
preparation and printing of this Lease. The Lessor and the Lessee will ejJi
bear the respective fees and disbursements, if any. of their respective
counsel.
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This Pitt I and nch Pirt II which it from time to tinw attachtd hereto and ixieinid by International Capital Equipment Limited and
by tha Seller named in (tern 1 of each such Part II together constitute the above numbered Equipment Purchase Agreement (heremaftar
called tha "Equipment Purchase Agreement"). If mom than one Pan II la so attached, each such Part II shall together with this Pan I
be deemed a separate agreement (each of which it hereinafter in this Pan I called thia "Agreement"). Certain of tha terms used in this
Part I ara defined in Pan II.
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INTERNATIONAL CAPITAL EQUIPMENT LIMITED,
icofpoffJtBjd uneitf tfce) IMM of the)

tf BwMth (tarmuftar caM "ICE").

AGREES with tha Seller named in Pert II of this Equipment Purchase Agreement in consideration of the Commitment Fee paid or to be paid to ICE.
in relience upon the statements of Seller in each Part II end subieci to the terms snd conditions of this Agreement to purchase all. but not less
then all. tbe tangible personal property identified in such Pert II. Item 2 (heremefier called the "Equipment") et eny date specified in such Pirt II.
Item 4 at the price specified in such Part II. Item S for said data (hereinafter celled the "Purchase Prase").

I. SELLER'S OBU6ATIOMS

11 Seller shell pay to ICE the full sum set forth in such Part II. Item
9 as the Commitment Fee. payment to be made on or prior to the date
or dates specified in said Item Eicept as hereinafter provided. Seller
sheH noi be entitled to eny refund of the Commitment Fee or any
portion thereof

1 2. Seller shell, if it desires to require ICE to purchase the Equip-
ment, send to ICE e completed nonce of delivery in ihe form attached
hereto as Eihibrt A (heremalter called the "Notice of Delivery") so that
it is received by ICE et least the number of days specified in such Part
II. Hem 7 es the Advance Notice Requirement prior to the date on whch
Seller shall deliver the Equipment in accordance with this Agreement.
The Notice of delivery shall weary the "Delivery Date- (which shall be
the dote on which Seller shall deliver the Equipment pursuant to Para-
graph I S hereof, which data shall be e number of deye as provided in
such Pan II. Item 7 prior to a Purchase Data described m such Pan II.
Item 4) Nothing herein contained shall be construed so as to obligate
Seller to require ICE to purchase the Equipment until such time as Seller
shell have given tha Nowa of Delivery.

1 3 Seller shall, upon sending the Notice of Delivery, end et other
timee dunng the term of this Agreement ee may be reasonably re-
quested by ICE. permit ICE. through its employees, agents, contractors
or other representatives, to inspect the Equipment at any reasonable
time and from time to time prior to its delivery heraundar

I 4 Seller shell, without coat to ICE. service, repair and recondition
the Equipment so that 11 the time of delivery thereof pursuant to

I 5 hereof, the Equipment shall be in good working condi-
shall meet ell the spsrtisaiiene it Hie

BuaiHactiiieK*4iiJiUb«qiii9auBij4e&4MClL4itier requiramenta es era
specified m such Pan II. Item 10 (ell of which provisions era henmeftar
collectively referred to ea tha "Prescribed Delivery Condition") If Seller
is unable to deliver the Equipment in the Prescribed Delivery Condition.
Seller may. upon gmag nance thereof so that it la received by ICE not
less than seven (7) days prior to tha Delivery Date, either (a) postpone
the Delivery Data by tht number atdava specified in said nonce, which
shall not be more tJMnMffjaWoVfV (the data to which tha Delivery
Dots is so extended is hereinafter called the "Extended Delivery Data"),
or (b| deliver the Equiment pursuant to Paragraph I 5 hereof on the
Delivery Data with euthonation. satisfactory to ICE. so that ICE may
arrange ta semce. repair and raconditon the Equipment so ae ta put it
m tha Prescribed Delivery Condition, ell on behalf of end at tha expense
of Seller end all prior to purchase af tha Equipment by ICE. In the event
that ICE shall undertake to put the Equipment in the Prescribed Delivery
Condition, then the Purchase Data shell be extended until such time aa
ICE shall have put the Equipment in the Prescribed Delivery Condition,
which time shell become the "Extended Purchese Data" If. after usmg
reasonable efforts. ICE is unable for any reason to put the Equipment
in the Prescribed Delivery Condition, Seller shaH be conclusively deemed
to hove breeched its obhganen to deliver the Equipment in the
Prescribed Delivery Condition, and Seller shall reimburse ICE. on de-
mend, for eipanaaa paid or incurred by ICE in connection therewith
Upon receipt of such reimbursement together with die written request
of Seller. ICE shall return the Equipment ta Seller at Seller's expense.
Notwithstanding the foregoing, ICE may refuse to undertake to put the
Equipment in the Prescribed Delivery Condition if. in the opinion of ICE.
the condition of Equipment is such that either the coat of doing so
would exceed the epplicable Purchase Price or it is otherwise not eco-
nomically feasible to do so

1 S. Seller shall, on tha Delivery Data, or tha Extended Delivery Data
if applicable, et Seller's sole cost end expense deliver the Equipment to
the Delivery Location specified in such Pen II. Item 8 If. however. ICE
shall give nonce so thet it is received by Seller at least seven (7) days

, »L...~ .1 n.im»Y .« .

different location (which, upon Seller's receipt of such notice, shall be
deemed to be the Delivery Location! for delivery of the Equipment then
Seller shall deliver the Equipment to such alternate location, provided,
that Sailer shall not be required to pay that portion, if any. of tha cost
of such delivery which exceeds the coat af delivery to the Delivery
Location sat forth in such Part II. Item 8 All costs in any way related
to the Equipment, including storage costs, end ell nsks of loss with
respect to the Equipment shall be borne by Seller up to the time thet
title to the Equipment pasaas to ICE aa set forth m the bill of sale
referred to below

I 6. Seller shall, on a Purchase Data, or Extended Purchese Dote if
epplicable. deliver to ICE e bill of sale for the Equipment property
completed, executed end deled as of such Purchase Data, or Extended
Purchase Data if applicable, m the form attached hereto es Exhibit B.
together with ell documents, instruments and other things ee shell be
necessary to transfer good end marketable title to the Equipment to ICE
free end deer of ell liens, claims and encumbrances of eny kind what-
soever Seller shell, in feet, have the title specified in such bill of sale
and shall, in such bdl of sale, (a) warrant to ICE that Seller is the sole
and absolute owner of the Equipment and all interests therein, free end
clear of all liens, security interests, leases, rental contracts and encum-
brances of eny nature, and (b) agree to indemnify and defend ICE. its
successors in title and assigns, from and against any claims of others
with respect to the Equipment or otherwise arising from Seller's breech
of its warranty of title Seller shall also provide such evidence as ICE
mey raeeonebry require thet Seller his such clear title and the power
end authority to make such transfer.

17 ng

faith in aueh Pen Hi liem 11. Seller shall give notice promptly to ICE
of any modification of the provisions of any such lease or rente! con-
tract or financing agreement including eny extension of the term
thereof.

IB In the event of the loss, theft destrucnon. condemnation or
taking of any unit of tha Equipment which is not replaced in accordance
with the provisions of the applicable lease, rental contract or financing
agreement referred to in such Part II. or any other event as a result of
which any such unit will not be in existence end owned by Seller at the
Purchase Date or Extended Purchese Dote. Seller shall promptly give
notice thereof to ICE. and such unit shed be deleted from the Equip-
ment. whereupon the Purchese Price shall be reduced by the Casualty
Value for such unn of Equipment set forth in such Pan II. Item 2

2. FAILURE TO COMPLY AFTER SENDING NOTICE OF DELIVERY

er shall sand to ICE e Nonce of Delivery and subsequently i

m 7 ea the
fail to
m such Pert
lest Purchese
to ICE an amount e
Pnce set forth m such
required to pay had tha
sat forth in said Nonce
Such payment sha
inspection,
to its

the Equipment not lass than tha number of doyj
Requir

Tfiad
jfnor to the

Seller shell pey
S%) of the Purchase

ICE would have been
deliverad on the Delivery Dote

Delivery Condition.
it to ICE for its

respect
purchaaa of the Equipment end shell be m^addjtin to

prior to the thipmeai Bile,toerilied
December 30, 191

(obligation to reimburse ICE for expenses pursuent to
hereof.

3. ICE't OBLIGATIONS

3 1 ICE shall, within seven |7| days after the Delivery Date, or the
Extended Delivery Date if applicable lor such later date that the Equip-

©Copyrighl 1912 t>» Innmitionil CipitH Equipnnt Umind



MM it ectuaty deftreied. if NX itall n n sols discretion elect by
«mtM notice n Setter n m« tku Agreement u not ttiminnid by
vitM of tuck ton delivery), inspect the Equipment ind and an intpec-
tien noon u Seller. Suck report ska* tan doficioecios. if any. in riw
condhmi of tko Equipment wNcfc require corrmion in onto to pot it
in ike PmtriM Delivery Condition, pmidtd that ICE shaU net bo
obligated to stan M such noon defkkMcm when o rtoionobto mspee-
tion of tko Equipment would not diodose.

3.2. ICE may. m to ducntion. M toon it practical after ncnving
tht Notico of Delivery of tho Equujmont and pnor to shipment of tko
Equipment to tht Delivery Loctlion. moko i preliminary intpmion of
tko Equjpmont it tho Inspection and Shipping Point ipocifiad in inch
Pin II. Ittw 8. and in tuck avont ICE shall oind a preliminary intpoctien
report to Seller. Trm preliimnory report ihall conttrtuie only informal
advice to Seller and shall in no way replace the full inspection after
delivery of the Equipment n the Delivery Location

33 4C
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shall indemnify and am harmlatt ICE. itt officers, agents, employeet
end contractort from and against any claims, demands, damages, liabil-
mas. com and expenses (including court costs end onomoya' feet) paid
or incurred at the result of any act. failure to act or occurrence enaing
out of. or in eny way connected with, the actninea of Seller, its employ-
eat. egentt or contractors, at the Delivery Location or eMUfh-lacation
to when the Equipment it to remo*edJioit.her luch jervici or repent
by Seller at the Delivery location noiTh^SffirnWdl the Equip-
ment from the Delivery Location shall affect tho obligation of Seller to
deliver the Equipment in tho Prescribed Delivery Condition u the De-
livery Location not lisa than the number of doyt specified in such Part
II. Item 7 at the Advance Delivery Requirement prior to the Ian
Purchate Dote specified in such Pan II. Item 4

3.4. ICE shall, it requeued end authorized by Seller in accordance
with Paragraph 1 4 hereof, undertake to service, repair and recondition
the Equipment to at to put the Equipment in the Prescribed Delivery
Condition, subject however, to tho terms and conditions of Ptrtgreph
1 4 ICE may undertake the seme itself or through in agentt or contrac-
tors and at any facilities deemed by ICE to be approprioto.

3 5. ICE shad, if Sailer hat given e Notico of Delivery end delivered
the Equipment end requitnt documents, all in accordance with tho
applicable provisions of this Agreement, end the Equipment it in tht
Prescribed Delivery Condition, pay to Sailor on the applicable Purchase
Date or Extended Purchase Date the Purchate Price leubieeMo lha
pievieioM e> the lellewmg lenienoe) tot forth in such Part II. Item 5
for such Purchase Dote or Extended Purchase Data less It) all expenses
paid or incurred by ICE pursuant to tho immedietery preceding Para-
graph 3.4 and (b) tny other sums which may bo duo to ICE from Seller
pursuant to this Agreement. «Mh»4uoeKho« the Equipment 10 delivered

4. ASSIGNMENT

transact!)
r may assign this Agreement only at security in e I

i with the assignment n a bank, trustj
financial institution, of i . Renal

to in such
Seller shell give to

of any such assignment. |b)
ing to such assign-

lc) any assignee shallTjreijo be bound by
end Id) no such estignment̂ kal relieve

Contract Security
Port II reatmg n the
ICE at least thirty (30) days'
Sailor shall provide ICE
mem es ICE shell
tho terms of
Sollerjwffleny of its obligations hereunder. but "Seller shall

iriry obligated to ICE with respect hereto
4 2. Seller shell not othenrao assign this Agreement or eny interest

herem without having received the pnor written consent of ICE to such
assignment. Such consent shall not be unreasonobly withheld, provided
that ICE shall not be required to give any consent if. in tho opinion of
ICE. the transaction with respect to which such consent is requetttd
would advernly effect tho interests of ICE.

S. HOSTILITIES
5 1 Notwithstanding anything to the contrary contained in this

Agreement ICE shall not be obligated to purchase the Equipment if
there shell be o wor. revolution or other armed hostilities in the area

INTERNATIONAL CAPITAL EQUIPMENT LIMITED

By Robert G. Clark, President

Iof tho Delivery Location on the Purchaaa Date, or Extended Purchase
Data if applicable, unlasa Seller shod promptly deliver the Equipment to
on ottoman location reasonably acceptable to ICE m tho continental •
United Statot free of such hostilities. <J

S.2. If ICE don not purchase the Equipment it a result of the
emote of itt rights pursuant n Paragraph 5.1 hereof, then ICE shall •
u liquidated damages to Seller, forthwith return to Seller eny and ill •
portions of the Commitment Foe plus interest at the rate of six percent *•
(6%) par annum far tho period the Commitment Fee wee held by ICE.

IB. MISCELLANEOUS
6.1 Seller and ICE ninth/ acknowledge thot any purchase of the

Equipment by ICE hereunder will be for the purpose of resole thereof _
Seller shall upon demand, reimburse ICE for (el the amount of any •
soles, use or similar lax incurred by or imposed upon ICE m connection •
with the purchase of the Equipment from Seller, (hi the amount of any
wast, ptnonal property or similar tax incurred by or imposed upon ICE _
by yirtue of Seller's ownership of the Equipment prior to the Purchase •
Dan. or tho Extended Purchase Dote if applicable, and Id any other •
tans whatsoever incurred by or imposed upon ICE in any way arising
from this Agreement or the transactions contempleted hereby, with the
exception only of taxes imposed on ICE upon income tamed under this •'•
Agreement or related to ICFs ownership, use. rental or resale of the •
Equipment. "

6.2 If Seller shell foil to pay any Commitment Fee hereunder within •
thirty (30) days after such Commitment Fee is due. then ICE may •
termmete this Agreement by nonce to Seller. •

6.3. All nonces given hereunder shall be in writing, shall be sent by _
Certified Mail, return receipt requested, by telex or telegram or by •
personal delivery to ICE and Seller at the respective address specified •
in such Pert II lor such other address as ICE or Seller shell direct in
such a notice to the other), end shall be deemed given only when

I

64. This Agreement hat been negonoted by the parties with a view
toward itt interpretation under, end shell be governed by. the laws of
the Sun of Illinois. U.S A

8 5 This Agreement shell mure to the benefit of end shell bind the
successors end assigns of ICE and the (decision and pirmintd assigns
of Seller

8.8 Thit Agreement shall be for o term commencing with the eiecu- |
lion of such Port II by both ICE end Seller in the manner hereinafter *
provided end ending at 11:59 pm. Hamilton. Bermuda time, on the
later of la) the last Purchase Dan specified m such Part II. Item 4 or §}
Ib) the Extended Purchase Dan ettablithed in accordance with this •
Agreement. m

6.7. Time n of the issenca of thit Agreement ej

8.8 All rights end remedies of ICE end Seller shall be cumulative. I
No failure or delay in enforcing any right or remedy shell constitute a
waiver thereof, and no wener of eny of rhe terms hereof shell be
effective unless in writing and signed by the party sought to be bound •
A waiver af any term hereof shall not be construed es a waiver of any B
other term, or es e warm of any subsequent breach of the same or any
other term, of (his Agreement.

6.9. This Agreement, including eny amendments executed by ICE I
and Seller and attached hereto, constitutes the enure understendmg •
between ICE and Seller relating to tho obligotions of ICE to purchase
the Equipment. No promises, covenants or representations of my char- ••
actor or nature, other than those expressly stand herein, have been •
made to induce either ICE or Seller to enter into this Agreement •

8.10. This Agreement shall be binding upon ICE only when eccepted
on such Part II by a duly authorized signatory of ICE on its behelf md
only if this Agreement shall have been eccepted on such Pan H by a
duly euthonnd officer of Seller on its behalf and. within thirty (301
days following delivery of this Agreement to Seller, return to ICE to-
gether with tho required Commitment Fee If this Agreement shall not
be accepted by an officer of Seller withm the applicable penod and ICE
shell not have waned such late acceptance. ICE shall, on damend. return
to Seller all Commitment Fees received by ICE.

811 Tho hoadingi and captions appearing in the Equipment
Purchase Agreement are for convenience only end shall be deemed not
to modify or affect tho moaning or interpretation of the provisions of
tho Equipment Purchase Agreement.

I
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(Forn 4322-Fl

INTERNATIONAL CAPITAL EquiPMEST LIMITED
EQUIPMENT PURCHASE AGREEMENT

Ifcrt n. EPA NCMEHl 1S01481, SCHEDUIB 1

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

TELEX:

TELEPHONE: (415) 434-03500

ITEM 1. Name and Address of Seller:

TXL ASTRA CORPORATICN VI
One Emharcadaro Center
San Francisco, California 94111

Name and Address of Assignee (if any):

THE PHILADELPHIA SAVING FUND SOCIETY
1234 Market Street
Philadelphia, Pennsylvania 19107 TELEPHONE: (215) 636-6COO

ITEM 2. Equipment:

Cuantitv Model No. DescriDticn

37 GP-38-2 2000 H.P. Diesel Electric
Locomotives, built by EMD
Division of General Motors
(LaGrange, IL Plant) in
.Tune 197.1. Four Axle,
Engine Tyoe 645.

U23-8 2250 H.P. Diesel Electric
Locomotives, built by
General Electric (Erie,
PA Plant) in June 1973.
Four Axle, Engine
Type FLD-12.

Serial No.

Road Numbers:

"P 2074-2110
Inclusive
To be charmed to
MP 7074-7110
Inclusive

Road Nirtoers:

MP 4500-W06
Inclusive

Price

59,066,772.22

51,853,848.43

510,920,620.65

ICE's obligation is to ourchase all, but not less than all of the units of Bquicment,
unless reduced by casualty.

The casualty value for each unit of Equipment will be ICE's °urchase Price.

Note: Equipment chassis ruifaer(s) not available at tine of execution nay be added by
a signed supplement to this Part II. ICE my elect, but shall not be required, to
treat any information describing Rquipment which arrears in any other document
referred to in this Part II as part of this Item 2.

ITEM 3. Name and Address of (User:

MISSOURI PACIFIC RAILROAD COMPANY,
A SUBSIDIARY OF UNION PACIFIC CORPORATION
210 N. 13th Street
St. Louis, Missouri 63103

ITEM 4. Purchase Date (si: ITEMS. Purchase "rice(s):

December 30, 1988 55,125,000.00
through April 1, 1989

>*ige 1 of 3
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6. Locaticn(s) of Equipment (Inspection and Shipping Point(s)):

tte railroad lines of the Missouri Pacific Railroad Contaany.

7. Mvanas Notice/Delivery Requirements:

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

Tim 8. Delivery Location: T̂ e storage tracks of the Missouri Pacific Railroad
Ccmaany or such other reasonable location as specified by ICE and that the
User has agreed to under Section 14 of the Lease of Railroad Equipment,
dated as of January 10, 1973 between Missouri Pacific Railroad Cencany, as

>, and The First NaLiunal Leasing Company, as Lessor (the "Lease").

ITB1 9. Ocrnnitment Fee: S35B,750.00

Payment Date(s): Due icon delivery of this Agreement.

10. Prescribed Delivery Condition—Additional Requirements:

1. Seller shall orcvide ICE with written evidence from an authorized Inscection Agent
for the Equipment, to be soecified by ICE and approved by Seller, that he has
inspected the Equipment and that in his coinicn the Equipment complies with the
applicable interchange standards set for such Eouipment by the Association of American
Railroads, the Department of Transportation, the Interstate Ocnnerce Conndssion and
any other legislative, executive, administrative or judicial body exercising any power
or jurisdiction over the use, maintenance and operation of the Equipment, and that the
Equipment is in the condition required under Sections 9 and 14 of the Lease.

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

11. Use, Maintenance and Related Requirements:

1. ^teller agrees that during the term of the Lease it will use its best 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 maintain and keen each unit of Equipment in good order and repair
as provided for under Section 9 of the Lease.

b. Mo modification of the Equipment by User will be permitted, except as
provided for in Section 9 of the Lease, without ICS's prior approval.
Seller, when granting its approval under Section 9 of the Lease, shall
consult with ICE.

c. It will review any data, records, tests, reports and such other information
regarding the condition and state of repair of the units of Equipment
received from the User or requested under Sections 8 and 9 of the Lease, and
will furnish ICE with copies received from the User.

d. It will not Demit changes to be made in the Lease on such matters which
would affect the Equipment's use, maintenance, inspection, return or
condition as scecif'ied in Sections 3, 9, 12 and 14 of the Lease.

If Seller should fail to enforce these provisions of the Lease, and if in the opinion
of the inspector provided for in Item 10, the Equipment's value has been reduced
because of such failure to enforce these provisions, ICE will nevertheless he
obligated 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 naraqraeh.

Page 2 of 3
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2. Seller will use its best efforts to arrange for ICE to inspect Che Houinment and
records as its agent at such reasonable tines that ICE nay request in writing to
Seller.

APPROVALS AM) AOCHTNCE:

SHJUR: TXL V3TRA CORPORATION VI

By: iVtEAil "^* *ri"

CAPITAL HQUIPMBNT
LIMITED i

Title: "bice,

Date: C&te: January 21, 1965

Send Acceotance vid Notices to:
IWltHNATIONAL CAPITAL EQUIPMENT LIMITED

c/o International Gwital Hquionent, Inc.
401 North Michigan Avenue

Suits 2540
Chicago, Illinois 50611
Telex: 910-221-0324

Mote to Seller: Ccoies of any of the executed version (includino all exhibits,
schedules and attachments) of the following documents which have been checked should
be returned to ICE with the executed oooy of this Part II:

Manufacturer's/Vendor's Delivery Specifications, Original Purchase nrder,
'" Report or Survey, Certificate of Acceptance, X Lease or

Rental Contract or Financing Agreement, Security Aoreement or Chattel "tortmoe,
(Other) .

Cocvright 1982 by International Caoital Souicment Limited

Page 3 of 3



ATTACHMENT

EPA Unit Value

MODEL * UNIT VALUE

GP-3R-2 $130,000

U23-B 45,000



EXHIBIT A
(Form 4823)

INTERNATIONAL CAPITAL EQUIPMENT, LIMITED
c/o International Capital Equipment. Inc
401 North Michigan Avenue. Suite 2540
Chicago. Illinois 60611

NOTICE OF DELIVERY

In accordance with Schedule to Equipment Purchase Agreement No
_. the undersigned 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 II.

Model No Description Serial No Date Item 7)

The Equipment may be inspected at during
normal operating hours prior to shipment The Equipment will be delivered at the
Delivery Location specified m such Part II. Item 8. or such other place(s) that is
mutually agreed upon unless we receive notice from you of an alternate Delivery
Location at least seven (7) days prior to the Shipment Date(s) specified above

Seller:

By _

Title

Date

^Copyright 1982 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. Illinois 60611. all right, 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 Seller is the sole and absolute
owner of the Equipment and all interests therein, that the Equipment is 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 authority to sell the Equipment and to
make this Bill of Sale. Seller agrees to indemnify and defend INC. its 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 WHEREOF. Seller has caused this Bill of Sale to be
signed and sealed in its name by its officers thereunto duly authorized this day
of 19

Seller

ATTEST

By
Secretary President

T'Copvnghi 1983 by International Capital Equioment Inc



EXHIBIT C TO EPA 11501481

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 ICR may reasonably request
relating to the Equipmpnt's title.

TXL ASTRA CORPORATION VI INTERNATIONAL CAPITAL EQUIPMENT
LIMITED

By;

VTitle: V*vo«_ vVjJSittJLuA Title:



INTERNATIONAL CAPITAL EQUIPMENT LIMITED
PARKSIDE BUILDING, PARK ROAD

HAMILTON 5. BERMUDA
809-292-0943

(Form 1843-A)

January 21 19 85

The Philadelphia Saving Fund Society
1234 Market Street
Philadelphia, PA 19107

RE: Equipment Purchase Agreement Number 1501481

Seller: TYT. AQt"ra Corporation VT

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 Illinois 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 Illinois; 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

Authorized Si<





THE TRAVELERS INDEMNITY COMPANY

CONFIRMATION

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") issued to 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 uutil 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.

273 THE TRAVELERS INDEMNITY COMPANY

Dated: ''/*'? 4 _ . By
' Authorized Signatory
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CERTIFICATE OF INCUMBENCY

The undersized, Secretary or Assistant Secretary of INTERNATIONAL
CAPITAL EQUIPMENT LIMITED/ a Company organized under the liws of the
Islands of Remuia, hereby certifies that the following na-iel oersons,
whose titles aooear opposite their respective na-nes/ have been duly elected
to, and are now servinq in, such oositions in said Cc«iDany and that the
signatures of those persons which are sec forth below are the soeciT*?n
signatures of the-"!, resoactivsly:

Robert G. Clart

George K. Booth

L-̂ wrence A. '•lldridge

"eter V. Fazio, Tr.

Richard KM von

^erilee .T. Mulvihill

lanice L. White

office

Chairnan of the Board
and President

Executive Vice President

Executive Vice President

Vice °resident and
Secretary

^ianature

January 21. 1985

Vice President/ Treasurer/
Controller and Assistant
Secretary

Assistant Secreterv

Assistant Secretary

CORPORATE SE



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 Aqreement 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 ourchase 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 qiven 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 buyers
of equipment presented to and utilized by any such appraisers in
determining such purchase price. ICE agrees to the three-
aopraiser 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, thereupon, ICE shall be relieved
of all further obligations to Seller under the provisions of this
Equipment Purchase Aqreement.

2. In the event that Seller extends the term of the Lease for an
additional five year period, commencinq 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 Lne aale of the Locomotives to ICE by
Notification to ICE.

bl) Uoon receiving such Notification, ICE will arranqe for a
special 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
oaraqraph 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, subject to the collateral
assignment of the Lease in favor of Assignee. The Trust will
deliver a written instrument to the Assiqnee 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
oayable under the Lease during the renewal term will be oaid
directly to the Assignee to be applied as follows:

(i) Interest 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 be 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 qivinq notice that the Trust is in
default or any of its oayment 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 TCP ir t-h«s "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.

3. Part I, Paragraph 2, is deleted.

4. Part I, Paragraph 1.4, line numbers 3 and 4 are amended as
follows; "...condition and reoair, and shall meet all the
other requirements as are...": and change 12th line to read
"sixty (60) days" instead of "thirty (30) days".

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

6. Part I, Paragraph 1.7, the first sentence is deleted.

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

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

9. Part I, Paragraph 4.1 is deleted in its entirety and the
following is substituted: "ICE consents to Seller's
assignment to The Philadelohia 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
comoany, insurance company or other financial institution who
may purchase the Seller's loan from PSFS provided that; (a)
PSFS or, any other oermitted assignee, shall give ICE at
least thirty (30) days' prior 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 Lessee tr roturn 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 appointed
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: OCJLU OQJLJCJMQ—, Byt
i N. -\ i Authorized Sigj

Title: "^av.ce> ^



AGREEMENT
BETWEEN

TXL ASTRA CORPORATION VI
AND

INTERNATIONAL CAPITAL EOUIPMENT LIMITED

1. It is herebv understood 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
Paragraph Kb) of the Amendment to Equipment Purchase Aqreement
Number 1501481 dated as of January 21, 1935 (the "Amendment"),
then ASTRA shall have the obliqation 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 Paraqraph 1 (b) of the Amendment.

In the case where ASTRA is unable to demonstrate that there is a
willing seller of similar and equivalent equipment 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 Railroad
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 notifyinq 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
to date equal the percent-
age of the balance of un-
paid Purchase Price set
forth below,

100 or less
105
110
115
120
125
130
135
140
145
150

Then the aggregate Remar-
keting Fee shall be the
corresponding percentage
of the aggregate Pro-
ceeds set forth below

0
3.75
7.25

10.50
13.25
16.00
18.50
20.75
22.75
24.75
26.75



Page 2

"Proceeds" shall be defined as the cash froni a sale of the
Equioment or the Net Present Value of the rental stream comouted
at the then published Citibank prime rate. If the aqqreqate
Proceeds 'do not precisely equal one of the percentages of the
balance of the unoaid Purchase Price set forth in the first
column above, then the oercentaqe of the aggregate Proceeds which
reoresents the aqaregate Remarketing Fee shall be calculated
utilizing straight line extrapolation between the next lower and
the next higher oercentages shown in the respective columns. If
the aggregate Proceeds exceed 150 percent of the balance of the
unoaid Purchase Price/ the percentage of aggregate Proceeds which
represents the aggregate Remarketing Fee shall be 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. If ASTRA shall send to ICE a Notice of Delivery and
subsequently shall fail to deliver the Equipment as specified
here, then ASTRA shall pay 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 by 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

By;

Title f

INTERNATIONAL CAPITAL
EQUIPMENT LIMITED V

__
Authorized Signa

GUARANTOR :

TXL CORPORATION

Byt

Title ; -Q



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 of 1 December, 1988 (the "Purchase Agreement") by and between
Seller and Platte River Locomotive^orppration^ as agent for Platte River Associates,

Ti Delaware general partnership, ^'Purchaser'''?1,''and in consideration of the payment of
the sum of One Dollar and other good and valuable consideration, the receipt and

Adequacy of which are hereby acknowledged, hereby sells and transfers to Purchaser
PQC 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 W A R R A N T Y OR REPRESENTATION,
EXPRESS OR IMPLIED, AS TO THE DESIGN, VALUE, OPERATION, OR CONDITION OF,
OR AS TO THE QUALITY OF THE MATERIAL OR WORKMANSHIP IN, 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
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Exhibit

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


