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Dear Ms. McGee:

; On behalf of Missouri Pacific Railroad Company, 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 Second Amendment to Lease of Railroad
Equipment, dated as of January 1, 1989. 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 -F.

The Lessor is:

Platte River Associates ;"
1220 Market Building 3; G,
Suite 700 F; *̂
P.O. Box 198 £*
Wilmington, Delaware 19899 =•> 32

CT.

The Lessee is: e»

Missouri Pacific Railroad Company
c/o Union Pacific Railroad Company
1416 Dodge Street
Omaha, Nebraska 68179

The present document amends the aforesaid Lease of
Railroad Equipment insofar as it relates to seventeen (17)
locomotives.

The units of equipment covered by the Assignment are the
seventeen (17) locomotives identified on Exhibit A to the
present document, a copy of which is attached hereto.



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

"Amends Lease as to 17 locomotives."

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 M. Kinkaid
Representative in fact for the
sole purpose of this filing
for Missouri Pacific Railroad
Company

Honorable Noreta R. McGee
Secretary

Interstate Commerce Commission
Washington, D.C. 20423

Enclosures

BY HAND

a:tranam2.Itr



Exhibit B

Missouri Pacific

IDENTIFICATION OF UNITS

Seventeen (17) 2000 H.P. EMD Model GP-38-2 Locomotives

Unit #

MP2094
MP2095
MP2096
MP2097
MP2098
MP2099
MP2100
MP2101
MP2102
MP2103
MP2104
MP2105
MP2106
MP2107
MP2108
MP2109
MP2110



DUPLICATE ORIGINAL
Lessor Counterpart

C.D. No. 54792-23-1
?s Second Amendment to

Lease of Railroad Equipment

is Second Amendment to Lease of Railroad Equipment (the "Lease Amendment")
s made, effective as of the 1st day of January, 1989, between the Missouri Pacific
lailroad Company, a Delaware corporation (hereinafter the "Lessee") and Platte River
Associates (hereinafter the "Lessor").

WHEREAS the Missouri Pacific Railroad Company, as lessee, and The First
tational Leasing Company, as lessor, entered into a Lease of Railroad Equipment dated

of January 10, 1973, (the ,"Lease"), which is attached hereto as Exhibit A and made
part hereof as though set forth in full, except as modified herein, and

M

WHEREAS TXL Astra Corporation VI succeeded to the interest of The First
ational Leasing Company under the Lease, and

WHEREAS Platte River Associates has succeeded to the interest of TXL Astra
(Corporation VI under the Lease, and

WHEREAS Platte River Associates has consented to Missouri Pacific Railroad
tompany's assignment to Union Pacific Railroad Company of all of its right, title and
iterest under the Lease as to twenty of the thirty-seven GP-38-2 locomotives, and

WHEREAS §13 of the Lease provides for one 5 year renewal term, and the
l|essee desires to renew the Lease as to the remaining seventeen GP-38-2 locomotives

the following modifications to the original Lease terms,

THEREFORE, in consideration of the premises hereof and of the rentals to be
aid and the covenants hereinafter set forth, it is agreed that the terms of the Lease
e hereby renewed in accordance with §13 of the Lease and shall continue in full
>rce and effect with respect to the remaining seventeen GP-38-2 locomotives as though
eh Lease had been set forth in full in this Lease Amendment except as set forth in
le following amendments and modifications:

1. Section 3 (Rentals) shall be amended to read as follows:

The Lessee agrees to pay to the Lessor as rental for each Unit subject
to this Lease the amount of $165.00 per day per Unit, which is $15,065.25 each
quarter per Unit, payable in arrears, through the balance of the term set forth
in this Lease Amendment, commencing on March 30, 1939, and continuing
thereafter in 20 equal quarter-annual installments on June 30, September 30 and
December 30 and March 30 in each year, through December 30, 1993. Each
"Unit" shall be defined as one of the seventeen (17) GP-38-2 locomotives with
the identifying road number or such other identifying mark as may be upon the
locomotive, as set forth on the attached Exhibit B, and shall not include seven U-
23-B locomotives subject to the original Lease.

The Lessor instructs the Lessee to make, and the Lessee agrees to make,
all payments provided for herein in immediately available funds (including but
not limited to the payments required under §7 hereof) for the account of Lessor,
c/o Meritor Bank, 1234 Market Street, Philadelphia, Pennsylvania 19107, or as
otherwise directed in writing by Lessor, on or before 11 o'clock a.m. Philadelphia
time on the date upon which payments are due and payable.

I



The Lease, as amended by the Lease Amendment, is a net obligation of
Lessee and the Lessee shall not be entitled to any abatement of rent, reduction
thereof or set off against rent, including but not limited to abatements, reductions
or set offs due or alleged to be due by reason of any past, present or future
claim of the Lessee against the Lessor under the Lease or this Lease Amendment,
including any of the Lessee's rights of subrogation hereunder; nor, except as
otherwise expressly provided herein, shall the Lease or this Lease Amendment
terminate, or the respective obligations of the Lessor or the Lessee be otherwise
affected, by reason of any defect in or damage to or loss of possession, or loss
of use or destruction of all or any of the Units from whatsoever cause, any
liens, encumbrances, or rights of others with respect to any of the Units, the
prohibition of or other restriction against the Lessee's use of all or any of the
Units, the interference with such use by any person or entity, the invalidity or
unenforceability or lack of due authorization of this Lease Amendment or the
Lease, any insolvency, bankruptcy, reorganization or similar proceeding against
the Lessee, or for any other cause whether similar or dissimilar to the foregoing,
any present or future law to the contrary notwithstanding, it being the intention
of the parties hereto that the rents and other amounts payable by the Lessee
hereunder shall continue to be payable in all events in the manner and at the
times herein provided unless the obligation to pay the same shall be terminated
pursuant to the express provisions of the Lease or this Lease Amendment. To
the extent permitted by applicable law, the Lessee hereby waives any and all
rights which it may now have or which at any time hereafter may be conferred
upon it, by statute or otherwise, to terminate, cancel, quit or surrender the
lease of any of the Units except in accordance with the egress terms of the
Lease and this Lease Amendment. Each rental or other payment made by the
Lessee hereunder shall be final and the Lessee shall not seek to recover all or
any part of such payment from the Lessor for any reason whatsoever.

2. Section 4 (Term of Lease) is amended to read as follows:

The term of the Lease as to each Unit shall begin on January 1, 1989,
and subject to the provisions of §7 of the Lease, as herein amended, and §§10
and 13 of the Lease, shall terminate on the date on which the final quarter-
annual payment of rent in respect thereof is due, namely December 30, 1993.

3. Section 5 (Identification Marks) is amended to read as follows:

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 such Unit, and will keep and
maintain, plainly, distinctly, permanently and conspicuously marked on each side
of each Unit, in letters not less than one inch in height, the name of the Lessor
or 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 title to and property in such Unit and the rights of
the Lessor under this Lease. The Lessee 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 Lessor and filed, recorded and deposited by the
Lessee in aU public offices where this Lease shall have been filed, recorded and
deposited.



4. Section 7
to read as follows:

(Payment for Casualty Occurrences, Insurance) is amended

In the event that any Unit shall be or become worn out, lost, stolen,
destroyed, or, in the opinion of the Lessor or the Lessee, irreparably damaged
from any cause whatsoever, or taken or requisitioned by condemnation or otherwise
(such occurrences hereinafter called Casualty Occurrences) during the term of
the Lease, as amended, the Lessee shall promptly and fully notify the Lessor
with respect thereto. Upon a Casualty Occurrence with respect to any Unit,
the Lessee shall, within 45 days after it shall have determined that such Casualty
Occurrence has occurred, replace such Unit with another of equivalent value,
utility and condition. If the Lessee is unable, after reasonable efforts, to replace
such Unit, then on the rental payment date next succeeding notice of the Casualty
Occurrence or the expiration of said 45 day period, whichever is later, Lessee
shall pay to Lessor the rental payment due and payable on such date plus a sum
equal to the Casualty Value (as hereinafter defined) of such Unit as of the date
of such payment in accordance with the schedule set out below. Upon the
making of such payment by the Lessee in respect of any unit, the rental for
such Unit shall cease to accrue, the term of this Lease Amendment and the
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 to recover
possession of such Unit.

Rental Payment Date

30-Mar-89
30-June-89
30-Sep-89
30-Dec-89
30-Mar-90
30-Jun-90
30-Sep-90
30-Dec-90
30-Mar-91
30-Jun-91
30-Sep-91
30-Dec-91
30-Mar-92
30-Jun-92
30-Sep-92
30-Dec-92
30-Mar-93
30-Jun-93
30-Sep-93
30-Dec-93

Casualty Value

242,500
235,000
227,500
220,000
212,500
205,000
197,500
190,000
182,500
175,000
167,500
160,000
152,500
145,000
137,500
130,000
122,500
115,000
107,500
100,000

Except as hereinabove in this §7 provided, the Lessee shall not be released
from its obligations hereunder in the event of, and shall bear the risk of any
Casualty Occurrence to any Unit.



The Lessee will, at all times while the Lease and this Lease Amendment
are in effect, at its own expense cause to be carried and maintained insurance
in respect of the Units at the time subject hereto, and public liability insurance
in amounts and against risks customarily insured against by railroad companies
on similar equipment, and in any event in amounts and against risks comparable
to those insured against by the Lessee on equipment owned by it, and the benefits
thereof shall be payable as directed by Lessor. Any net insurance proceeds as
a result of insurance carried by the Lessee received by the Lessor in respect of
Units suffering a Casualty Occurrence shull be deducted from the amounts payable
by Lessee to Lessor in respect of a Casualty Occurrence pursuant to this §7. If
the Lessor shall receive any such net insurance proceeds or condemnation payments
after Lessee has made payments pursuant to this 37 without deduction for such
net insurance proceeds or such condemnation payments, the Lessor shall pay such
proceeds to the Lessee up to an amount equal to the Casualty Value with respect
to a Unit paid by the Lessee and any balance of such proceeds shall remain the
property of the Lessor. The Lessee may self-insure all or any part of the
insurance described above.

5. Section 9 (Maintenance), Section 11 (Return of Units Upon Default)
and Section 14 (Return of Units Upon Expiration of Term) remain as set forth
in the Lease; however, the following provisions regarding maintenance are added
to and made a part of §§9, 11 and 14 of the Lease:

During the term of the Lease, as amended, the Lessee shall maintain the
Units in accordance with Original Equipment Manufacturers ("OEM") standards
or in accordance with Federal Railroad Administration interchange conditions.
The parties may amend maintenance standards upon mutual agreement in writing
during the term hereof. Notwithstanding any other rights of Lessee hereunder,
Lessor, upon reasonable notice to Lessee, may inspect any or all Units to ascertain
compliance by Lessee with the maintenance standards herein, and upon reasonable
notice, Lessor shall have access to all of Lessee's maintenance records for the
Units throughout the term of the Lease, as amended. Lessor and Lessee will
jointly inspect the Units prior to the end of the term of the Lease, as amended,
and before returning the Units to Lessor, Lessee shall load test such Unit, and
shall provide records of such tests, to demonstrate that each Unit is capable of
producing rated horsepower for a minimum of one hour with all ancillary systems
in place and properly functioning.

6. The first paragraph of Section 13 (Purchase and Renewal Options) is
amended to read as follows:

Provided (I) that this Lease has not been earlier terminated, (2) that the
Lessee is not in default hereunder and (3) that Union Pacific Railroad Company
has elected to exercise its option to purchase with respect to the other twenty
(20) GP-38-2 locomotives originally leased hereunder, the Lessee may by written
notice delivered to the Lessor not less than six months prior to the end of the
original term of this Lease or any extended term hereof as the case may be
elect to purchase all, but not fewer than all, the Units covered by this Lease at
the end of the original or any extended term of this Lease for a purchase price
equal to the "Fair Market Value" of such Units as of the end of such term.



7. Section 15 (Opinion of Counsel) is amended to read as follows:

Upon the date of execution of this Lease Amendment, Lessee will deliver to
Lessor a written opinion of counsel for the Lessee, addressed to Lessor, in scope
and substance satisfactory to Lessor and its counsel, to the effect that:

A. Lessee is a corporation, legally incorporated, validly existing and in
good standing under the laws of Delaware, with adequate corporate power to
enter into this Lease Amendment,

B. the Lease is in full force and effect and that no Event of Default as
defined therein has occurred,

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

D. no approval is required from any public regulatory body with respect
to the entering into this Lease Amendment or the performance of the Lease or
the Lease Amendment,

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

F. no mortgage, deed of trust, or other lien of any nature whatsoever,
except the Lease, which now covers or affects, or which may hereinafter cover
or affect, any property or interests therein of Lessee now attaches or hereafter
will attach to the Units or in any manner affects or will affect adversely the
Lessor's right, title, and interest therein.

8. Section 19 (Notices) is amended to read as follows:

Any notice required or permitted to be given by either party hereto to
the other shall be deemed to have been given when deposited in the United
States certified mail, first class postage prepaid, or sent by express courier with
a receipt, or sent by telecopy with a copy to follow by express courier, as follows:

(a) if to the Lessor, to Platte River Associates, Suite 700, 1220 Market
Building, P.O. Box 198, Wilmington, Delaware 19899, Attn: Legal.

(b) if to the Lessee, to Missouri Pacific Railroad Company, c/o Union
Pacific Railroad Company, 1416 Dodge Street, Omaha, Nebraska 68179, Attn:
Director, Purchasing Mechanical.

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



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

PLATTE RIVER ASSOCIATES

iVitness:

fitness:

By;

MISSOURI PACIFIC RAILROAD COMPANY

By;



STATE OF

CTTY OF

On this ff"^7 day of /Q» 1988, before me appeared J» f\ *> to •&* *e. , to me
personally known, who being by me duly sworn, did say that he is the authorized agent
of Platte River Associates, a partnership, and that said instrument was signed on behalf
of said partnership by authority of said partnership.

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

Notary Public

[Notarial Seal]

My Commission Expires

STATE OF

CITY OF

NOTARIAL S5AL
MARY M. SLAUGHTER. NOTARY PUBLIC
TREDYrFRIN TW?.. CHESTER COUNTY
MY COMMISSION EXPIRES SEPT. 7.1991

Member, Pennsylvania Association oi Notaries

ss.:

On this. day 1988, before me personally appeared/%?&
to me personally known, who, being by me duly sworn, says that he is a Vioo Ppooident
af Missouri Pacific Railroad Company, that one of the seals affixed to the foregoing
nstrument 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
tie acknowledged that the execution of the foregoing instrument was the free act and
deed of said corporation.

Notary Public

[Notarial Seal]

Wy Commission Expires;



[CONFORMED COPY]

LEASE OF RAILROAD EQUIPMENT

Dated a< of January 10, 1973

between

MISSOURI PACIFIC RAILROAD COMPANY,
Lessee

and

THE FIRST NATIONAL LEASING COMPANY.
Lessor

Filed and recorded *iih the Interstate Commerce Commission pursuant to
Section 20c of the Interstate Commerce Act on January 22, 1973. at 10:30 A.M..
Rtcordation V.. 6869.

Exhibit A



LF.ASE OF RAILROAD EQUIPMENT dated as of January 10. W3.
-.•:«.on M i s < O ' . R i P A C I F I C R ^ L R O A D COMPANY, a Missouri corporation
-..'jir.after cal led the Lessee t and THE FIRST N A T I O N A L LEASING COM-
4SV a p a r t n e r > h i p ' h e r e i n a f t e r ca l led the Lessor).

WHERMS. :hc Lessor and the Lessee have entered into two Conditional
v'w Agreement dated as of the date hereof ( hereinafter called the Security
p .^umcnts ) . w i t h G E N E R A L MOTORS CORPORATION (Electro-Motive Divi-
...»r. i and G F . N E R A L ELECTRIC C O M P A N Y , respectively (hereinafter called the
S.JJers). ^herein the Builders have agreed to manufacture, sell and deliver
:, the Lessor the railroad equipment described in Schedule A hereto:

WHEREAS, the Builders have assigned or will assign their respective
interests, in the Security Documents to UNITED STATES TRUST COMPANY OF
Ntw YORK, as Agent ( h e r e i n a f t e r , 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
such lesser number (hereinafter called the Units) as are delivered and
accepted and settled for under the Security Documents on or prior to June
20. 19"?3 (here inaf te r called the Cut-Off Date), at the rentals and for the
t-rms and upon the conditions hereinafter provided:

Now. THEar r -ORE. in consideration of the premises and of the rentals to
be paid and the covenants hereinafter mentioned to be kept and performed
b> the Lessee, the Lessor hereby leases the Units to the Lessee upon the
fo l lowing t c rm> and conditions, but. upon default of the Lessee hereunderor
under the Security Documents, subject to all the rights and remedies of the
Vendor under the Security Documents:

§ I. Incorporation of Model Provisions. Whenever this Lease in-
corporates herein by reference, in whole or in part or as hereby amended,
anv provision of the document entitled "Model Lease Provisions" annexed
to the Security Documents as Pan I! of Annex C thereto (hereinafter called
the Model Lease Provisions), such provision of the Model Lease Provisions
shall be deemed 10 be a pun of this ins t rument as fu l ly to all intents and
purposes as though such provision had been set forth in full in this Lease.



J

§ 2. Deliver) and Acceptance of i'niis. § 2 of the Model Le
Provisions is herein incorporated as § 2 hereof.

S 3. Rentals. The Lessee agrees to pa> to the Lessor as rental for e_Ji
L nit subject 10 this Lea>e (i) for the period from the Closing Date i a»
defined in Article 4 of the Security Document pursuant to w h i c h *uch L n:t >
being acquired by Lessor) for such U n i t to June 30. IV 73. an a m o u n t e-.j.ii
to .OI42278T of the Purchase Price (as def ined in the Security Dov.umer.:
p u r s u a n t to which such L'nit is being acqui red by Le»ori of each L ' n t t for
each da> elapsed from the Closing Date for settlement of such L'nit to .inJ
i n c l u d i n g June 29. 1^"? due and payable on June 30. 1973. and ( n \ thro i^l:
the balance of the lease term remaining after the period described in 1 1 1
above, p a y a b l e in .irre.tr* in 62 equal quar te r -annua l instalment* on
September 30. December 30. March ?n and Junif 30 in each yea: com-
mencing wi th September 30. 1973. an amount ecual to 2 08500r< of the
Purchase Prke of each such L'ntt.

The Lessor irre\ocabl\ instructs the Lessee to make, and the Les»ej;
agrees to make, all the pa>ments provided for in this Lease in immediately
available funds ( i n c l u d i n g but not l imned to the payments required under
§ 7 hereof) for the account of the Lessor, c/o United States Trust Company
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 payments are due
and payab le . Such paymen t* shall be applied b> ne Vendor to satisfy the
obligations of the Lessor under the Security Documents due and p a y a b l e or.
the date such payments are due hereunder and. so long as no e\ent of
defaul t under the Security Documents .-hall have occurred and be con t in -
uing. any balance shall be paid to the Les>or.

Thi< Lease is a net lease and the Lessee shall not be ent i t led to arv>
abatement of rent, reduction thereof or seton" against rent, inc luding , but no:
limited to. abatements, reductions or setofTs due or alleged to be due b>
reason of any past, present or fu tu re claims of the Ltssee against the Le^or
under this Lease or under the Security Documents, inc luding the Lessee'*
rights by subrogation under Article S thereof, or th«; Builder or the Vendor
or otherwise: nor. except as otherwise expressly provided herein, shal l t h i *
Lease terminate, or the respective obligations of the Lessor or the Lessee be
otherwise affected, by reason of any defect in or damage to or loss of
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-.•^-.•ssion or loss of use or destruction of all or any of the Uni ts from
..Vit^-ver cause, any liens, encumbrances or rights of others w i t h respect to
_r/> vf ;he L nits , the prohibition of or other restriction against the Lessee's
... , i f . i ! i or any of the L'niis. the interference w i t h such use by an> person or
. . , ; . ;>. the inva l id i ty or unenforceabihty or lack of due authorization of this
Lej»e , . in> insolvency, bankruptcy, reorganization or similar proceeding

r.i:T.M the Les>ee. or for an> other cau»e whether similar or dissimilar to the
•••.Vii. 'ing. any present or fu ture law to the contrary notwithstanding, it being
T. j r i o n t i o n of the purnc» hereto that the rents and other amounts payable
r> the Lessee hereunder shall continue to be pax able in all events in the
T.:incr and at the times herein provided unless the obligation to pay the
,>rrc *hall be terminated pursuant to the express provision* of this Lease. To
::\- ex ten t permitted b> applicable l a w . the lessee herebx waives any and all
r;;h(s w h i c h it ma> now have or w h i c h a: any tine hereafter max be
..•fifcrred upon it. b> >utu te or otherxvise. to terminate, cancel, quit or
-..'render the lea>e of anx of the L ni t> except in accordance w i t h the express
lernis hereof. Each rental or other pax mem made by the Lessee hereunder
•hull be nnal and the Lessee shall not seek to recover all or an\ part of such
p j x m e n t from the Lessor for any reason whatsoever.

§ 4. Term nf Lca\c. The term of this Lease as to each L'nit shall begin
,•-, the Jjte of the deliver} to and acceptance by the Le>see of such L'nit and.
•ubiect to the proxisions of §^ 7. 10 and 13 hereof, shall terminate on the
J.i;e or, which the f ina l qua r t e r -annua l paxmen t of rent in respect thereof is
due p u r s u a n t to § 3

N o t w i t h s t a n d i n g any th ing to the contrary contained herein, al l rights
jnd obligations under this Lease and in and to the Lnns. upon d e f a u l t bx
ihe Lessee hereunder. or under the Secuntx Documents in its capacity as
Guaran tor 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 not 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. § 6 of ihe Model Lease Provisions is herein incorporated ^
§ 6 hereof.

£ 7. Payment for Casualty Occurrences: Insurance. Irs the e v e n t ;h<n a-
L'nit shall be or become vvorn out. lost, stolen, destroyed, or. in ihe opim.--
of the Lessor or the Lessee, irreparably damaged, from anv i.-juv? wi - . j -
soever, or taken or requisitioned by condemnation or otherwise i s j . w

occurrences being hereinafter called Casualty Occurrences) d u r i n g the is--
of this Lea>e. the Lessee shall promptly and ful ly notify the Less-or ani •..-..
Vendor w i i h respect thereto. On the rental payment date next succeed;.-.-
such notice, the Lessee shall pay to the Lessor the rental payment due ani
pa>able on such date plus a sum equal to the Casualty Value (as hereinafter
def ine J ) of such Uni t as of the date of such payment in accordance *uh thi
schedule >et out below. Upon the making of such payment by the Lessee ir,
respect of any Unit, ihe rental for such Unit shall cease to accrue, the term of
this Lease as to such Unit shall terminate and (except in the case of the loss.
the f t or complete destruction of such U n i t ) the Lessor shall be entitled u>
recover possession of such Unit. »



'corporate) The Casualty Vjlue of each L'nii as of any rental payment date shall be
thu t percentage of the Purchase Price of such Unit as is set forth in the
fo'lcnving schedule opposite such renta l payment date:
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9/30 '73
12 '30 -'3
3/30/74
6/30/74
9/30/74

12/30 "4
3/30. "
6 3H "
9/30/7

I2 -30 / "
3 / 3' ' "«'
6 30/76
9, '30 '76

12/30/76
3/30/77
6 * 3 0 / 7 7
9/30/-7

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 /SO
6/30/80
9.30/80

12/30/80

P«rcenngr

I 0 5 . 2 V 7 I
105 1 1 2 2
104 s»2"2
104 . 9 5 1 7
104 976 |
104 2246
103 4-;-i
1 0 3 0 5 I I
102 H 2 > » u
U' i l . 945f
101 , 2 6 l u
100.654?
100045?
94.4715
93.6931
92 .9147
92.1363
91.1408
90.1453
8°.20S"
88.27u6
S2.4278
81.3454
80.2630
79. 1 805
77.9283
76.6-61
75.4^2
74.2442
68.2065

Rental Pi>m«nl
D«i«

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

Percenngt

66.8527
65.4989
64.1451
62.6702
61.1952
59.7323
5S.2693
566889
55.1084
53.53S3
51.9682
50.2896
486110
46.9357
45.2603
43.4854
41.7105
399315
38.1525
363514
34.5502
32.6671
30.7840
28.8379
26.8918
24.9720
23.0521
21.0703
19.0885
17.7257
16.3628
15.0000

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

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



risk of. any Casua l ty Occurrence to JDS Uni t after delivers to and a w w c p t j - . . .
thereof b> the Lessee hcrounder.

The Lessee w i l l , at all t ime? v*h:!e thi* l.e.i«e i» in e f fec t . .M n- ,-v
e.\pen>e. cause to he carried and maintained in^uraruc in respect or ::•.
I nits at the t ime subject hereto, and public l i , » b i l i t y insurance in an.••_.-•
and a g a i n s t r isks customarily insured against by railroad cc.p?panie> . •
similar e q u i p m e n t , and tn any e\cnt in amounts and against n < k > wr
parable to those insured against by the Les>ee on equipment owned rn \;
and the b e n e f i t s thereof shall be payable as provided in the Setur.v.
Documents Any net insurance proceeds a< the result of insurance carried h.
the Lessee received by the Lessor in respect of L'nits suffering a Casual:-.
Occurrence sha l l be deducted from the amount> payable by the Lessee to th«
Lessor in respect of Casualty Occurrences pursuant to this $". If the Les>o:
shall receive any such net insurance proceeds or condemnation payment*
af ter the Lessee shall have made payment* pursuant to this § 7 uiihou;
deduction for such net insurance proceeds or such condemnation pay menu,
the Lessor shall pay such proceeds to the Lessee up to an amoun t equal ti-
the Casualty Value with respect to a Unit paid by the Lessee andjsny
balance of such proceeds shall remain the property of the Lessor.

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

§ 9 Disclaimer of Warranties; Compliance *ith Documents and Rule*:
Maintenance; and Indemnification. § 9 of the Model Lease Provision*. i>
herein incorporated as § 9 hereof.

The Le>sor and the Lessee represent and * arrant to the \endor .
severally and not jointly, that neither the Lessor nor the Le><ee nor any
other person acting on their behalf has directly or indirectly offered any of
the Certificates of Interest or any similar evidence; of indebtedness for sale
10. or solicited offers to buy any of the same from, or otherwise approached
or negotiated with respect thereto with, anyone other than the Investors and
not more than four other institutional investors.

§ 10. Default. If. during the continuance of this Lease, one or more of
the following events (each such event being hereinafter sometimes called an
Event of D e f a u l t ) shall occur:

A de fau l t shall be made in payment of any part of the r en t a l
provided in § 3 hereof and such defaul t shal l continue for five days ;

I
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B. the Lc««e'e shall make or permit any unauthorized assignment or
- t ransfer of th is Lease or of possession of the Unit*, or an\ thereof:

C. default shall be made in the observant.!: or performance of any
other of the covenants, condition* and agreements on the part of the
Lc»»ce contained herein or in the Security Documents and suwh default
shall «.v>T.::nuc for 30 days after written notice from the Lessor to the
Le>see specifying the default and demanding tha t the same be reme-
died.

D any proceeding* shall be commenced by or against the Lessee
for any relief which includes, or might result in. any modification of the
obl ig j tu-n> of the Lessee hereunder or under the Secunt> Documents
under a-> bankruptcy or insolvency l aws , or lau-$ relating to the relief
of debtors , readjustments of indebtedness, reorganizations, arrange-
mem>. *.omposiuons or extension (other than a la* which does not
permit an\ readjustments of the obligations of the Lessee hereunder or
under the Security Documents), and. unless such proceedings shall
have been dismissed, nullified, stayed or otherwise rendered ineffective
t but then only so long as such stay shall continue in force or such
ineffectiveness shall continue), all the obligations of the Lessee: under
this 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
property of the Lessee in connection w i t h any such proceedings in such
manner that such obligations shall have the same status as obligations
incurred by such a trustee or trustees or receiver or receivers, w-ithin 30
days 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. as now constituted or as said Section 77 may hereafter be
amended, shall be filed by or against the Lessee and. unless such
petition shall have been dismissed, nullified, stayed or otherwise
rendered ineffective (but then only so long as such stay shall conunue 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 by
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such trustee or trustees, within 30 days after such appointment, if any
or 60 days after such petition shal l have been filed, w h i c h e v e r shall h t

- earlier: or

(F) an) warrant) or rer"c>er.:ation r.n §17 hereof sha l l be or
become untrue or incorrect:

then , in any such case, the Lessor, at its option, may:

( a) proceed by appropriate court action or actions e i ther at lju or
in equi tv. to enforce performance by the Lessee of the applicable
covenants of this Lease or to recover damages for the breach thereof
inc lud ing net after tax losses of Federal and state income tax benefits u>
which the Lessor would otherwise be entitled under this Lease: or

(b) by notice-in writing to the Lesseir terminate this Lease,
whereupon all rights of the Lessee to the use of the Units shall
absolutely cease and terminate as though thu Lease had never been
made, but the Lessee shall remain liable as hereinafter provided: and
thereupon the Lessor may by its agents enter upon the premises of the
Lessee or other premises where any of the Units may be and take
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 any purposes whatever: but the Lessor
shall, nevertheless, have a right to recover from the Lessee any and all
amounts which under the terms of this Lease may be then due or w h u h
ma> have accrued to the date of such termination (computing the renta l
for any number of days less than a full rental period by mult iplying the
rental for such full rental period by a fraction of which the numerator is
such number of days and the denominator is the total number of 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 penalty, a sum. w i t h
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 ihe 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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ropccuvc dates upon *hich rentals would have been payable here-
under hjj this Lea>>e not been terminated, ( i i ) any damages and
e.\pen«e». including reasonable attorneys' fees, in addit ion thereto
w h i c h the Lessor shall have sustained b> reason of the hrejch of any
covenant, representation or warranty of this Lease other than for the
pavmen t of rental , and { i i i ) an amount which, after deduction of all
ta\e> required 10 be paid b> the Lessor in respect of the receipt thereof
under the laws of the United States of America or anv political
subdivision thereof, calculated on the assumption that the Lessor's
Federal, state and local taxes computed by reference to net income or
excess profits are based on a 48fr effective Federal tax rate and the
hishes: effective state and local income tax and/or excess profit tax rates
general ly applicable to the Lessor, including therein the effect of any
applicable surtax, surcharge and/or other tax or charge related thereto.
and deduc t ing from am such Federal tax 48^ of the amount of any
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 V% 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 by 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 any Unit after the occurrence of an Event of
Default: plus

(B) such sum as. in the reasonable opinion of the Lessor. M i l l
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 cf the
depreciation of each Unit over an 11 -vear life down to ;a net
depreciated value equal to 0% qf the Purchase Price under regu-
lations to be prescribed by the.'Secretary of the Treasury or his

i
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delegate under Section 1 6 7 ( m ) of the In te rna l Re\enue Code of
- 1954. 2s amended, w h t w h . Clas< Life Deduction was lost, not claimed,

not j v a i l a M e for claim, disallowed or recaptured in respect of a Una
as a r e su l t of (i) the fai lure of said Secretary to permit a Class Life
Deduction to the extent described above, or ( n) the breath of one or
more of the representations, war ran t ies and covenant* made b\ the
Lessee in § 17 or any other provision of nhis. Lease, or t in) the
t e rmina t i on of this Lease, ihe Lessee'< loss of the r ight to use such
I nit . or 11\ i any action or inaction by the Lessor or (\ ) the sale or
oiher deposition of the Lessor's interest in such I nit after the
occurrence of an E\em of Default: plus

( C ) an amount equ.il to the interest and penalty assessed againM
the Lessor b\ the United States based on disallowance in whole or in
p.m for an;, t axable >ear of the Investment Credit contemplated in
paragraph (A) above or the Class Life Deduction contemplated in
paragraph i B) above.

The rcmediei in this Lease provided in favor of the Lessor shall not be
deemed exclusive, but shall be cumulative, and shall be in addition to all
other remedies in us favor existing at law or in equity. The Lessee herern
waives any mandatory requirements of l a w . now or hereafter in effect, w h i c h
might limit or modif} the remedies herein provided, to the extent tha t su.h
waiver is permitted by law The Lessee hereby waives any and all exiting
or fu tu r e claims to an\ oflVct against the rental payments due hcreunder. and
agrees to make renta l payments regardless of any off>et or claim wh ich may
be asserted by the Lessee or on it» behalf.

The failure of the Lessor 10 exercise the nght> granted it hcreunder
upon the occurrence of any of the contingencies, se t ; for th herein shal l not
constitute a waiver of any such right upon the continuation or recurrence of
any such contingencies or similar contingencies.

§ 11. Return of Units L'pon Default. § 11 of the Mlodel 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.

f 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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Lessee may ^v w r i t t e n notice delivered to the Lessor not less than sjx months
prior u> the cnJ of the or iginal term of this Lease or any extended term
Re roof, as the ej»e"ma\ be elect (a) 10 extend the term of this Lease in
re>f>ect of all. hui not fewer than all. of such Units then covered b> this
Lease, for one additional five-year period commencing on the scheduled
expiration of the original term of this Lease at a "Fair Market Rental"
p.ixahle in 2" quar te r -annua l payments on March 30. June 30. September
?0. and December 30 in each >ear. commencing three months after the final
quar te r -annua l r en t a l p a y m e n t for the original term is due and (b) to
purchase all. hut not fewer than all. the Unit* covered by this Lease at the
end of the original or an> extended term of this Lease for a purchase price
equal to the "Fair Marke t Value" of such Units as of the end of such term.

Fair R e n t a l \ alue sha l l he determined on the basis of. and shal l be
cuu. i l in a m o u n t to. the v a l u e which would obtain in an armVlengih
tr.:!i»..»nor'. be tween an in formed and wi l l ing Ie«ee (other than a le>»ee
current!} in po«>e>Mon) and an informed and wi l l i ng lessor under no
compulsion to lease and. in such determination. co»t> of removal from the
location of current use shal l not be a deduction from such value. If on or
before lour months prior to the expiration of the term of this Lease, the
Le»»or and the Lessee are unable to agree upon a determination of the Fair
Renta l Va lue of the Uni t s , such value shall be determined in accordance
w i t h the foregoing definition by a qualified independent Appraiser. The
term Appraiser shal l mean such independent appraiser as the Lessor and the
Lessee ma\ mutua l !} agree upon, or failing such agreement, a pane! of three
mJepenJen- appraisers, one of whom shall be selected by the Lessor, the
second h\ the Le>see and the third designated by the first two so selected.
The- Appraiser shall be instructed to make such determination w i t h i n a
period of 3u days following appointment, and shall promptly communicate
sneli determination in wr i t ing to the Lessor and the Lessee. The determina-
tion so 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-ltrngth
transaction between an informed and willing buyer-user (other than (i) a
lessee currently in possession and ( i i ) a used equipment dealer) and an
informed and willing seller under no compulsion to sell and. in such
determination, costs of remo\al from the location of current use shal l not be
a deduction from such value. If on or before four months prior to the
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*s expiration of the original term of t h i > Lease, in case of an extension thereof.

or of the original or the extended term of th is Lease, in the case of a
p'urJiave of the L nits, the Lessor and the Le»>ee are unab le to agree upor. 4
de te rmina t ion of the Fair Markd Value of ihtf L nits, such Value s h a l l ho
de te rmined in accordance w i t h the foregoing def in i t ion h\ a q u a h n e J
independent Appraiser. The term Appraiser shal l mean such indepenJc.r
apprat>er a> i he Lessor and the Le>see mj> m u t u a l l x agree upon, or fa i l ing
such agreement, a panel of three independent appraiser*, one of whom >ha!!
be selected b> the Lessor, the second by the Le»>ee and the third designated
by the rirst two so selected. The Appraiser shal l be instructed to make such
determination w i t h i n a period of 30 day* fol lowing appointment, and sha!!
promptly communicate such determination in wri t ing to the Lessor and the
Lessee. The determination so made shall be conclusively binding upon both
Lessor and Le>>ee. The expenses, and fee of the Appraiser shall be borne bs
the Lessee.

Upon p a x m e n t of the purchase price, the Lrssor shall upon request of
the Lessee execute and del iver 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 except that
.such Umt» are free and clear of all claims, liens, security interests and other
encumbrances by or in favor of any person claiming by. through or under
the Lessor) for such Units, and such other documents as may be required to
release such Units from the terms and scope of this Lease and to transfer
t i t l e thereto to the Lessee or such assignee or nominee, in such form as rru>
reasonahh be requested by the Lessee, all at the Lessee's expense.

§ 14. Return of L'nit* upon E.\piration of Term. 5 14 of the Model
Lease Provisions is herein incorporated a.« § 14 he'reof.

§ 15. Opinion of Counsel. § 15 of the Model ilea'-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 w-ill pay the reasonable costs and cxpen>e>
involved in the recording of this Lease.

§ 17. Federal Income Taxes. Lessee represents, w a r r a n t s 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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Revenue Code of 1954. as amended from time to time, and the regulations
thereunder (here inaf ter called the Code) to an owner of property, including
< w uhout l imitat ion ) the Investment Credit and the Class Life Deduction (as
defined »n § 10 of this Lease), with respect to the Units and the Lessor shall
he entitled to deductions for any interest payments made pursuant to the
Secum> Documents.

Lessee agrees that neither it nor any corporation controlled by it. in
control of it. or under common control with it. directly or indirectly, will at
an\ time take any action or file any returns or other documents inconsistent
w i t h the foregoing and that each of such corporations will file such returns,
take such action and execute such documents as may be reasonable and
nccessar) 10 facilitate accomplishment of the intent thereof. Lessee agrees to
keep and make available for inspection and copying by Lessor such records
as \v i l l enable Lessor to determine whether it is entitled to the full benefit of
the Investment Credit and the Class Life Deduction with respect to the
L'mts.

Lessee represents, warrants and agrees that (i) none of the Units
constitutes property the construction, reconstruction or erection of which was
begun before April I. 1971: ( i i ) at the time Lessor becomes the owner of the
Units, the Units will constitute "new section 38 property" within the
meaning of Section 4 S ( 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 i i ) 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
( i v ) 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 down to OTc of the Purchase Price over
said It-year period and that a 7£ investment credit will 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 jj Yrart -»"j^yrit i7?vin so. the figure of 2.08500^ in
§ 3 shall instead be deemed to be/f JO.8602^* of the commencement of the
term of this Lease, and Lessee wULpavje^essor any difference in the two
amounts, together with interest at the rate of 7.90% per annum from the date
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of each rental payment to the date of such p jyment plus interest and
penalties, if any . assessed h> the United State* on an\ deficiency m Fedcr*
income taxes arising in whole or in part from the disa l lowance of <u;.t, l :
year a«»o; depreciation period: and in the event t h a t Lc.^o: :h_.r r.o: r\
permuted to use an a>>et depreciation period of 12 year*. then the reni j
provided for m § 3 shall be increased to the extent necessary \; I.JJM.
Lessor's net return ( taxes being calculated at the Assumed Ru te> I unj j ; :h;
Lease to be equal to the net return (taxes being calculated at the A^urr,;.:
Ra les ) that would have been available to the Lessor if it had been - lU^evi
to depreciate the Units over an 1 1-year life.

In the event an inves tment credit of 7<* on the full Purchase Price of
each Unit iv disallowed in w'hole or in part by the United Siato. then, the
rental paymen t s provided in § 3 hereof shall be increased to the evten:
necessary to cau>e the Lessor's net return (taxes being calculated a: ;r,e
Assumed Rates) under this Lease to be equal to the net return (ta.xe> be:n$
calculated at the A>5umed Rates) that would have been available to the
Lessor if the 1% investment credit had been allowed in full.

§ 18. Inii-rcsi on Overdue Rentals. Anyth ing to the contrary herein
contained notwithstanding, any 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 107
per annum of the overdue rentals for the period of i'.ime during which they
are overdue or such lesser amount as may be legally enforceable.

§ 19. \otices. Any notice required or permittee! to be given by ei ther
party hereto to the other shall be deemed to have been given -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 Hank in St. Louis. 510
Locust Street. Si. Louis. Missouri 63101. Ann: Ronald D. Prasse. Y/cc
President,

(b) if to the Lessee, at 210 North Thirteenth Street. Si. Louis.
Missouri 63 1 03

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

§ 20. Severability; Effect and Modification of Lease. Any provision of
this Lease w hich 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 uriinforceability in any jursidicuor. shall not
invalidate or render, unenforceable such provision ir. any other jurisdiction.

Thi? Lease exclusively ard completely states the rights of the Lessor
and the Le^ee wi th respeci to the Units and supersedes all other agree-
ments. oral or written, wi th respect to the Units. No variation or
modification of thi> Lease and no waiver of any of us provisions or
conditions shall be valid unless in writing and signed by duly authorized
officers of the Les>or and of ;he Lessee.

§ 21. Execution. Thi< Lease may be executed in several counterpart.
each of which so executed shall be deemed to be an original, aind such
counterpart* together shall constitute but one and the same instrument
Al though thi> Lease is dated as of January' 10- 1973. for convenience, the
actual date or dates of execution hereof by the panics hereto i> or art.
respective!), the date or daies stated in the acknowledgment? hereto
annexed.

§ 22. La* Governing. The terms of this Lease and all rights anu
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.

IN WITNESS WHEREOF, the parties hereto have executed or cau«;ed this
instrument to be executed as of the date first above w-ntten.

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
CITY OF Sr Louis

On this 19th day of January. 1973, before me appeared Ronald D.
Prasse, to me personally known, who being b> me duly sworn, did say that
he is the authorized agent of The First National Leasing Compan\ . a
partnership under the laws of the State of Missouri, and that said ins t rument
was signed on behalf of said partnership by authority of said par tnership ,
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
Notary- Public

[NOTARIAL SEAL)

My Commission Expires March 31, 1975.

CATHERINE T BEERMANN
Noun for the Cu> of Si Louu

and adjoining Counties

STATE OF MISSOURI 1 Ss •
CITY or ST. Louis j

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. Cn> of St. Loiut. Mo.

[NOTARIAL SEAL]

My Commission Expires September 28. IS'74.
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MODEL LEASE PROVISIONS
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MODEL LEASE PROVISIONS

§ 2 Delivery- and Acceptance of Units. The Lessor will cause eacih Unit
10 be delivered 10 the Lessee at the point or points within the United States
.•rAmerica at which such Unit is delivered to the Lessor under the Security
Documents. Upon such deliver)', the Lessee will cause an inspector of the

to inspect the same, and if such Unit is found to be acceptable, to
deliver) of such Unit and execute and deliver to the Lessor a

vertificate of acceptance and delivery (hereinafter called the Certificate of
Delivery), stating that such Unit has been inspected and accepted on behalf
i'f ihe Lessee on the date of such Certificate of Delivery and is marked in
accordance with § 5 hereof. * hereupon such Unit shall be deemed 1.0 have
been delivered to and accepted by the Lessee and shall be subject thereafter
to all the terms and conditions of this Lease.

§ S. 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
such Unit, and will keep and maintain, plainly, distinctly, permanently and
conspicuously marked on each side of each Unit, in letters not less than one
inch in height, the name of the Vendor followed by the words "Agent.
Security Ow 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 ail public offices where this Lease and the Security
Documents shall have been filed, recorded and deposited.
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Except as provided in the immediately preceding paragraph, the Lessee
will not allow the name of any person, association or corporation to be
placed on any Unit as a designation that might be interpreted as a claim or
ownership: provided, ho*>e\er. 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 wil l be
free of expense to the Lessor for collection or other charges and will be free
of expense to the Lessor with respect to v.he amount of any local, state,
federal, or foreign taxes (other than any United States federal income tax
[and. to the extent that the Lessor receives credit therefor against its United
States federal income tax liability, any foreign income tax) payable by the
Lessor in consequence of the receipt of payments provided for herein and
other than the aggregate of all state or city income taxes or franchise taxes
measured by net income based on such receipts, up to the amount of any
such taxes which would be payable to the state and city in which the Lessor
has its principal place of business without apportionment to any othf r 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 fee*), assessments, charges, fines or
penalties (al l 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 any sale.
rental, use. payment, shipment, delivery or transfer of title under the terms
hereof or the Security Documents, all of which impositions the Lessee
assumes and agrees to pay on demand in addition to the payments to be
made by it provided for herein. The Less<;e 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 ail 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 henrunder
or under the Security Documents. If any impositions shall have been
charged or levied against the Lessor directly and paid by the Lessor, the
Lessee shall reimburse the Lessor on presentation of an invoice thenrfor.

In the event that the Lessor shall become obligated to make any
pjyment to the Builder or the Vendor or otherwise pursuant to Article 6 of
the Security Documents not covered by the foregoing paragraph of';his §6.
the Lessee shall pay such addi t ional amounts (which shall also be deemed
impositions hereunder) to the Lessor as will enable the Lessor to fulf 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 10 show
the interests of the Lessor and the Vendor in such Units or notify the Lessor
and the Vendor of such requirement and make such reports in such manner
as shall be satisfactory to (he Lessor and the Vendor.

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

§ 8. Annual Reports. On or before March 31 in each year, commencing
with the calendar year which begins after the expiration of 120 days from
the date of this Lease, the Lessee will furnish to the Lessor and the Vendor
an accurate statement (a) setting forth as at the preceding December 31 the
amount, description and numbers of all Units then leased hereunder and
covered by the Security Documents, the amount, description and numbers of
all Units that have suffered a Casualty Occurrence during the preceding
calendar year (or since the date of this Lease in the case of the lirst 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 *ith Laws and Ruin.
Maintenance; Indemnification. The Lessor makes no warranty or represen-
tation, either express or implied, as to the design or condition of, or as 10
the quality of the material, equipment or workmanship in. the I nits
delivered to the Lessee hereunder, and the Lessor makes no war ran t ) of
merchantability or fitness of the Units for any particular purpose or a*, to
title to the Units or any component thereof, it being agreed that all such
risks, as between the Lessor and the Lessee, are to be borne by the Lessee:
but the Lessor hereby irrevocably appoints and constitutes the Lessee m
agent and attorney-in-fact during the term of this Lease to assert and enforce
from lime 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 clarms and rights the Lessor may have, as Vendee, under the
provisions of Article 14 of the Security Documents. The Lessee's delivery of
a Certificate of Delivery shall be conclusive evidence as between the Lessee
and the Lessor that all Units described therein are in all the foregoing
respects satisfactory to the Lessee, and the Lessee will not assert any claim of
any nature whatsoever against the Lessor based on any of the foregoing
matters. "

The Lessee agrees, for the benefit of the Lessor and the Vendor, to
comply in all respects (including, without limitation, w'ith respect to the use.
maintenance and operation of each UnitJ with <il l laws 01 tne jurisdictions m
which us operations involving tne Unas may extend, wi th the interchange
rules of the Association of American Railroads and with all lawful rules of
the Depanment 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 l a w s
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 an>
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.
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The Lessee agrees that, at its own 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 ail 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 by the Security Documents) shall immediately be vested in the
Lessor and the Vendor as their respective interests appear in the Unit itself.

The Lessee agrees to indemnify, protect and hold harmless, the Lessor
and the Vendor from and against all losses, damages, injuries, liabilities,
claims and demands whatsoever, regardless of the cause thereof, and
expenses in connection therewith, including, but not limited 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 ahsing 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.

§ II. 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 delivering possession of an> Unit or
Units to the Lessor as above required, the Le:;see shall at its own cost.
expense and risk:

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

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

(c) transport the same to any place on the lines of rai l road
operated by the Lessee or any of its affiliates or to any connect ing
carrier for shipment, all as directed by the Lessor.

The assembling, delivery-, storage and transporting of the Units as here-
inbefore provided shall be at the expense and ri:>k of the Lessee and are of
the essence of this Lease, and upon application to any court of equii> having
jurisdiction 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. During any storage
period, the Lessee will permit the Lessor or any person designated by-u.
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 ani
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 w-ithout the consent of the Lessee.'but the
Lessee shall be under no obligation to any assignee of the Lessor except
upon written notice of such assignment from the Lessor. All the rights of the
Lessor hereunder (including, but not limited to. the rights under §§ 6. 7 and
10 and the rights to receive the rentals payable under this Lease) shall mure
to the benefit of the Lessor's assigns (including the partners or any
beneficiary of any such assignee if such assignee is a partnership or a t rust .
respectively). Whenever the term Lessor is used in this Lease it shall appl>
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 with
the terms 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 o^n expense, will prompt!) pay or discharge any and all sums claimed
by any party which, if unpaid, might become a hen, 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 Uni t s )
upon or wi th 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 drixes.
The Lessee shall not. wi thout the prior written consent of the Lessor, pan
with the possession or control of. or suffer or allow to pass out of us
possession or control, any of the Units, except to the extent permitted by the
precisions of the immediately succeeding paragraph.

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 of the Units and to the use of the Units by
it or any affiliate upon lines of railroad owned or operated by it or an\ such
affiliate or upon lines of railroad over which the Lessee or any such affi l iate
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; provide. ho*tvcr.
that the Lessee shall not assign or permit the assignment of any Unit to
sen ice 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 its leasehold interest under this Lease in the Units or
possession of the Units to any railroad corporation incorporated under the
laws of any state of the United States of America or the District of Columbia
(which shall have duly assumed the obligations of the Lessee hereunder and
under the Security Documents) into or with which the Lessee shall have
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become merged or consolidated or which shall have acquired the propern of
the Lessee as an entirety or substant ial ly as an entirety, provided tha t sud-.
assignee or transferee will not. upon the effectiveness of such merger or
consolidation, be in default under any provision of this Lease.

§ 14 Return of Units upon Expiration of Term. As soon as pract icable
on or a f t e r the expiration of the term of this Leaue with respect to an> I'm:.
the Lessee *ill (unless the Unit is sold to the Lessee), at its own cost anj
expense, at the request of the Lessor, deliver possession of such Uni t 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 pcrrr.;;
the Lessor to store such Unit on such tracks for a period not exceeding three
m o n t h > and transport the same, at an\ time within such three-month period.
to an\ reasonable place on the lines of railroad operated by the Lessee, or to
an\ connecting carrier for shipment, all as directed by the Lessor, the
movement and storage of such Unit to be at the expense and risk of the
Lessee. During any such storage period the Lessee wi l l permit the Lessor or
any person designated by it. including the authorized representative'or
representatives of any prospective purchaser of such Unit, to inspect the
same: provided, however, that the Lessee shall not be liable, except in the
case of negligence of the Lessee or of its employees or agents, for urn i n i u n
to. or the death of. any person exercising, either on behalf of the Lessor or
any prospective purchaser, the rights of inspection granted under t h i >
sentence The assembling, delivery, storage and transporting of the Uni t s as
hereinbefore provided are of the essence of this Lease, and upon application
to any court of equit> having jurisdiction in the premises, the Lessor shall be
entitled to a decree against the Lessee requiring sjpecific 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 deh\er
written notice to such effect to the Lessee and the Lessee shall thereupon
assume and hold the Lessor harmless from all l iabili ty 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 l e to
and propeny in any Unit abandoned by it pursuant to the immediately
preceding sentence. The Lessee shall have no liability to the Lessor in
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respect of any Unit abandoned by the Lessor after termination of the Lease:
pr«\ided, ho*t\er. that the foregoing clause shall not in any way relieve the
L*s>ee of us obligations pursuant to ? 7 hereof to make pa>ments equal to
the Casualty Value of any L'nn experiencing a Casualty Occurrence w h i l e
thi- Lease is in effect.

§ 15. Opinion of Counsel. On each Closing Date (as defined in the
Security Documents), the Lessee will deliver to the Lessor two counterparts
of she Bri t ten opinion of counsel for the Lessee, addressed to the Lessor and
the Vendor, in scope and substance satisfactory to the Lessor, the Vendor
and their respective counsel, to the effect that:

A the Le>*ee is a corporation legally incorporated, validly existing
and in good s tanding under the laws of its state of incorporation
(speo i fv ing the same) w i t h adequate corporate power to enter into the
Security Document? and this Lease;

B. the Security Documents and this Lease have been duly author-
ized, executed and delivered by the Lessee and constitute valid, legal
and binding agreements of the Lessee, enforceable in accordance wi th
their respective terms;

C. the Securit\ Documents ( a n d the assignment thereof to the
Vendor) and this Lease have been duly filed and recorded with the
Interstate Commerce Commission pursuant to Section 20c of the
Interstate Commerce Act and such filing and recordation will protect
the Vendor's and the Lessor's interests in and to the Units and no filing,
recording or deposit (or giving of notice) with any other federal, state
or local government is necessary in order to protect the interests of the
Vendor or the Lessor in and to the Units:

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

E. the entering into and performance of the Security Documents or
this Lease will not result in any breach of. or constitute a default under.
any indenture, mortgage, deed of trust, bank loan or credit agreement
or other agreement or instrument to which the Lessee is a party or by
which it may be bound; and
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F. no mortgage, deed of trim, or other lien of any n a t u r e
whatsoever which now covers or affects, or which max hereafter co\cr
or affect, any property or interests therein of the Les>ee. now a t t j c h e x . - :
hereafter will attach to the Units or in any manner arTect* or wi l l jfcj
adversely the Vendor's or Lessor's right, title and interest t h e r e i n
provided, however, that such liens may attach to the r ight ; 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 to be filed anc
recorded wi th the Interstate Commerce Commission in accordance w i t h
Section 20c of the Interstate Commerce Act. The Lessee wi l l undertake the
filing, registering, deposit, and recording required of the Les>or under tlu
Security Documents and will from t ime to t ime do :md perform an\ other ^t
and will execute, acknowledge, deliver, file, register. record i and wi l l reTii'.1

re-register, deposit and redeposit or re-record whenever required) any and
all further instruments required b> law or rea>onjh!> requested b\ tlu
Lessor or the Vendor for the purpose of proper protection, to-their
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 Lca>c. th-
Security Documents or the assignment thereof to the Vendor: and the Lessee
will promptly furnish to the Vendor and the Lessor evidences of al! >'j,.:-
filing, registering, depositing or recording, and an opinion or opinion? i :

counsel for the Lessee with respect thereto satisfactory to the Vendor and :he
Lessor. This Lease and the Security Document shall he riled and recorded
wi th the Interstate Commerce Commission prior to the delivery and
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 ej Ji
bear the respective fees and disbursements, if any. of their respective
counsel.



Exhibit B

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

[EXHIBIT B TO LEASE]



Exhibit B

Missouri Pacific

IDENTIFICATION OF UNITS

Seventeen (17) 2000 H.P. EMD Model GP-38-2 Locomotives

Unit #

MP2094
MP2095
MP2096
MP2097
MP2098
MP2099
MP2100
MP2101
MP2102
MP2103
MP2104
MP2105
MP2106
MP2107
MP2108
MP2109
MP2110



CERTIFIED TRUE COPY

State of Texas

County of Harris

§
§
§

I, Susan j£. Kinkaid, a Notary Public in and for the
State of Texas, do hereby certify that I have compared the
attached copy of that certain Second Amendment to Lease of
Railroad Equipment, dated as of January 1, 1989, between
Platte River Associates and Missouri Pacific Railroad
Company, with the original of such document, and :c have found
the attached copy to be complete and identical in all
respects to the original document.

Given under my hand and seal of office this 23d day of
December, 1988.

w ELLEN KINKAID
Public, State of Texas

Commission

Susan̂ . Kinkaid
Notary*" Public in and for
The State of Texas

Commission Expires

a:certl.doc


