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COMMERTE COMMISSION

Dear Mr. Bayne. noe

On behalf of The Philadelphia Sav1ng Tund Society, I submit for
filing and recording under 49 U.S.C. § 11303(a) and the regulations prom-
ulgated thereunder the enclosed executed counterparts of Security Agreement
dated Januaryf’?, 1985 between TXL Astra Corporation VI, Debtor, and The
Philadelphia Saving Fund Society, Secured Party, a primary document not
previously filed with the Interstate Commerce Commission.

The parties to the enclosed document are:
The Philadelphia Saving Fund Society -~
1234 Market Street - 12th Floor
Philadelphia, Pennsylvania 19107

Secured Party

TXL. ASTRA Corporationm VI ~ Debtor j
Suite 3800 '
One Embarcaderc Center

San Francisco, California

e
e

94111

The said Security Agreement dated ‘January 27, 1985 between TﬁL
Astra Corporation VI, Debtor, and The Philadelphia Saving Fund Society,
Secured Party, covers a loan secured by thirty-seven 2,000 H.P. Model
GP 38~2 diesel electric locomotives identified by Missouri Pacific Railroad
Company numbers %QZﬁmﬁﬂf mﬁgwﬁ$10 both inclusive (formerly MR.92.3=959;
anticipated to be change 7le; 10), and seven 2,250 H.P. Model
u"z3mhmﬂ1esel electric 1ocomot1$gg identified by Missouri Pacific Railroad

‘Company numbers 4500 through 4506, both inclusive (formerly MP _668-674)

Please cross-index the Security Agreement under Recordation
6869-p.

RS —— L T —

No.

Enclosed is a check in the amount of $20 in payment of the recorda-
tion fee ($10). and the cross-indexing fee (§10).
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, A short summary of the document to appear in the Index is as
follows:

"Forty-four locomotives identified by Missouri Pacific
numbers 2074~2110 (formerly MP 923-959; anticipated to
be changed to MP 7074~7110) and 4500-4506 (formerly
MP 668-674)" '

Once the filing has been made, please return to bearer the
stamped counterpart(s) mnot required for filing purposes, together with
the fee receipt, and the letter from the Interstate Commerce Commission
acknowledging the filing. '

Very-truly yours,

Ralph H. Clover

Mr, James H. Bayne

Acting Secretary

Interstate Commerce Commission
Washington, D.C. 20423

- Enclosures

BY HAND



PInterstate Commeree Commisgion V2%
Washington, B.E. 20423

' OFFICE OF THE SECRETARY

Ralph H, Clover

Drinker Biddle & Reath
Broad & Chestrmut Streets
Phila. PA, 19107

Dear \
Slr:

The enclosed document {s) was recorded pursuant to the provi-
sions of Section 11303 of the Interstate Commerce Act,49 U.S.C.
11303, on 3/99/85 at  10:1i5am and assigned re-

recordation number (s). 14563

Sincerely yours,

¥a W e )
LY Vs 7 "ﬁ g "’_'f::é’_, e
A LA i 7
Secretary ‘,;é;;?*“ii-

Enclosure (s)

SE-30
(7779)
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SECURITY AGREEMENT
Dated January J7, 1985
between
TXL ASTRA CORPORATION VI
Dethr.
and
THE EHILADELPHIA SAVING FUND SOCIETY

Secured Party
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SECURITY AGREEMENT dated January,ZQi, 1985, be~-
tween TXL ASTRA CORPORATION VI, a California corporation
(the "Company"), as debtor, and THE PHILADELPHIA SAVING FUND
SOCIETY, as secured party ("Secured Party").

Preliminary Statement

Certain terms used in this Agreement and not else-
where defined are defined in Article V.

The First National Leasing Company (the "Seller")
is the owner of the 44 diesel electric locomotives (the
"Locomotives") identified in Exhibit A to the Purchase
Agreement hereinafter mentioned. The Seller leases the
Locomotives to the Missouri Pacific Railroad Company (the
M"Lessee") pursuant to a lease of railroad equipment dated as
"of January 10, 1973 (the "Lease"), between the Seller and
the Lessee. The term of the Lease expires December 30,

1988. The Lease provides that the Lessee has an option (the
"Purchase Option") to purchase the Locomotives from the
Seller on December 30, 1988, for a price equal to the then
fair market value thereof, as determined in accordance with
the Lease. The Lease also provides that the Lessee has an
option (the "Renewal Optiocn") to renew the Lease for a term
of five years, expiring December 30, 1993, for a rental
equal to the then fair market rental value thereof, as
determined in accordance with the Lease. United States
Trust Company of New York, as agent (the "Agent"), holds a
security interest in the Locomotives as security for repayment
of certain conditional sale indebtedness (the "Conditional
‘Sale Indebtedness") incurred by the Seller in connection

with its purchase of the Locomotives. The Conditional Szale
Indebtedness will be amortized from rental payments under

the Lease, so that upcon the penultimate payment of rent

under the Lease on June 30, 1988, the Conditional Sale
Indebtedness will be fully repaid and the Agent's security
interest in the Locomotives will be discharged.

T e e

The Seller and the Company have entered into an
agreement for the purchase and sale of locomotives and
assignment of lease dated as of January 3, 1985 (the "Purchase
Agreement”), a copy of which is attached hereto as Exhibit 1,
in which the Seller agrees to sell the Locomotives and
assign the Lease to the Company and the Company agrees to
purchase the Locomotives and the Lease from the Seller and
to assume the Conditional Sale Indebtedness. The closing
under the Purchase Agreement is to occur simultaneously with
the execution of this Agreement.
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At the Company's regquest and expense, Internation-
al Capital Equipment Limited ("ICE") has executed and de-
livered to the Company an equipment purchase agreement (num-
ber 18508} ) dated January 21 , 1985 (the "Guarantee"), by
which ICE has agreed, among other things, to purchase the
Locomotives upon the maturity of the Note for an amount
equal to $5,125,000, or, if the Lessee exercises the Renewal
Option, to purchase the Locomotives after the expiration of
the renewal term for -an amount egual to $3,023,750, (or, in
either case, a proportiocnately reduced amount if any of the
Locomotives shall have suffered a Casualty Occurrence, as
defined in Section 7 of the Lease. The Travelers Indemnity
Company ("Travelers") has confirmed that the Guarantee is
covered by Equipment Purchase Agreement Insurance Policy No.
T-GLM~-189T581-0-83 (the "Travelers Policy") issued by Trav-
elers to ICE insuring the payment when due of all amounts
required to be paid under the Guarantee.

The purchase price payable by the Company under
the Purchase Agreement is payable on the date of this Agree-
ment. To provide funds with which to pay such purchase
price, the Company has today issued and sold the Note to the
Secured Party. .

.The Company is entering into this Agreement for
good and valuable consideration the receipt and sufficiency
of which is hereby acknowledged, and intending to be legally
bound. . :

Granting Clause

As security for the payment of the Note and any
Renewal Note issued under Article VII and the performance cof
all its obligations hereunder and under the Note Agreement,
the Company hereby grants to the Secured Party a security
interest in the Purchase Agreement, the Guarantee, the
Travelers Policy, (collectively, the "Purchase Documents"),
the Locomotives, the Lease, and all proceeds of the foregoing
property.

Nothing in this Agreement shall impose upon the
Secured Party, or relieve the Company of, any obligation of’
the Company under any of the Purchase Documents or the
Lease.

15,
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ARTICLE I

Particular Covenants of The Company

SECTION 1.01. Warranty of Title. The Company
hereby represents and warrants that the Purchase Documents
are in full force and effect and warrants that (i) its
right, title and interest in, and to, the Collateral are
free and clear of all liens, charges and other encumbrances
except Permitted Encumbrances and (ii) this Agreement creates
a valid lien on the Company's rights in, and to, the
Collateral, subject only to Permitted Encumbrances. Until
payment in full of the Note and any Renewal Note and all of
its other obligations secured hereby, the Company will
warrant and defend its interest in, and to, the Collateral
against the claims and demands of all persons and will
maintain the security interest created under this Agreement.
The Company has full power and lawful authority to grant the
security interests granted by this Agreement.

SECTION 1.02. Protection of Collateral. The Com-
pany will from time to time execute and deliver all such
supplements and amendments hereto and all such financing
statements and continuation statements, and will take such
other action, as the Secured Party reasonably requests and
deems necessary or advisable to maintain or preserve the
validity and perfection of the security interest created by
this Agreement or to carry out more effectively the purposes
herecf, or preserve and defend the Company's interest in and
to the Collateral and the rights of the Secured Party there-
in against the claims of all persons and parties.

SECTION 1.03. Performance of Obligations. The
Company will punctually perform and observe all of its
obligations and agreements contained in each of the Purchase
Documents and the Lease. The Company will notify the Secured
Party of any default by any person undeyry any of the Purchase
Documents or under the Lease promptly after obtaining actual
knowledge thereof.

SECTION 1.04. Negative Covenants. The Company
will not: .

(a) sell, lease, transfer, exchange or oth-
erwise dispose of any of the Collaterai;-

(b) take or permit any action which would
result in an Event of Default under subsection (d)
or (e) of Section 4.01;
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(c) c¢laim any credit on, or make any deduc-
., tion from, the principal or interest payable on
the Note by reason of the payment of any taxes
levied or assessed upon any of the Collateral; or

{d) engage in any business activity other
than its ownership of the rights granted to it
under the Purchase Agreement, its ownership of the
Locomotives and its leasing therecf to the Lessee
pursuant to the Lease, and other activities inci-
dental to the transaction contemplated hereby and
thereby.

SECTION 1.05. Payment of Taxes. The Company will
pay or cause to be paid all taxes (including income, fran-
chise and gross receipts taxes) which are at any time or
from time to time levied upon or assessed against the Compa-
ny. The foregoing sentence shall not prevent the Company
from contesting any such tax by appropriate Proceedings so
long as (a) such Proceedings shall suspend the collection
thereocf, (b) no part of the Ceollateral would be subject to
sale, forfeiture or diminution and (c) the Company shall
have furnished such security as may be required in the Pro-
ceedings or reasonably requested by the Secured Farty. The -
Company will conduct such contests in good faith and with
due diligence and will, promptly after the final determina-
tion of each such contest, pay all amounts which shall be
determined to be payable in respect thereof.

SECTION 1.06. Casualty Insurance. The Company ~&S
will obtain and maintain at is expense a policy f insurance e
(the "Casualty Policy") issued by gmqngg_\&w@me Company &7
or another carrier acceptable to the Secured Party, insuring ~ﬁ '
the Locomotives against such hazards as the Secured Party
shall require, with provisions satisfactory to the Secured
Party under which all loss shall be payable directly to the
Secured Party, under which the Casualty Policy will not
expire or be canc¢elled as to the Secured Party without 30
days' written notice to the Secured Party from the insurer,
and under which wviolation of any term or condition of the
Casualty Policy by any party other than the Secured Party
will not affect the insurer's obligation to pay loss to ths
Secured Party. The Casual Policy shall be in an amount wizt
respect to each Locomotive sufficient toc pay the amount by
which (1) the amount of the prepayment reguired to bes made
by Section 3.01 in the event of a Casualty Occurrence with
respect to such Locomotive exceeds (2) the amount required
to be paid by the Lessee under Section 7 of the Lease in
consequence of a Casualty Occurrence with respect to such
Locomotive.
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SECTION 1.07. Assignment of Rights under Purchase
Documents and Lease. (a) Confirmatory of the security
interest herein granted in the Purchase Documents and in the
Lease, the Company hereby irrevocably assigns and transfers
to the Secured Party, subject to the provisions of this
Agreement, as security for the payment of all amounts payable
under or in respect of the Note, any Renewal Note, and this
Agreement, and as security for compliance with the provisions
" hereof and therecf, all of its estate, right, title, interest,
‘claim and demand in, to and under the Purchase Documents and
the Lease, including (1) the right to c¢laim, demand, receive,
and receipt for all moneys from time to time payable to or
receivable by the Company under the Purchase Documents and
the Lease (said sums being herein called the "Moneys"),
subject to the Agent's prior right to receive Moneys payable
by the Lessee under the Lease until the discharge of the
Conditional Sale Indebtedness, and payment by the Lessee to
the Seller as the Company's subrogee and (2) all powers,
rights, and privileges of the Company (including the right
to give or withhold consents) under, and to enforce, the
Purchase Documents and the Lease. 8So long as no Default or
Event of Default shall have occurred, the Company shall be
entitled to exercise all of its rights under the Purchase
Documents and the Lease, (1) except the right to receive
Moneys that become payable under the Purchase Documents or
the Lease, other than indemnity or reimbursement payments
made by the Lessee to the Company under the Lease, (2)
- except to the extent such exercise would violate any provisiocon
of this Agreement, and (3) except as provided in subsection
{b). Upon the occurrence of a Default or Event of Default
under this Agreement, the Company shall have no further
rights under the Purchase Documents or the Lease (except to
receive copies of all notices given and received thereunder)
until the termination ¢f this Agreement as provided herein,
whereupon all rights granted hereunder to the Secured Party
shall terminate and revert to the Company. The obligations
of the Company, however, owing to any party under the Purchase
Documents or the Lease shall continue to be owing to such
party by the Company notwithstanding this Agreement or any
Event of Default or any enforcement Proceedings hereunder.

{b) Whether cor not a Default or Event of Default
shall have occurred, the Company will not, without the prior
written consent of the Secured Party --

{l) agree to any amendment of, or waive any right
or grant any indulgence under, any of the Purchase
Documents or the Lease;



012185 MBJ

(2) agree with the Lessee upon a purchase price
for the Locomotives in connection with the Lessee's
exercise of the Purchase Option unless (A) the amount
payable by the Lessee is at least equal to the unpaid.
principal of and interest on the Note at its maturity,
or (B) ICE shall have approved the purchase price in
advance by a written instrument, in form and substance
satisfactory to the Secured Party, delivered to and
received by the Secured Party;

{(3) agree with the Lessee upon the rent to be
paid by the Lessee during the renewal term upon the
Lessee's exercise of the Renewal Option; or

{4) designate an appraiser for the purpose of
determining the fair market walue or fair market rental
of the Locomotives in connection with the Lessee's
exercise of the Purchase Option or the Renewal Option
unless, in the case of the Purchase Cption, ICE shall
have approved the appraiser in advance by a written
instrument, in form and substance satisfactory to the
Secured Party, delivered to and received by the Secured
Party.

ARTICLE I}

Possession, Use and Transfer

SECTION 2.01. Collection of Moneys. Until the
Conditional Sale Indebtedness shall have been discharged,
the Secured Party shall have the right to receive directly
from the Agent all Moneys which the Agent otherwise would be
required to remit to the Company. The Secured Party shall
apply such Moneys upon receipt to the payment of any amount
which shall then be due under the Note or this Agreement.

" Except as provided in the first sentence of this Section, if
the Renewal Note shall have been issued to the Secured

- Party, the Secured Party may demand payment or delivery of
and shall receive and collect all Mecneys and other property
otherwise payable to or receivable by the Company pursuant
to any Purchase Document or the Lease. The Secured Party
shall hold all such Moneys and property received by it zs
part of the Collateral, and shall apply it as provided in
this Agreement. If any default occurs 1in the making of any
payment or performance under any Purchase Document or the
Lease, the Secured Party may take such action as it shall
have power to take and as may be appropriate to enforce such
payment or performance, including the institution and prose-
cution of appropriate Proceedings. Any such action shall be
without prejudice to any right to claim a Default or Event
of Default under this Agreement and to proceed thereafter as
provided in Article IV,
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. SECTION 2.02. Transfer of Cellateral. So long as

the Note is outstanding, the Company will not sell, dispose
of, encumber or otherwise transfer the Collateral or any
part thereof or interest: therein except with the written
consent of the Secured Party.

SECTION 2.03. The Locomotives. The Company will
‘maintain the Locomotives in good condition and repair and in
conformity with the requirements of the Guarantee. If the
Renewal Option is exercised and the Renewal Note is issued,
during the term of the Renewal Option the Company will
maintain insurance on the Locomotives (in lieu of that
required by Section 1.06) which complies with the requirements
of Section 1.06, except that the amount of such insurance
shall not be less than the unpaid principal balance of the
Renewal Note.

ARTICLE III

Application of Monevs; Prepavyment

SECTION 3.01. Casualty and Condemnation. (a) If
any Locomotive shall suffer a Casualty Occurrence, the Com=-
pany shall make a prepayment on account of the Note or the -
Renewal Note, as the case may be, in an amount which bears
to the original principal amount of the Note or the Renewal
Note, as the case may be, the same proportion as the portion
of the purchase price under the Guarantee allocated to that
Locomotive (determined by reference to the attachment to
Part II, Item 2, of the Cuarantee) bears to the total
purchase price under the Guarantee (determined without
regard to paragraph 2 of the Amendment to the Guarantee).

{b) All amcunts received by the Secured Party in
consequence of a Casualty Occurrence from the Lessee under
the Lease, from the insurer under the Casualty Policy, or
from any other insurer shall be applied to the prepayment
regquired by subsection (a), and the balance, if any, shall
be applied to repay any interest accrued and unpaid under
the Note or the Renewal Note, as the case may be. Any
balance remaining after such application shall be held as
provided in Section 3.03.

SECTION 3.02. Prepavment in General. The Note
may be prepaid only to the extent expressly permitted by
Section 3.01.

SECTION 3.03. Payments under the Purchase Docu-
ments. ~Except as provided in Section 3.01, all Moneys re-
ceived by the Secured Party under any of the Purchase Docu-




012185 MBJ

ments shall be held by the Secured Party until the maturity
of the Note, shall be part of the Collateral, and shall be
applied at maturity to the payment of the Note and of all
other obligations of the Company hereunder. Pending such
application, all such Moneys shall be invested in time
deposits of the Secured Party, or of a banking or savings
institution organized under the laws of the United State or
a state thereof, and acceptable to the Company and the
Secured Party. Upon final discharge of this Agreement under
Section 6.01, any Moneys remaining in the Secured Party's
possession - .shall be remitted to or on. the order of the
Company.

ARTICLE IV

Events of Default and Remedies

SECTION 4.01. Events of Default. A&ny of the fol-
lowing occurrences or acts shall constitute an Event of De~
fault under this Agreement:

{a) If default shall be made in the payment
of any principal of or interest on the Note or the
Renewal Note when and as the same shall become
payable, whether at maturity or by acceleration or
as part of any prepayment or otherwise,.

(b)) If there shall be default.in the due
observance of any provision of Section 1.04 here-
of; or

(c¢c) If there shall be default in the due
observance or performance of any other provision
of this Agreement, and such default shall have
continued for a period of 20 days after written
notice thereof shall have been given to the Compa-
ny by the Secured Party; or

{(dy If any of the Purchase Documents or the
Lease shall be amended, hypothecated, subordinated,
terminated or discharged or if any person shall be
released from any of its covenants or obligations
under any of the Purchase Documents or the Lease,
in each case except to the extent that the same
shall be caused by, or shall occur with the express
written consent of, the Secured Party; or

(e) 1If any lien, charge, security interest,
mortgage, pledge or other encumbrance shall be
created on, or extend to or otherwise arise upon
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or burden the Collateral or any part thereof or
any interest therein or the revenues, rents, is~
sues or profits thereof, other than Permitted En-
cumbrances; or

(£) - If any representation or warranty of the
Company made in this Agreement, in the Note Agree-
ment, or in any certificate or other writing de-
livered pursuant hereto or thereto, shall prove to
be incorrect in any material respect as of the
time when the same shall have been made; or

(g} If any party to any of the Purchase Doc~
uments or the Lease shall fail to perform any of
its obligations thereunder; or

(h) If the Company shall file a petltlon in
bankruptcy or for recrganization or for an ar-
rangement or any composition, readjustment, lig-
uidation, dissolution or similar relief pursuant
to the Bankruptcy Code or under any similar pre~
sent or future federal or state law, or shall be
adjudicated a bankrupt; or

(i) 1If a petition or answer shall be filed
proposing the adjudication of the Company as a.
bankrupt or its reorganization or arrangement, or
any composition, readjustment, liguidation, disso=-
luticon or similar relief with respect to it pursu-
ant to the Bankruptcy Code or any similar present

.or future federal or state law, and the Company
shall consent to the f{iling therecf, or an order
for relief or similar order shall be entered in
the proceeding, or such petition or answer shall
not be discharged or denied within 30 days after
the flllng thereof; or

(jy 1If a receiver, trustee or ligquidator (or
other similar official) of the Company, or of all
or substantially all of the assets of the Company
or cf the Collateral or any portion thereof shall
be appointed and shall not be discharged within 30
days thereafter, or if the Company shall consent
t0 or acguiesce in such appointment.

SECTION 4.0Z. Remedies. f an Event of Default
shall have occurred and be continuing, the Secured Party may
do one or more of the following:
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(a). give notice to the Company declaring the
entire unpaid principal amount of the Note or the
Renewal Note, as the case may be, together with
all accrued interest and other sums then owing
under this Agreement, to be forthwith payable, and
demanding that the same be paid, and thereupon all
‘such amounts shall be forthwith payable, together
with all costs and expenses of collecticn, notwith-
standing any contrary provision contained in this
Agreement, the Note, or the Renewal Note but
subject to the terms of Section 9.01;

(b) institute Proceedings for the collection
of all amounts then payable on the Note or the
Renewal Note or under this Agreement, whether by
declaration or otherwise, enforce any judgment
obtained, and collect moneys adjudged due from the
Collateral;

(c) collect from any party obligated on any
of the Cocllateral all amounts that become pavable
thereunder;

(d) sell the Collateral or any portion
thereof or rights or interest therein, at one or
more public or private sales called and conducted
in any manner permitted by law;

(e) institute Proceedings from time to time
for the complete or partial foreclosure of this
Agreement;

(f£) take any other appropriate action to
protect and enforce the rights and remedies of the
Secured Party hereunder, or under or in respect of
any of the Purchase Documents, or otherwise; and ’

(g) exercise all the rights and remedies
provided to a secured party by the Uniform Commercial
Code with respect to all parts of the Collateral
which are governed by the Uniform Commercial Ccde.

SECTION 4.03. Sale of Collateral. {a) The power
to effect any sale of the Collateral shall not be exhausted
by any one or more sales as to any portion of the Collatsral
remaining unsold,  but shall continue unimpaired until the
entire Collateral shall have been sold or all amounts pay-
able on the Note or the Renewal Note and under this Agreement
shall have been paid. The Secured Party may from time to
time postpone any sale by announcement made at the time and
place of such sale.

-10-
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(b) The Secured Party may bid for and ac-
quire any portion of the Collateral in connection with a
sale thereof, and may pay all or part of the purchase price
by crediting against amounts owing on the Note or the Renewal
Note or other amounts secured by this Agreement, all or part
of the net proceeds of such sale after deducting the costs,
charges and expenses incurred by the Secured Party in connec-
tion with such sale. The Note or the Renewal Note need not
be produced in order to complete any such sale, or in order
to cause there to be credited thereon such net proceeds.
"The Secured Party may hold, lease, operate, manage or other-
wise deal with any property so acquired in any manner permitted
by law. ‘

(¢) The Secured Party shall execute and de-
liver an appropriate instrument of conveyance transferring
its interest in any portion of the Collateral in connection
with a sale thereof. 1In addition, the Secured Party is
hereby irrevocably appointed the agent and attorney-in-fact
of the Company to transfer and convey its interest in any
portion of the Collateral in connection with a sale thereof,
and to take all action necessary to effect such sale. No
purchaser or transferee at such a sale shall be bound to
ascertain the Secured Party's authority, inguire into the
satisfaction of any conditions precedent or see to the ap-
plication of any moneys.

€

(d) If an Event of Default occurs, if notice
of intended sale or other disposition of Collateral is
required under the Uniform Commercial Code, the Company
agrees that notice mailed to it as provided in Section ©.02
at least five days before such sale or disposition shall
constitute reasonable notice.

SECTION 4.04. Action on the Notes. The Secured
Party's right to seek and recover judgment on the Note or
the Renewal Note or under this Agreement shall not be affected
by seeking, obtaining or application of any other relief
under or with respect to this Agreement. Neither the security
interest created by this Agreement nor any rights or remsdies
of the Secured Party shall be impaired by the recovery of
any judgment by the Secured Party against the Company or by
the levy of an execution under such judgment upon any portion
of the Collateral.

SECTION 4.05. Distribution of Collateral. Upon
enforcement of this Agreement, all moneys constituting a
part of or resceived on account of the Collateral shall be
applied from time to time by the Secured Party as follows:

-11-
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First: To the payment of all costs, ex-
penses, liabilities and compensation of the
Secured Party (including reasonable fees and ex-
penses of its agents and counsel) incurred or ac-
crued in connection with any Proceedings brought
by the Secured Party or in connection with the
maintenance, sale or other disposition of the Col-~
lateral.

Second: To the payment of all amounts of
unpaid interest then due and payable on the Note
or the Renewal Note, as the case may be.

Third: To the payment of all amounts of un-
paid principal of the Note or the Renewal Note, as
the case may be, then due and payable.

Fourth: To the payment of all other sums
secured by this Agreement.

Eifth: To the payment of any surplus to the
Company or any other person legally entitled
thereto. ‘ :

SECTION 4.06. Appointment of Receiver. T1f an
Event of Default shall be continuing, the Company will con-
sent to the appointment of cne or more receivers of all or
part of the Collateral upon the request of the Secured Par-

ty.

SECTION 4.07. Rights Cumulative. All rights and
remedies from time to time conferred upon or reserved to the
Secured Party are cumulative, and none is intended to be
exclusive of ancother. No delay or omission in insisting
upeon the strict observance or performance of any provision
of this Agreement, or to exercise any right or remedy, shall
be construed as a waiver or relinguishment cof such pro-
vision, nor shall it impair such right or remedy. Every
right and remedy may be exercised from time to time and as
often as deemed expedient.-

ARTICLE V

Defined Terms

SECTION 5.01. Definitions. When used in this
Agreement, each term defined in this Article V shall be the
meaning indicated: :

-12-
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"Agent" - as defined in the Preliminary Statement.

"Casualty Occurrence" - as defined in Section 7 of
the Lease.

"Casualty Policy" - as defined in Section 1.06.

"Company" - as defined in the introductory para-
graph of this Agreement.

"Collatéral" - all money, instruments and other
property subject or intended to be subject to the security
interest created by this Agreement as of any particular
time, including, without limitation, all property and inter-
ests mentioned in the CGranting Clause of this Agreement and
elsewhere herein.

"Event of Default" - as defined in Section 4.01.

"Guarantee" -~ as defined in the Preliminary State-
ment. :

"ICE" - as defined in the Preliminary Statement.
"Lease" - as defined in the Preliminary Statement.

"Lessee" -~ as defined in the Preliminary State-
ment. :

o "Locomotive" - as defined in the Preliminary
Statement.

"Moneys" - as defined in Section 1.07.

"Note" - individually and collectively, the Compa-
ny's 13.5% Secured Note Due March 20, 1989, payable to the
Secured Party, and any Note or Notes issued in exchange for
or in lieu of or on transfer of any Note, as provided in the
Note Agreement. '

"Note Agreement" - the Note Agreement, dated Janu-
ary g 9., 1985, between the Company and the Secured Party,
which provides for the purchase and sale of the Note.

"Permitted Bank" - a banking institution organized
under the laws of the United States or any state thereof,
having combined capital, surplus and individed profits as of
the date of its most recent report cof condition equal to or
greater than that of the Secured Party or 51,000,000,000,
whichever is less, the senior long~term unsecured debt cof

-13-



012185 MBJ

which (or of the holding company of which) is rated at least
"A" by Moody's Investors Service, Inc. or Standard & Poors
Corporation and the commercial paper of which (or of the
holding company of which) is rated at least "P-1" by Moody's
Investors Service, Inc. or at least "A-1" by Standard &
Poors Corporation. ' ,

"Permitted Encumbrances" - with respect to the
Collateral: (i) any lien thereon for any governmental
charge cr for work or service performed or materials fur-
nished, which secures amounts which are not due and payable
or which are not delinquent; (ii) in the case of the Locomo=-
tives, the security interest securing the Conditional Sale
Indebtedness, but only until June 30, 1988; (iii) in the
case of the Locomotives, the interest of the Lessee under
the Lease, but only until December 30, 1988, or thereafter if
the Lessee exercises the Purchase Option or the Renewal
Option; and (iv) this Agreement.

"Proceeding" - any-suit in eguity, action at law
or other judicial or administrative proceeding.

"Purchase Agreement" - as defined in the Prelimi-
nary Statement. ' :

"Purchase Documents" - as defined in the Granting
Clause.

"Purchase Option" - as defined in the Preliminary
Statement.

"Renewal Note" - as defined in Article VII.

"Renewal Option" - as defined in the Preliminary
Statement. ‘ :

"Secured Party" - as defined in the introductory
paragraph of this Agreement.

"Seller" - as defined in the Preliminary State-
ment.

"Transaction Documents”" - as defined in Section
8.01.

"Travelers" and "Travelers Policy" - as defined in
the Preliminary Statement.
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ARTICLE VI

Discharge of Agfeement

SECTION 6.01. Final Discharge. This Agreement
and all agreements contained herein shall cease and termi-
nate when all principal, interest and other amounts payable
under or in respect of or secured pursuant tc the terms of
this Agreement shall have been paid in full, whether at the
end of the term of the Note or the Renewal Note, by accelera-
‘tion, by prepayment or otherwise.

SECTION 6.02. " Delivery of Discharge. Upon the
termination of this Agreement, the Secured Party shall exe-
cute and deliver such instruments as the Company shall fur-
nish to the Secured Party and which shall be reasonably
required to satisfy and discharge the security interest by
this Agreement. The Secured Party shall then transfer the-
Collateral to the Company or any other person entitled
thereto.

ARTICLE VII

The Renewal Note

SECTION 7.01. The Renewal Note. If the Lessece
exercises the Renewal Option, the Secured Party will at the
Company's option (exercisable by not less than 30 days'
prior written notice) purchase from the Company on the date
of maturity of the Note the Company's Secured Note Due March
20, 1994 (the "Renewal Note"). The Renewal Note shall be in
substantially the form of Exhibit 2, and shall be in a
principal amount equal to the unpaid principal of and interest
on the Note at the maturity of the Note. The Renewal Note
shall bear interest, payable guarterly in arrears, at a rate
. designated by the Secured Party, based upon market conditions
then obtaining in the Secured Party's sole judgment, which
.shall be not less than 13.5 percent and not more than 17
percent, except that if the Secured Party determines that
under then market conditions,; interest on the Renewal Note
should be in excess of 17 percent and if the rental payable
by the Lessee during the renewal term will provide funds
sufficient to pay interest on the Renewal Note at a rzate
greater than 17 percent and to amortize the principal amount
of the Renewal Note to its$s maturity in accordance with the
next sentence, the Renewal Note shall bear interest at such’
greater rate, but not more than 18 percent. The Renewal
Note shall provide for the payment of principal in equal
quarterly installments sufficient to reduce the principal
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amount of the Renewal Note at its maturity to the amount
which bears to $3,023,75C the same ratio which the original
principal amount of the Renewal Note bears to $5,125,000.

The purchase price for the Renewal Note shall be egual to

the principal amount thereof and shall be payable by surrender
of the Note. ’ i

SECTION 7.02. Conditions Precedent. The Secured
Party's obligation to purchase the Renewal Note is subject
to the conditions precedent that on the date of maturity of
the Note (1) no Default or Event of Default shall have
occurred and be continuing, (2) the representations and
warranties of the Company in this Agreement and the Note
shall be true and correct, and (3) the Company if reguested
by the Secured Party shall have used its best efforts to
obtain financing from another source with which to make all
payments required to be made under the Note at its maturity.

SECTION 7.03. Status of Renewal Note. The Company's
obligations under the Renewal Note shall be secured by this
Agreement. The Renewal Note shall be treated as a "Note"
for purposes of Section 6 of the Note Agreement.

ARTICLE VIII

Covenants of the Secured Party

SECTION 8.01. DNotwithstanding anything contained
in this Agreement, the Note, the Renewal Note or the Note
Agreement, or in any other agreement, certificate, instrument
or document executed or delivered in connection herewith or
therewith {(this Agreement, the Note, the Renewal Note, the
Note Agreement and any such other agreement, certificate,
instrument or document being collectively referred to herein-
after as the "Transaction Documents"), the Secured Party
hereby covenants as follows:

““{a) - In no event will the Secured Party send
or deliver a Notice of Delivery (as defined in the Guaran-
tee) to ICE pursuant to the Guarantee earlier than 185 days
prior to the earliest Delivery Date (as defined in the Guar-
antee) without the Company's prior written consent.

() 1If, no later than 195 days prior to the
. earliest Delivery Date under the Guarantee, the Company ei=-
ther (1) delivers to the Secured Party an irrevocable letter
of credit in form and substance satisfactory to the Secured
Party, issued by a Permitted Bank, covering all installments
of interest and principal thereafter to beccme due under the
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Note, or (2) provides other credit support satisfactory to

the Secured Party covering all installments of interest and
principal thereafter to become due under the Note upon the
maturity thereof, then the Secured Party (i) will not send

or deliver a Notice of Delivery to ICE under the Guarantee

and (ii) will terminate and release its security interest in
the Collateral and whatever other interests in the Locomotives,
the Lease and the Purchase Agreement that it may have acquired
hereunder.

. (c) The Company shall be entitled to all
amounts, if any, received by the Secured Party from ICE un-
der the Guarantee in excess of that which is necessary to
repay the Note and pay all interest thereon and all other
amounts payable to the Secured Party hereunder, under the
Note or under the Note Agreement, and the Secured Party
shall deliver such amounts received from ICE, if any, to the
Company, promptly after all the Company's obligations to the
Secured Party hereunder and under the Note and the Note
Agreement have been paid in full.

(d) 1If the Secured Party gives ICE a Nctice
of Delivery under the Guarantee, the Secured Party will not
prevent the Lessee or the Cocmpany from, or cotherwise interfere
with any such party in, delivering the Locomotives to ICE.

ARTICLE IX

Miscellaneocus

SECTION 9.01. Nonrecourse Obligations. Any pro=-
vision in any of the Transaction Documents tc the contrary
notwithstanding, no recourse shall be._had against the
Company, whether in its personal or corporate capacity or
otherwise, or against any incorporator, sharehclder, officer
or director of the Company, under, or in respect of, any of
the Transaction Documents, or for any obligation, liability
or breach arising under, in connection with or in respect
of, any of the Transaction Documents. It is expressly un-
derstood that all such obligations and liabilities are
nonrecourse obligations and liabilities enforceable only
against the Collateral or, in the case of covenants and
agreements, by injunction or other eguitable remedies.

‘ SECTION 9.02. Notices. All notices and demands
hereunder shall be in writing and shall be deemed toc have
been given when actually received and receipted for, or
three days after the date of mailing by registered or certi-
fied mail, return receipt requested, postage prepaid, and
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addressed in each case as follows: (a) if to the Secured
Party at 1234 Market Street, 1l2th Floor, Philadelphia,’
Pennsylvania 19107, Attention: Securities Investment De-
partment, or (b) if to the Company, at One Embarcaderc Cen-
ter, Suite 3800, San Francisco, California 94111, Attention:
Vice President and General Counsel. Either party may change
its address for notices hereunder by giving notice of such
change to the other party in accordance with the provisions
of this Section 9.02.

SECTICN 9.03. Powers and Agencies. Whenever in
this Agreement the Secured Party is granted the power of
attorney or is appointed the agent and attorney-in-fact with
respect to any person, such grant or appointment is irrevo-
cable and coupled with an interest. The Secured Party shall
have full power of substitution and delegation in respect of
all such grants and appointments.

SECTION 9.04. Separability. No provision hereof,
or of the Note or the Renewal Note, shall require the payment
or permit the collection of interest in excess of the maximum
permitted by applicable law, any contrary provision herein,
or in the Note or the Renewal Note notwithstanding. Any
provision herecf, or of the Note, which is prohibited or
unenforceable in any jurisdiction will, as to such juris-
diction, be ineffective to the extent of such prohibition or
unenforceability without invalidating the remaining provisions
herecf, or of the Note or the Renewal Note, and any such ,
prohibition or unenforceability in any jurisdiction will not
invalidate or render unenforceable such provision in any
other jurisdiction. To the extent permitted by law, the
parties hereto hereby waive any provision of law which
renders any such provision prohibited or unenforceable in
any respect. :

SECTICN 9.05. Binding Effect. All provisions
hereof shall be binding upon and inure to the benefit of the
parties hereto and their respective successors and assigns
of the parties hereto.

: SECTION 9.06. Amendment and Waiver. The pro-
visions of this Agreement may not be changed orally, but
only by an instrument signed by the Company and the Secured
Party. No requirement of this Agreement may be waived at
any time except by an instrument signed by the Secured Par-
ty, nor shall any waiver be deemed a wailver of any subse-
quent breach or Default.

SECTION 9.07. Counterpart Execution:; Construction;
Governing Law. The section and article headings herein are
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for convenience of reference only, and shall not limit or
otherwise affect the meaning hereocf. This Agreement may be
executed in several counterparts, each of which shall consti-
tute an original, but all of which together shall constitute
one and the same Agreement. This Agreement shall be governed
by and construed in accordance with the laws of Pennsylvania
(without giving effect to principles relating to conflict of
- laws).

IN WITNESS WHEREOF, the Company and the Secured
Party have caused this Agreement to be executed, all as of
the day and year first above written.

TXL ASTRA CORPORATION VI

By | }%lxqﬁaﬁMU37%3-

Title: foce Plosdack

THE PHILADELPHIA SAVING FUND
SOCIETY

...........

/ N
l" o ’) / P
I N o N, Emﬁa
By, i =) Wlprg M3 EEXAMO

/  Marian E. Bray Cirello
N Assistant Vice President
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Commonwealth of Pennsylvania )

County of Philadelphia )

On January i+ , 1985, before me the undersigned, a Notary Public for the

Commonwealth of Pennsylvania, personally appeared ,“'v}":|\jf!“f2{;1,nﬂ);n-:l & ﬁ.ﬁ:‘.u::u.,..ﬂﬂ'.....iiuzlﬁ!";!‘m proved to
me on the basis of satisfactory evidence to be the person whose namle is subscribed to
the within instrument, and acknowledged that he executed it. :

Witness my hand and official seal.

Notary Public: Phita., Phita. Co.

My Commission Expirﬁ? isee April 21, 1986



State of California )
_ ) ss.
County of San Francisco )

On January 22, 1985, before me the undersigned, a Notary Public for the State
of California, personally appeared Jay Stevens, 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.

\. Ca,
\\Sﬁ;’:m....»\ i Q..Q...m-u@.. Lo

Jay Stevens

‘e A 2.7
p 2

e
Signature: ;l)m*,,c Az

4
P

v

s
. (. / 7. ;
Printed Neme: /<. A~ £

My -Commission Expires:



EXHIBIT 1 TO SECURITY AGREEMENT

[Purchase Agreement]



AGREEMENT
FOR THE
PURCHASE AND SALE
OF :
LOCOMOTIVES AND ASSIGNMENT OF LEASE

Dated as of January .3, 1985

by and among
TXL ASTRA CORPORATION VI,

as Purchaser,

THE FIRST NATIONAL LEASING COMPANY,
aé Seller,
. and
CENTERRE BANK NATIONAL ASSOCIATION
and
COMMERCE BANK OF ST. LOUIS COUNTY,

as Guarantors

FORTY-FOUR LOCOMOTIVES -
- Leased
“to

. MISSOURI PACIFIC RAILROAD COMPANY




AGREEMENT
FOR THE
PURCHASE AND SALE
OF
LOCOMOTIVES AND ASSIGNMENT OF LEASE

THIS AGREEMENT FOR THE PURCHASE AND SALE OF LOCOMOTIVES AND
ASSIGNMENT OF LEASE (the "Agreement") is entered into as of January 3, 1985 by
and among THE FIRST NATIONAL LEASING COMPANY, a Missouri general partnership
("Seller"), TXL ASTRA CORPORATION VI, a California corporation ("Purchaser"),
CENTERRE BANK NATIONAL ASSOCIATION (*Centerre") and COMMERCE BANK OF
ST. LOUIS COUNTY ("Commerce Bank,” and, together with Centerre, the "Guarantors").

RECITALS

WHEREAS Seller is a Missouri general partnership consisting of two partners,
one of which is a grantor trust having a 90% interest in Seller, the.grantors of which
_are Centerre and First of St. Louis Leasing Corporation No. 1, and the other of which is
a grantor trust having a 10% interest in Seller, the grantor of which is Commerce Bank;

WHEREAS Seller purchased the 44 diesel eleetric locomotives deseribed in Exhibit-
A hereto (the "Locomotives™) from. the manufacturers thereof (the "Manufacturers")
pursuant to those two Conditional Sale Agreements dated as of January 10, 1973 (the
"Conditional Sale Agreements") each by and among the Seller, as vendee, the Missouri
Pacific Railroad Company (the "Lessee"), as guarantor, and one of the two Manufacturers,
copies of which are attached hereto as Exhibits B-1 and B-2 respectively;

WHEREAS pursuant to the terms of the Conditional Sale Agreements, the Seller
ineurred certain conditional sale indebtedness (the "CSA Indebtedness") in the amount
of approximately 65.92% of the original purchase price of the Locomotives, and as
security for repayment of the CSA Indebtedness and satisfaction of all of the Seller's
other obligations under the Conditional Sale Agreements, the Manufacturers, under the
Conditional Sale Agreements, retained security title in the Locomotives;

WHEREAS the Manufacturers, pursuant to those two Agreements and Assignments
dated as of January 10, 1973 (the "Agreements and Assignments") each by and between
one of the Manufacturers and the United States Trust Company of New York, in its
capacity as agent for several institutional investors (the "Agent"), copies of which are
attached hereto as Exhibits C-1 and C-2 respectively, assigned all of their respective
rights under the Conditional Sale Agreements to the Agent, 1neludmg, but not limited
to, security title in the Locomotives and the right to receive payments of CSA
Indebtedness;

WHEREAS pursuant to the provisions of that certain non-cancellable, "hell-or-
high-water,” net Lease of Railroad Equipment dated as of January 10, 1973 (the "Lease")
by and between the Lessee and Seller, a copy of which is attached hereto as Exhibit
D, Seller leased the Locomotives to the Lessee for a term of approxlmately 15 1/2
years, expiring on December 30, 1988;

. WHEREAS the CSA Indebtedness will be amortized from rental payments under
the Lease, so that upon payment of rent under the Lease on June 30, 1988, the CSA
Indebtedness, together with gll accrued interest thereon, will be fully repaid;



WHEREAS Seller desires to sell the Locomotives to Purchaser, and Purchaser
desires to purchase the Locomotives from Seller, all subject to the rights and interests
of the Lessee and the Agent;

WHEREAS Seller and Purchaser also desire that Purchaser assume all of Seller's
obligations for, under and in respect of the CSA Indebtedness;

WHEREAS Seller also desires to assign to Purchaser, and Purchaser desires to
acquire from Seller, all of Seller's rights, title and interests in, to and under the Lease;
and

WHEREAS the Guarantors, are willing to guarantee performance of all of the
obligations of Seller hereunder.

AGREEMENT

NOW THEREFORE, in consideration of the mutual covenants herein contained,
and for other good and valuable consideration, the receipt and adequacy of which are
hereby acknowledged, the parties hereto hereby agree as follows:

1. Recitals and Exhibits

1.1 The foregoing Recitals and Exhibits A, B-1, B-2, C-1, C-2, D, E, F,
G, H and I attached hereto are, by this reference, incorporated herein as though set out
in full.

2. Sale and Delivery of the Equipment

2.1 Subject to the terms and conditions set forth herein and the rights
and interests of the Lessee and of the Agent as secured party, on January 15, 1985,
or such other date as the parties hereto may select (the "Closing Date"), Seller hereby
agrees to sell the Locomotives to Purchaser, and Purchaser hereby agrees to purchase
the Locomotives from Seller.

2.2 Subject to the terms and conditions set forth herein, Purchaser
hereby agrees to accept the Locomotives on the Closing Date on an "as is, where js"
" basis. Acceptance shall be conclusively evidenced by Purchaser's acceptance from Seller
of a duly executed bill of sale in the form set forth in Exhibit E hereto (the "Bill of
Sale™. Seller shall have no obligation or duty to deliver any of the Locomotives to
any loecation or locations. ’

3. Assignment of Lease

3.1 Subject to the terms and conditions set forth herein and, as set
forth in the Lease, the rights of the Agent under the Conditional Sale Agreements, as
assigned by the Agreements and Assignments, on the Closing Date, Seller hereby agrees
to assign, transfer, sell and set over to Purchaser all of Seller's rights, title and
interests in, to and under the Lease, including, but not limited to, the right to receive
all payments of rent thereunder, and Purchaser hereby agrees to accept such assignment
of the Lease. Seller agrees to promptly deliver to Purchaser any funds, notices or
other materials received on or after the Closing Date to which, in accordance with the
terms of this Agreement, or as assignee of Seller under the Lease, Purchaser is entitled.



3.2. Seller shall be subrogated to all of Purchaser's rights, as Seller's assignee,
under the Lease against the Lessee with respect to any breach by the Lessee of, or
the failure of the Lessee to fulfill, any of its obligations as lessee under the Lease, if
such breach or failure occurs on or prior to the Closing Date and if, and to the extent,
such breach or failure results in any payment by Seller to Purchaser with respect to
any liability hereunder, or under any agreement, document or instrument entered into
or delivered by Seller in connection herewith. ‘

4. Assumption of CSA Indebtedness

4.1 Subject to the terms and conditions set forth herein, on the Closing
Date, Purchaser hereby agrees to assume all of Seller's liabilities and obligations under
the Conditional Sale Agreements, including, but not limited to, Seller's liabilities and
obligations in respect of the then outstanding CSA Indebtedness, and Seller hereby
agrees to assign, transfer, sell and set over to Purchaser all of Seller's rights, title
and interests in, to and under the Conditional Sale Agreements, including, but not
limited to, all such rights, title and interests in respect to the CSA Indebtedness.
Notwithstanding the assumption by Purchaser of Seller's obligations and liabilities under
the Conditional Sale Agreements, Seller, as provided in Article 15 of the Conditional
Sale Agreements, shall remain liable to the Agent for all of Seller's obligations
- thereunder. Such assumption by Purchaser shall be conclusively evidenced by Purchaser's
delivery of a duly executed assumption of liabilities in the form set forth in Exhibit F
hereto (the "Assumption of CSA Indebtedness"). Seller agrees to promptly deliver to
Purchaser any funds, notices or other materials received on or after the Closing Date
to which, in accordance with the terms of this Agreement or as assignee of Seller
under the Conditional Sale Agreements, Purchaser is entitled.

5. Purchase Price

: 5.1 The total purchase price for the Locomotives, the assignment of
the Lease and the assumption of the CSA Indebtedness shall be $5,242,701.45 (the
"Purchase Price"), payable on the Closing Date. The Purchase Price shall consist of (a)
an assumption of the outstanding $2,392,701.45 of CSA Indebtedness and (b) $2,850,000.00
in cash as consideration for the Locomotives and the assignment of the Lease, of which
88% shall be allocated to the Model GP 38-2 Locomotives and the Lease with respect
thereto and 12% shall be allocated to the Model U-23-B Locomotives and the Lease
with respect thereto. The allocation of the Purchase Price to each Locomotive is set
forth in Exh1b1t A hereto.

5.2 Upon payment of the Purchase Price and delivery of the Assumption
of CSA Indebtedness, Seller shall deliver to Purchaser the Bill of Sale, and an assignment
of the Lease in the form set forth in Exhibit G hereto (the "Assignment™).

5.3 'Payment of the cash portion of the Purchase Price shall be made
- in immediately available funds, in St. Louis, Missouri, no later than 1 00 p.m. C.S.T. on
the Closmg Date.

: 5.4 Purchaser and Seller agree that payment of any sales or other taxes,
levies or charges imposed by the state of Missouri upon the sale of the Locomotives
from Seller to Purchaser as contemplated hereby shall be paid by, and be the responsibility
of, Seller; any sales or other taxes, levies or charges imposed by any other jurisdietion
upon the sale of the Locomotives from Seller to Purchaser as contemplated hereby shall
be paid by, and be the responsibility of, Purchaser..



6. Representations, Warranties and Convenants

6.1 As of the date hereof, Seller and the Guarantors each hereby
represents, warrants and covenants as follows:.

_ a. Neither the Lease, the Conditional Sale Agreements nor any
other agreement, instrument, certificate or document entered into or executed in
connection therewith by Seller has been amended or modified, and neither Seller nor
any party acting on behalf of, for the benefit of or as trustee for Seller, has waived any
of its rights thereunder or otherwise consented to any action or inaction thereunder by
the Lessee, the Agent or any other party, as the case may be, that would have been
inconsistent with the terms of the Lease, the Conditional Sale Agreements or any such
other agreement, instrument, certificate or document, as the case may be. Al of (i)
the Lessee's rights, and the rights of any other party derived through the Lessee or
the Lease, in, to or with respect to the Locomotives, (ii) Seller's obligations (and the
obligations of any party acting on behalf of, for the benefit of or-as trustee for Seller)
to the Lessee with respect to the Locomotives, (iii) the Agent's rights, and the rights
of any other party derived through the Agent or the Conditional Sale Agreements, in to
or with respect to the Locomotives and (iv) Seller's obligations (and the obligations of
any party acting on behalf of, for the benefit of or as trustee for Seller) to the Agent
or any such other party with respect to the Locomotives are set forth in no agreements,
instruments or documents other than the Lease, the Conditional Sale Agreements, that
certain finance agreement dated as of January 10, 1973 (the "Finance Agreement") by
and among the Agent, Bank of America National Trust and Savings Association and the
~ investors identified therein, a copy of which is attached hereto as Exhibit H, and the
Agreements and Assignments.

b. The Lease and the Conditional Sale Agreements are in full
force and effect, all amounts payable thereunder are current and, to Seller's knowledge,
there is no Event of Default (as defined in Section 20 of the Lease) event of default
(as defined in Section 16 of the Conditional Sale Agreements) or other default continuing
thereunder, or event or condition, which, with the lapse of time or notice, or both,
would become such an Event of Default event of default or such other default, as the
case may be, thereunder.

c. Seller has not failed to perform any of its obligations set |
forth in the Lease, under the CSA Indebtedness or in any other agreement, certificate,
mstrument or document executed or delivered by Seller in connection therewith.

d. The amount of rent remaining unpald under . the Lease is
$3,684, 355. 36, payable in arrears in 16 equal quarterly installments of $230,272.21 each,
on March 30, June 30, September 30 and December 30 of each year, commencing on
March 30, 1985. The original cost to Seller of each Locomotive is set forth on Exhibit
A hereto. '

e. ‘The remaining unpaid CSA Indebtedness under the Conditional
Sale Agreements is $2,392,701.45, payable, together with interest thereon, in arrears
in seven equal semi-annual installments of $397,910.78 each, on June 30 and December
"~ 30 of each year, commencing on June 30, 1985.

f. "This Agreement, the Lease, the Conditional Sale Agreements,
and all other agreements, instruments, certificates and documents executed or delivered
by Seller in connection herewith and therewith. have been duly authorized, executed



and delivered by Seller and constitute legal, valid and binding obligations of -Seller,
enforceable in accordance with their respective terms, and, on the Closing Date, the
Assignment, the Bill of Sale, the Assumption of CSA Indebtedness and all other
agreements, instruments, certificates and documents executed or delivered by Seller in
connection herewith or therewith will have been duly authorized, executed and delivered
by Seller and will constitute legal, valid and binding obligations of Seller, enforceable
in accordance with their respective terms. No approval of any publie regulatory body
is, or was, required in order for Seller to enter into or execute this Agreement, the
Conditional Sale Agreements, the Bill of Sale, the Assignment, the Assumption of CSA
Indebtedness, -or any other agreement, instrument, certificate or document executed or
delivered by Seller in connection herewith or therewith, and the entering into and
performance thereof or thereunder by Seller do not, and will not, require the consent
of the Lessee, the Agent or any other party and have not, and will not, result in a
breach or default under any other agreement to which Seller was, or is, a party or by
which Seller may have been, or may be, bound, if such breach or default could materially
and adversely affect Purchaser's mghts hereunder or otherwise in respect to the
Locomotives or the Lease.

g. 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 (collectively referred to hereinafter as "Claims"),
- except for the rights and interests therein of the Lessee under the Lease and the
rights, security title and interests of the Agent under the Conditional Sale Agreements,
as assigned by the Agreements and Assignments.

h. Seller is the lessor of the Locomotives and has all of the
rights, title and interests of the lessor under the Lease, free from, and clear of, any
Claims, subject, as set forth in the Lease, to the rights of the Agent under the
Conditional Sale Agreement, &s assigned by the Agreements and Assignments.

i Seller agrees to indemnify and defend Purchaser and its '
successors and assigns from and against any claims or liabilities arising from Seller's
breach of the warranties of title set forth in paragraphs g and h of this Section 6.1.

j. The statements of fact set forth in the Recitals above are
true and complete and shall be deemed, as the case may be, covenants, representatxons
and warranties of Seller.

k. . Seller acknowledges that Purchaser may finance the purchase
of the Locomotives, and, in connection therewith, will assign all of its rights and
interests under this Agreement as security to the financial institution that provides
such finaneing (the "Lender"). Seller, without further action by Purchaser, the Lender
or any other party, hereby.(i) consents and agrees to such an assignment, provided
Seller's rights and Purchaser's obligations hereunder are not affected, (ii) agrees, at no
- cost to Seller (including the cost of reasonable review by Selier's attorney), to execute
such documents as Purchaser or Lender may reasonably request evidencing such
assignment, provided that the obligations of Seller hereunder shall not thereby be
inereased or made more burdensome, (iii) agrees, upon notice of such assignment from
Purchaser, that all of Purchaser's rights hereunder shall, until notice to the contrary
from the Lender to Seller, be exercised by, and only by, the Lender and (iv) agrees
that the Lender shall incur no obligations to Seller hereunder or otherwise by reason -
of such assignment. The Lender may () enforce, by legal, equitable or whatever other
means or remedies as may be available, including, but not limited to, specific performance,
any and all obligations of Seller set forth herein and (II) rely upon the representations,
warranties and covenants. of Seller set forth in this Section 6.1, elsewhere in this
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Agreement and in the certificate referred to in Section 7.1 below, as if glven directly
to the Lender.

L. No financing statement or other document or filing by Seller,
or any party claiming by, through or under Seller, has been registered or filed with
the Interstate Commerce Commission or any other federal, or any state, local or foreign,
governmental entity or agency that states that any party has an interest in the
Locomotives or the Lease other than the rights and interests of Purchaser and any
suecessor or assign thereof, the rights and interests of the Lessee under the Lease and
the rights and interests of the Agent under the Conditional Sale Agreements, as assigned
by the Agreements and Assignments.

m. NEITHER SELLER NOR EITHER OF THE GUARANTORS
MAKES ANY WARRANTY OR REPRESENTATION, EXPRESS OR IMPLIED, AS TO THE
VALUE, DESIGN, OPERATION, OR CONDITION OF, OR AS TO THE QUALITY OF THE
MATERIAL OR WORKMANSHIP IN, THE LOCOMOTIVES. NEITHER SELLER NOR
EITHER OF THE GUARANTORS MAKES ANY WARRANTY OF MERCHANTABILITY OR
FITNESS OF THE LOCOMOTIVES FOR ANY PARTICULAR PURPOSE OR ANY OTHER
WARRANTY OR REPRESENTATION WHATSOEVER EXCEPT THE SPECIFIC
REPRESENTATIONS AND WARRANTIES SPECIFIED IN THIS SECTION 6.1, IN THE BILL
OF SALE, IN THE ASSIGNMENT AND IN THE ASSUMPTION OF CSA INDEBTEDNESS.
IN NO EVENT SHALL SELLER OR EITHER OF THE GUARANTORS BE RESPONSIBLE
FOR DAMAGE ARISING IN STRICT - LIABILITY OR FOR INCIDENTAL OR
CONSEQUENTIAL DAMAGES, HOWEVER ARISING. o

6.2 Represénfations and Warranties of Purchaser

a. Purchaser hereby represents and warrants that this Agreement
has been duly authorized, executed and delivered by Purchaser and constitutes a legal,
valid and binding obligation of Purchaser, enforceable in accordance with its terms,
and, on the Closing Date, the Assumption of CSA Indebtedness and all other agreements,
instruments, certificates and documents executed or delivered in connection herewith
or therewith by Purchaser will have been duly authorized, executed and delivered by
Purchaser and will constitute legal, valid and binding obligations of Purchaser

enforceable in accordance with their respective terms, :

b. Purchaser shall indemnify Seller and the Guarantors, and hold
Seller and the Guarantors harmless, from and against any claim or liability arising on
or after the Closing Date by reason of the failure of Purchaser to comply with any of
its obligations under this Agreement, the Assumption of CSA Indebtedness or any other
_agreement or document entered into or delivered in connection herewith or therewith.

7. Conditions to Closing

7.1 The obligation of Seller to sell the Locomotives and assign the Lease
to Purchaser, and the obligation of Purchaser to assume the CSA Indebtedness and pay
the Purchase Price, are subject to satlsfactlon on or before the Closing Date, of the
following conditions:

a.  The representatlons warrantles and covenants set forth in
Section 6 above shall be true and correct in all material respeects on the Closing Date as
if made on that date, and Purchaser and Seller shall each deliver to the other a
certificate so certlfymg as to the representations, warranties and covenants given or
made by it.



v b. Seller shall have delivered to Purchaser an opinion of counsel,
dated the Closing Date and satisfactory in form and substance to Purchaser's counsel,
to the 4effect set forth in paragraphs f, g and h of Section 6.1 above.

c. Purchaser shall have delivered to Seller an opinion of counsel,
dated the Closing Date and satisfactory in form and substance to Seller's counsel, to
the effect set forth in paragraph a of Seetion 6.2 above.

d. Purchaser shall have received the Notice of Sale of
Locomotives and Assignment of Lease attached as Exhibit 1 hereto (the "Notice of
Sale™), duly executed by Seller, and Purchaser shall be reasonably satisfied that no
consent by the Lessee, the Agent or any other party, and that no other aection by
Seller, Purchaser, the Lessee, the Agent or any other party, shall be required (a) to
effect the sale of the Locomotives, or the assignment of the Lease, to Purchaser, (b)
to enable Purchaser, subject to the rights of the Agent, to enforce any of the terms of
the Lease or (c¢) to effect the assumption of the CSA Indebtedness by Purchaser.

e. Purchaser, if it eleets to do so, shall have arranged, on terms '
acceptable to Purchaser, to finance the purchase of the Locomotives.

f. All documents and instruments shall have been filed by
Purchaser with the appropriate public officers as may be deemed appropriate by Purchaser
in order to perfect the right, title and mterest of Purchaser and the Lender in and to
the Locomotives and the Lease. :

g. Seller shall tender to Purchaser the Bill of Sale, the
Assignment and all other agreements, certificates, instruments and documents
contemplated hereby or thereby to be executed or delivered by Seller, and Purchaser
shall tender to Seller the cash portion of the Purchase Price, the Assumption of CSA
Indebtedness and all other agreements, certificates, instruments and documents
contemplated hereby or thereby to be executed or delivered by Purchaser.

7.2 If any of the conditions set forth in paragraph a (with respect to
the certificate to be delivered by Seller), b, d (with respect to the execution and
delivery to Purchaser of the Notice of Sale) or g (with respect to the tender by Seller)
of Sectionn 7.1 above are not satisfied or before the Closing Date, then Purchaser shall
have no obligation hereunder to purchase the Locomotives from Seller or assume the
CSA Indebtedness, and if any of the conditions set forth in paragraph a (with respect
to the certificate to be delivered by Purchaser), ¢, d (except with respect to the
execution and delivery to Purchaser of the Notice of Sale), e, f or g (with respect to
the tender by Purchaser) of Section 7.1 above are not satisfied on or before the Closing
Date, then Seller shall have no obligation hereunder to sell the Locomotives and assign
the Lease to Purchaser.

8. Guarantee

- 8.1 In_eddition ‘to giving and making the representations, covenants and
warranties set forth in Section 6.1 above, the Guarantors, severally but not jointly,
hereby unconditionally guarantee to Purchaser, it successors and assigns the full, prompt,
complete and punctual performance by Seller under this Agreement, the Bill of Sale,
the Assignment, the Assumption of CSA Indebtedness and any other agreement,
certificate, instrument or document executed or delivered by Seller in connection
herewith or therewith (the "Guaranteed Documents™), payment. of all sums that may
become due from Seller to Purchaser under any of the Guaranteed Documents and
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satisfaetion in full of any liability  of Seller that might arise under, or in connection
with, any of the Guaranteed Documents. This guarantee is not limited to any particular
period of time, but shall continue until all of the terms covenants and conditions of all
of the Guaranteed Documents shall have been fully and- completely performed and all
liabilities and other obligations arising hereunder satisfied in full. This guarantee is a
guarantee of payment and not of collection. Without limiting the generality of the
foregoing, the obligations of the Guarantors hereunder, and the rights of Purchaser to
enforce the same by proceedings, whether by action at law, suit in equity, or otherwise,
shall not in any way be affected by any insolvency, bankruptey, liquidation,
reorganization, readjustment, composition, dissolution, winding up, or other proceeding
involving or affecting Seller or any other person, or any change in the ownership of
Seller. .

8.2 With respect to any payment required to be made by the Guarantors
pursuant to the terms of Section 8.1 above, the liability of Centerre therefor shall be
limited to 90% of sueh payment and the liability of Commerce Bank therefor shall be
limited to 10% of such payment.

9, Further Assurances

9.1 Seller, the Guarantors and Purchaser agree to execute and deliver,
at no cost or expense to the party so executing and delivering, such other documents
and instruments as may be reasonably necessary to carry out the intent of this Agreement,
including, but not limited to, any notice required by the Lender to be given to the
Lessee, the Agent or any other party.

10. Risk of Loss

10.1 Risk of loss with respect to the Locomotives shall pass to Purchaser
only upon the purchase and sale thereof on the Closing Date.

11. Notices

11.1 All notices and documents to be delivered hereundér shall be in
writing, and shall be forwarded via certified mail, return receipt requested, postage
prepaid, and addressed as follows: :

If to Seller: ,
The First National Leasing Company
e¢/o Centerre Bank, N.A.
One Centerre Plaza
St. Louis, Missouri 63101
Attention: Donald E. Sullivan
Commercial Banking Officer

If to Purchaser: TXL ASTRA Corporation VI
One Embarcadero Center .
Suite 3800
San Francisco, California 94111 :
Attention: Vice President and General Counsel.

If to the Guarantors: Centerre Bank National Association
' ‘One Centerre Plazs
St. Louis, Missouri 63101
Attention: Donald E. Sullivan
Commercial Banking Officer
-9 - :



and

Commerce Bank of St. Louis County

8000 Forsythe

Clayton, Missouri 63105

Attention: Rodney F. Hill -
Executive Vice President

12. Miscellaneous

12.1 This Agreement sets forth the entire understanding of the parties
with respect to the subject matter hereof and may not be changed or amended except by
a written instrument signed by all the parties hereto. This Agreement supersedes all
agreements, proposals, offers and representations with respect to the subjeet matter
hereof. This Agreement and the rights of the parties hereunder shall be governed and
construed under the laws of the state of Missouri. This Agreement shall inure to the
benefit of the successors and assigns of, respectively, Seller and Purchaser. This
Agreement may be executed in any number of counterparts, each of which shall be
deemed an original with respect to any party whose signature appears thereon, and all
of such counterparts shall together constitute one and the same instrument.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to bé
executed and delivered by their proper and duly authorized officers as of the day and
year first above written,

TXL ASTRA CORPORATION VI: THE FIRST NATIONAL LEASING COMPANY
' : "~ & Missouri general partnership

By: Grantor Trust for the Benefit of
‘CENTERRE BANK NATIOKAL

- By: | ASSOCIATION, f/k/a FIRST NATIONAL

BANK IN ST. LOUIS, and FIRST OF ST.
LOUIS LEASING CORPORATION NO. 1

CENTERRE BANK NATIONAL } : By:

ASSOCATION _ v Charles Teachenor, as Trustee
’ ~ Under Trust Agreement Dated
As of January 1, 1973
By: o - | .~ -And-

By:  Grantor Trust for thé ‘Benefit of
» COMMERCE BANK OF ST. LOUIS
COUNTY, f/k/a ST. LOUIS COUNTY

COMMERCE BARK OF ST. LOUIS NATIONAL BANK
- COUNTY :
By: B | : By:

Rodney F. Hill, as Trustee
Under Trust Agreement Dated
- As of January 1, 1973

- -10-



DESCRIPTION OF LOCOMOTIVES

Purchase and Assignment Agreement



Desecription
and

Quantity
Thirty-seven 2,000 Horsepower
Model GP 38-2 Diesel Electric
Locomotives Manufactured
by General Motors
Corporation (Electro-Motive
Division)

Seven 2,250 Horsepower
Model U-23-B Diesel Electric
Locomotives Manufactured
by General Electric
Company

._d | !Eﬁ!ﬁ!ﬂ A Iu' -

DESCRIPTION OF LOCOMOTIVES

Lessee Road Alloecation of
Numbers Purchase Price
(Inelusive) {Per Locomotive)
MP 2074-2110 $124,691.28

(Formerly MP
923-959; Anticipated
to be changed to
MP 7074-7110)

MP 4500-4506 $89,874.87
(Formerly o
MP 668-674)

A
ra

to

Purchase and Assignment Agreement

Averape
Original
Cost
(Per Locomotive)

$245,048

$264,835



GENERAL MOTORS CORPORATION
CONDITIONAL SALE AGREEMENT

to -
Purchase and Assignment Agreement



[ConrormED Copry]

CONDITIONAL SALE AGREEMENT
Dated as of January 10, 1973
among

GENERAL MOTORS CORPORATION

{Electro-Motive Division),

as Vendor,

THE FIRST NATIONAL LEASING COMPANY,

as Vendee,

e ]
4 Myt
T Y ]

and

MISSOURI PACIFIC RAILROAD COMPANY

-z,
* . as Guarantor
. -
®
Filed and recorded with the Interstate Commerce Commission pursuant to
: Section 20c of the Interstate Commerce Act on January 22, 1973, at 10:30 AM.,

. “ . Recordation No. 6867,

@

®

e ——
Purchase and Assxgnment Agreement



CONDITIONAL SALE AGREEMENT dated as of January 10,
iu7), among the corporation named in Item | of Annex A hereto
- hereinafter called the Vendor or Builder as more particularly set forth
v Article 25 hereof’), Missourt PaciFic RaiLROAD CompPaNY, a Mis-
«wrt corporation ( hereinafter called the Guarantor or the Lessee) and

{11 FIRST NATIONAL LEASING COMPANY, a partnership ( hereinafter
<aiied the Vendee).

WiREAS, the Builder agrees 1o construct, sell and deliver 10 the
-~dee. and the Vendee agrees to purchase, the railroad equipment
cwnhed in Annex B hereto ( hereinafter called the Equipment); and

WHEREAS. the Vendee is executing a lease of the Equipment as of the
sie hereof to the Lessee in substanually the form annexed hereto as Annex
o nerewnafter called the Lease) and the Guarantor is willing to guarantee

t:¢ Vendor the due and punctual payment of all sums payable by, and the
-¢ and punctual performance of all other obligations of, the Vendee under
» Agreement and has joined in this Agreement for the purpose of setting
-11n the terms and conditions of such guaranty and makmg certain further
creements as hereinafter set forth:

Now. THEREFORE. in consideration of the mutual promises, covenants
.+d apreements hereinafier set fonh the parties hereto do hercby agree us
clovwes:

ARTICLE 1. Incorporation of Model Provisions. Whenever this Agree-
~ent incorporates herein by reference, in whole or in part or as hereby
nended. any provision of the document entitled “*Model Conditional Sale
I wisions for Lease Transactuons” annexed 1o this Agreement as Part [ of
vanex C hereto (hereinafter called the Model CSA Provisions), such
~rovision of the Model CSA Provisions shall be deemed to be a part of this
“strument as f'ully to all intents and purposes as though such provmon had
~ren set forth in full in this Agreement

ARTICLE 2. Construction and Sale. Aricle 2 of the Model CSA
'rovisions is herein incorporated as Article 2 hereof.
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ARTICLE 3. Inspection and Delivery. Article 3 of the Model CSA

Provisions is herein incorporated as Arucle 3 hereof except that there shall
be added at the end of the last paragraph thereof the following provisos:

. provided, however, that no delivery of any unit of the Equipment shall
be made until this Agreement and the Lease have been filed pursuant to
Section 20c of the Interstate Commerce Act: provided further, that
Builder shall have no obligaton to deliver any unit of Equipment
hereunder subsequent to the filing by or against the Guarantor of a
petition for reorganization under Secton 77 of the Bankruptcy Act and
prior to the assumption, adoption or affirmation of the obligations of
‘the Guarantor under this Agreement by a trustee or trustees acting

pursuant to a court order or decree in any proceeding under said
Section 77", ' :

ARTICLE 4. Purchase Price and Paymen:t. The base price or prices per
unit of the Equipment are set forth in Annex B hereto. Such base price or
prices are subject to such increase or decrease.as is agreed to by the Builder,

the Vendee and the Guarantor. The term “Purchase Price™ as used herein

shall mean the base price or prices as so increased or decreased. If on any
Closing Date (as hereinafter defined in this Article) the aggregate of the
Invoiced Purchase Prices (as hereinafter defined in this Article) for which
settlement has theretofore been and is then being made under this Agree-
ment and the Conditional Sale Agreement referred 1 in Item 2 of Annex A
hereto (hereinafter called the Other Agreement) would, but for the

" -provisions of this sentence exceed the Maximum Purchase Price specified in

Annex B hereto (or such higher amount as the Vendee may art its option
agree t0), the Builder (and any assignee of the Buiider) and the Guarantor
will, upon request of the Vendee, enter into an agreement exciuding from

" this Agreement such unit or units of Equipment then proposed to be settled

for and specified by the Vendee, as will, after giving effect to such exclusion
and any concurrent exclusion under the Other Agreement, reduce such
aggregate Invoiced Purchase Prices under both. this Agreement and the
Other Agreement to not more than the Maximum Purchase Price specified in

Annex B hereto (or such higher amount as aforesaid). and the Guarantor .

agrees 10 purchase any such unit or units so excluded from this Agreement
from the Builder for cash on the date such unit or units would otherwise
have been settled for under this Agreement either directly, or, if the Builder
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.wi = Guarantor shall mutually agree, by means of a conditional sale,

wement trust or other appropriate method of financing.
The Equipment shall be settled for in such number of groups of units of
w | quipment delivered 1o and accepted by the Vendee as is provided in
«= 1 ol Annex A hereto (each such group being hereinafter called a
-0t The term “Closing Date™ with respect to any Group shall mean
~= late (not earlier than January 30, 1973 and not later than June 20.
»*t wuch later date being herein called the Cut-Off Date). occurring not
~ r¢ than ten business days following presentation by the Builder to the
-Jee i the invoice and of the Certificate or Certificates of Acceptance for
« t yuipment and written notice thereof by the Builder to the Guarantor,
: wnall he fixed by the Guarantor by written notice delivered to the Vendee

=3 the Vendor at least five business days prior to the Closing Date

sugnated therein.  The term. “business days™ as used herein means
. <ndar days, excluding Sawrdays. Sundays and any other day on which
sraing institudons in New York, New York, are authorized or obligated to
= un closed. .
The Vendee hereby acknowledges itself to be indebted to the Vendor in
-c wmount of, and hereby promises to pay in cash to the Vendor at such
<acc a8 the Vendor may designate, the Purchase Price of the Equipment, as
BT LN
{a) On the Closing Date with respect to each Group (1) an amount
cqual 1o 34.08% of the aggregate Purchase Price of such Group plus (ii)
the amount by which (x) 65.92% of the Purchase Price of all units of
the Equipment covered by this Agreement and the Other Agreement for
which settlement has theretofore and is then being made, as set forth in
the invoice or invoices therefor ( said invoiced prices being herein called
the Invoiced Purchase Prices), exceeds (y) the Maximum Conditional
Sule Indebtedness specified in Annex B and any amount or amounts
- previously paid or payable with respect to the Invoiced Purchase Prices
pursuant to this clause (i) and pursuant to clause (1) of subparagraph
(a) of the third paragraph of Artcle 4 of the Other Agreement (said
excess of the amount referred to in clause (x) over the amount referred
“to in clause (y) being hereinafter called the Excess Amount): provided,
however, that if settlement is also being made on such Closing Date for
units of railroad equipment under the Other Agreement, the amount
payable pursuant to clause (ii) of this subparagraph (a) shall be that
~ proportion of the Excess Amount which the Invoiced Purchase Prices
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payable on such Closing Date under this Agreement is of the aggregate
of all the Invoiced Purchase Prices payable on such Closing Date under
this Agreement and the Other Agreement; and
(b) In 28 instaiments, as hereinafter provided, an amount equal to
the aggregate Purchase Price of the units of Equipment for which
settiement is then being made, less the aggregate amount paid or
payable with respect thereto pursuant to subparagraph (a) of this
" paragraph.

Each instaiment of the portion of the Purchase Price payable pursuant
to subparagraph (b) of the preceding paragraph (said portion of the
aggregate Purchase Price for such Equipment being herein called the
Conditional Sale Indebtedness) shall be in an amount equal to the product
of (x) the percentage figures set forth in column 3 of Annex E hereto
oppostte the number of such instaiment set forth in column | of Annex E
and (y) the aggregate amount of Conditional Sale Indebtedness. The
unpaid balance of each instalment of Conditional Sale Indebtedness shall
bear interest from the Closing Date in respect of which such indebtedness
‘was incurred at the rate set forth opposite such instalment in column 4 of

Annex E and such interest shall be payable, to the extent accrued, on June

30, 1973 and on each succeeding December 30 and June 30 (or if any such
date is not a4 business day, on the next preceding business day; each such
succeeding December 30 and June 30 being hereinafter called a Payment
Date), up to and including the Payment Date with respect to such

instalment as set forth in column 5 of Annex E. Each instalment of

Conditional Sale Indebtedness set forth in column | of Annex E shall be
payable on the Payment Date set forth opposite such instalment in column 5
of Annex E. The Vendee will furnish to the Vendor and the Guarantor
promptly after each Closing Date a schedule, in such number of counter-
parts as shall be requcstcd by the Vendor, showing the respective amounts
of prnincipal and interest payable on each Payment Date.

Interest under this Agreement shall be determined on the basis of a
360-day year of twelve 30-day months. - :

-~ The Vendee will pay interest, 10 the extent legally enforceable. at the
rate of 10% per annum upon all amounts remaining unpaid after the same
shall have become due and payable pursuant to the terms hereof or such
lesser amount as shall be legally enforr.edble. anythmg herein 1o the comrdry
notwithstanding.
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All payments provided for in this Agreement shall be made in such coin

¢ currency of the United States of America as at the time of payment shall

~¢ legal tender for the payment of public and private debts. Except as

~cuvided in Article 7 hereof, the Vendee shall not have the privilege of

~repaying any portion of the Conditional Sale Indebtedness prior to the datc
: hecomes due.

The parties hereto contemplate (Subjcct to the limitations set forth in

‘=¢ first paragraph of this Artcle) that the Vendee will furnish that poruon
: the Purchase Price for the Equipment as is required under subparagraph
1) of the third paragraph of this Article and that an amount equal to the
~alance of such Purchase Price (not to exceed the Maximum Conditonal
vale Indebtedness specified in Annex B) shall be paid to the Builder by an
usgnee of the Builder’s night, utle and interest under this Agreement
~ursuant to an Agreement and Assignment between the Builder and United

“states Trust Company of New York, as Agent (such Agreement and -

\ssignment being hereinafter called the Assignment and such Trust Com-
~Jny being herein called the Assignee or the Vendor as. mdzcatcd in Artcle
$ hereof).

Itis agrccd that the obligation of the Vendee to pay to the Vendor any
amount required to be paid pursuant to the third paragraph of this Artcle

_wiuth respect to the Equipment is specifically subject to the fulfillment, on or

before the Closing Date in respect of any Group, of the following conditions -
tany of which may be waived by the Vendee, and payment by the Vendee .
ot the amount specified in subparagraph (a) of the third paragraph of this
Arucle with respect to such Group shall be conclusive evidence that such
conditions have been fulfilled or irrevocably waived):

(a) the Assignee shall have paid or caused to have been paid to
the Builder the amounts contemplated to be paid by it as provided in
~ the -preceding paragraph of this Arucle and in Section 6 of the
Assignment and the documents required by Secuon 6 of the Assignment
shall have been delivered;

(b) no event of default of the Guarantor specified herein or Event
of Default of the Lessee under the Lease, nor any event which with
lapse of time and/or demand provided for herein or in the Lease wouid
constitute such an event of default or Event of Default, shall have
occurred and be continuing; and » :
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(¢) the Vendee shall have received (i) the opinion of cbuhsel

required by § 15 of the Lease and (ii) such other documents as the
Vendee may reasonably request. :

Notwwithstanding any other provision of this Agreement (including, but not
limited to, any provision of Arucles 16 and 17 hereof), it is understood and
agreed by the Vendor that the liability of the Vendee for all payments to be
made by it under and pursuant to this Agreement, with the excepuon only of
the payments to be made pursuant to subparagraph (a) of the third

- paragraph of this Article, shall not exceed an amount egual to, and shall be

payable only out of, the “income and proceeds from the Equipment”, and
such payments shall be made by the Vendee only to the extent that the
Vendee or the Assignee shall have actually received sufficient “income or

proceeds from the Eqmpmcnt" to make such payments. Except as provided
in the next preceding sentence, the Vendor agrees that the Vendee shall have
no personal liability to make any payments under this Agreement what-
soever except from the “income and proceeds from the Equipment” to the
extent actually received by the Vendee or the Assignee. In addition, the
Vendor agrees that the Vendee (i) makes no representation or warranty,
and is not responsible for, the due execution, validity, sufficiency -or
enforceability of the Lease in so far as it relates to the Lessee (or any

- document relative thereto) or of any of the Lessee’s obligations thereunder
- and (ii) shall not be responsible for the performance or observance by the

Lessee of any of its agreements, representations, indemniues, obligatons or
other undertakings under the Lease; it being understood that as to all such
matters the Vendor will look solely 10 the Vendor’s nights under this
Agreement against the Guarantor and the Equipment and to the Vendor's
rights under the Lease against the Lessee and the Equipment. As used

herein the term “income and proceeds from the Equipment” shall mean @

if_ one of the events of default specified in Article 16 hereof shall have .

ogcugcd and while it shali be continuing, so_much of the following amounts
as are indefeasibly received by the Vendee or the Assignee at any ume after
any such event and duning the connnuance thereof: (a) all amounts of rental
and amounts in respect of Casualty Occurrences (as hereinafter defined tn
Artucle 7 hereof) paid for or with respect to the Equipment pursuant to the
Lease and (b) any and all payments or proceeds received by the Vendee or

the Assignee for or with respect to the Equipment as the result of the sale, -

lease or other dispositon thereof, after deducting all costs and expenses of

T Am e a2 n e D% 8 CY MG s TITYEOT o 6

he I L AU - B 4



>f counsel

nts as the -

g, but not
'stood and
£nts to be
on only of
®he third
d shall be
~ent”, and
t that the
ncome or
provided
shall have
ant what-
11" t0 the
iiton, the
warranty.
@iency or
: {or any

'ereunder ;

ce by the

zauons or -

> all such
nder this
Vendor’s
As used
mean (1)
hall have
®amounts
ime after
; of rental
iefined in
ant to the
Jendee or
.the sale,
penses of

~n wale. lease or other disposition, and (¢)\an
~.eived by the Vendee or the Vendor under § 10)f the Lease and at
.=v other ume only that portion of the amounts referred 10 in the foregoing

.aues (a), (b) and (c) as are indefeasably received by the Vendee and as

+ail_equal the poruon of the Copditional Sale Indebtedness (inciuding
cepavments thereof required in respect of Casualty Occurrences) and/or
{ferest thereon due and pavabr e on, or within six days after, the date such
mounts received by the Vendee or the Assignee were required 10 be paid 1o

pursuant to the Lease or as shall equal any other payments then due and
‘mnable under this Agreement; it being understood that “income and
+oceeds from the Equipment” shall in no event include amounts referred to
: the foregoing clauses (a), (b) and (c¢) which were received by the
“cndee or the Assignee prior to the existence of such an event of default
.nich exceeded the amounts required to discharge that poruon of the
+ wnditonal Sale Indebtedness (including prepayments thereof required in
apect of Casualty Occurrences) and/or interest thereon due and payable
n. or within six days after, the Payment Date corresponding 1o the date on
~nich amounts with respect thereto received by the Vendee or the Assignee
were required to be paid to it pursuant to the Lease or which exceeded any
ther payments due and payable under this Agreement at the time such
.;mounts were payable under the Lease. It is further specifically understood
:nd agreed that nothing contained herein limitng the liability of the Vendee
‘hall derogate from the right of the Vendor to proceed against the
byuipment or the Guarantor as provided for herein for the full unpaid
Purchase Price of the Equipment and interest thereon and all other
payments .and obligatons hereunder. Notwithstanding anything to the
.ontrary comtained in Artcle 16 hereof, the Vendor agrees that in the event
1 shall obtain a judgment against the Vendee for an amount in excess of the
.mounts payable by the Vendee pursuant to the limitations set forth in this
paragraph, it will, accordingly, limit its execuuon of such judgment to

- umounts payable pursuant to the limitations set forth in this paragraph.

ARTICLE 5. Title to the Equipment. Arucle 5 of the Model CSA
Provisions is herein incorporated as Article 5 hereof.

ARTICLE 6. Taxes. Amcle 6 of the Model CSA Provxsxons 1s hereby -

:ncorporated as Article 6 hereof.

e
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ARTICLE 7. Maintenance and Repair; Ca&ualty Occurrences; Insurance.
The Vendee agrees that, at its own cost and expense, it will maintain and
keep each unit of the Equipment in good order and repair.

In the event that any unit of the Equipment shall be or become worn
out, lost, stolen, destroyed, or, in the opinion of the Vendee, irreparably
damaged, from any cause whatsoever, or taken or requisitioned by con-
demnation or otherwise (such occurrences being herein called Casualty
Occurrences ), the Vendee shall, promptly after it shall have determined that
such unit has suffered a Casualty Occurrence cause the Vendor to be fully
informed in regard thereto. On the next succeeding Payment Date, the
Vendee shall pay to the Vendor a sum equal to the Casualty Value (as
hereinafter defined in this Arucle) of such unit suffering a Casualry
Occurrence as of the date of such payment and shali file, or cause 1o be filed.
with the Vendor a certificate settng forth the Casualty Value of such unit.

-, Any money paid to the Vendor pursuant to this paragraph shall be applied
_ 10 prepay, ratably in accordance with the unpaid balance of each instalment,
. the Conditional Sale Indebtedness and the Vendee will promptly furnish to -
" the Vendor and the Guarantor a revised schedule of payments of principal
and interest thereafter to be made, in such number of counterparts as the

Assignee may request, calculated as provided in the fourth paragraph of
Artcle 4 hereof. o

Upon payment by the Vendee to the Vendor of the Casualty Value of
any unit of the Equipment having suffered a Casualty Occurrence, absolute
right to the possession of, title to and properry in such unit shall pass to and
vest in the Vendee, without further transfer or action on the part of the
Vendor, except that the Vendor, if requested by the Vendee, will execute
and deliver to the Vendee, at the expense of the Vendee, an appropriate
instrument confirming such passage t the Vendee of all the Vendor’s right.
tite and interest in such unit, in recordable form, in order that the Vender

© may makc clear upon the public records the ttle of the Vendee to such unit.

The Casualty Value of each unit of the Equipment suffering a Casualr

‘Occurrence shall be deemed to be that portion of the original Purchase Price :

thereof remaining unpaid on the date as of which such Casualty Value shall
be determined (without giving effect to any prepayment or prepaymeni
theretofore made under this Artcle), plus interest accrued thereon but
unpaid as of such date. For the purpose of this paragraph, each payment ol

4
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-c Purchase Price in respect of Equipmcnt‘ made pursuant to Article 4
-¢reut shall be deemed to be a payment on each unit of the Equipment in

4c proporuon as the original Purchase Price of such unit bears to the
.ggregate original Purchase Price of the Equipment.

The Guarantor will at all times prior to the payment of the full
:dcbtedness in respect of the Purchase Price of the Equipment, together
~ih interest thereon and all other payments required hereby, at its own
-ipense, cause to be carried and maintained insurance in respect of the
t quipment at the tume subject hereto, and public liability insurance, in
.mounts and against risks customarily insured against by railroad companies
n simiar equipment, and in any event in amounts and against risks
.-mparable to those insured against by the Guarantor on equipment owned
~v it. Such insurance shall be payable to the Vendor, the Vendee and the
«iuarantor as their interests may appear.

[t is further undersiood and agreed that any insurance proceeds
rcceived by the Vendor in respect of units suffering a Casualty Occurrence
-hall be deducted from the amounts payable by the Vendee to the Vendor in
respect of Casualty Occurrences pursuant to the second paragraph of this
vrucie. If the Vendor shall receive any other insurance proceeds in respect

oI insurance carried in respect of such units suffering a Casualty Occurrence
alter the Vendee shall have made payments pursuant to this Article without
Jeducton for such insurance proceeds, the Vendor shall pay such insurance
nroceeds to the Vendee. All proceeds of insurance received by the Vendor
in respect of insurance carried on any unit or units of Equipment not
wuffering a Casualty Occurrence shall be paid to the Vendee upon proof
.atisfactory to the Vendor that any damage to such unit in respect of which
wuch proceeds were paid has been fully repaired.

ARTICLE 8.  Obligations of Guarantor. The Guarantor, for value
received, hereby unconditionally guarantees to the Vendor by endorsement
t through its executuon hereof) the due and puncrual payment of that portion
of the Purchase Price of the Equipment payable pursuant to subparagraph
(b) of the third paragraph of Article 4 hereof and interest thereon, and the
Jue and punctual performance of all obligations of the Vendee under this

- Agreement and unconditionally guarantees 1o the Vendor that all sums

payable by the Vendee under this Agreement ( except for the sums payable
by the Vendee pursuant to subparagraph (a) of the third paragraph of

- Article 4 hereof), will be promptly paid when due, together with interest.
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thereon as herein provided, whether at stated maturity or by declaration or
otherwise, and in case of default by the Vendee in any such obligations or
payments the Guarantor agrees punctually to perform or pay the same,
irrespective of any enforcement against the Vendee of any of the rights of
the Vendor hereunder.

The Guarantor hereby égrees that its obligations hereunder shall be
unconditional (and shall not be subject to any defense, setoff, counterclaim

or recoupment whatsoever), irrespective of the genuineness, validity, regu- -

larity or enforceability of this Agreement or any other circumstance which
might otherwise consttute a legal or equitable discharge of a surety or
guarantor and irrespective of the last paragraph of Artcle 4 hereof or any
other circumstances which might otherwise limit the recourse of the Vendor

to the Vendee. The Guarantor hereby waives diligence, presentment, -

demand of payment, protest, any notice of any assignment hereof in whole
or in part or of any default hereunder and all notices with respect to this
Agreement and all demands whatsoever hereunder. No waiver by the
Vendor of any of its rights hereunder and no action by the Vendor to enforce
any of its rights hereunder or failure to take, or delay in taking, any such
acuon shall affect the obligatons of the Guarantor hereunder.

In the event that the Guarantor shall make any payments to the Vendor
on account of its guaranty hereunder, the Guarantor hereby covenants and
agrees that it shall not acquire any rights, by subrogation or otherwise,
against the Vendee or with respect to any of the units of the Equipment by
reason of such payments, all such rights being hereby irrevocably released,
discharged and waived by the Guarantor; provided, however, that after the
payment by the Guarantor to the Vendor of all sums payable under this

Agreement, the Guarantor shall, by subrogation, be entitled to the rights of .

the Vendor against the Vendee by reason of such payment. to the extent, but
only o the extent, that the Vendee has received “income and proceeds from
the Equipment” (as defined in Article 4 hereof) and has not applied
amounts egual to such income and proceeds 10 the payment, in accordance
with this Agreement and subject 1o the limitauons contained in the last
paragraph of said Article 4, of sums payabie by the Vendee to the Vendor
hereunder. :

ARTICLE 9. Reports and Inspections.- Artcle 9 of the Model CSA
Provisions is herein incorporated as Article 9 hereof. The Guarantor has
furnished to the Vendor the audited consolidated balance sheet of the
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.tion or ‘Guarantor as of December 31, 1971, the related audited consolidated
ionsor B ~tatement of income and consolidated statement of retained earnings. and
same, the unaudited consolidated statement of income and retained earnings of the
ghts of Guarantor as of September 30, 1972, and such financial statements correctly
et forth the consolidated financial condition of the Guarantor and its
~all be wonsolidated §ubsidiarjes as of said regpecn've dages and the consolidated
arclaim results of their operatons for such periods, ;md since De_c_ember 31, 1971
. regu- there has been no matenal adverse change in such condition or resuits of
@ ik vperations and nothing has occurred whi_ch will materially adversely affect
rety of " the abmty'of the Quarantor to carry on its business and operations and to - -
or any perform its obligations under this Agreement. The Guarantor aiso agrees 10
Vendor turnish to the Vendqr in such number as the Vendor shall request (1) as soon
qtment, as practicable, and in any event within 45 days after the end of each of the
@ whole first three quarterly. periods in each fiscal year of the Guarantor, a
to this consolidated statement of income and a consolidated statement of rerained
by ‘the carnings of the Guarantor for the pericd from the beginning of each fiscal
nforce year to the end of such quarterly period, and consolidated balance sheets of
1y such the Guarantor as at the end of such quarterly period. setting forth in the case
of statements of income, in comparative form, figures for the corresponding
.J i period in the preceding fiscal year, all in reasonable detail and cerufied by
vendor ~ an authorized financial officer of the Guarantor, subject 1o changes resulting
s and from year-end adjustments; and (ii) as soon as practicable and in any event
=rwise, within 120 days after the end of each fiscal year of the Guaranior
tent by consolidated statements of income and of retained earnings of the Guaran-
}ease: N tor for such year, and consolidated balance sheets of the Guarantor as of the
?er Ih.e end of such year, setting forth in each case, in comparative form, corre-
:}’;t; ;?. sponding figures for the preceding fiscal year, all in reasonable detail and
-‘:-Er'n but certified by independent public accountants.
{5 from ARTICLE 10. Marking of Equipment. Article 10 of the Model CSA
ipplied - Provisions is herein incorporated as Article 10 hereof, except that nothing
dance }- contained in such §10 shall prevent the Vendee from allowing the Equip-
he last ~ ment to be lettered with its name, initals or other insignia.
endor ARTICLE | 1. Compliance with Laws and Rules. Aricle 11 of the Model
y CSA CSA Provisions is herein incorporated as Arucle 11 hereof.
@ hes ARTICLE 12. Possession and Use. Aricle 12 of the Model CSA
of the - Provisions 1s herein incorporated as Arucle 12 hereof.
P
®
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ART:CLE 13. Prohibition‘ Agaiﬁst Liens. Article 13 of the Model CSA
Provisions is herein incorporated as Article 13 hereof.

ARTICLE 14. Indemnities and Warranties. Artcle 14 of the Model CSA
Provisions is herein incorporated as part of Artcle 14 hereof. The
agreement of the parues relating to the Builder’s warranty of material and
workmanship and the agreement of the parties relaung to patent in-
demnification contained in Items 4 and 5 of Annex A hereto are herein
incorporated as part of this Article.

ARTICLE 15. Assignments. Artcle 15 of the Model CSA Provxsxons 18
herein incorporated as Article 15 hereof.

ARTICLE 16. Defaults. Article 16 of the Model CSA Provisions is hereby

- amended by deletng the number *15” in subparagraph (a) thereof and

substituting in place thereof the number “5”. Article 16 of the Model CSA
Provisions, as so amended, is herein incorporated as Article 16 hereof.

ARTICLE 17. Remedies. Arucle 17 of the Model CSA Prov1sxons is

~ herein incorporated as Article 17 hereof.

ARTICLE 8. Applicable State Laws. Arucle 18 of the Modcl CSA

Provisions is herein incorporated as Article 18 hereof. -
ARTICLE 19. Recording. Article 19 of the Model CSA Provisions is

herein incorporated as Article 19 hereof. .

ARTICLE 20. Payment of Expenses. Artcle 20 of the Model CSA
Provisions is herein incorporated as ‘Article 20 hereof except that references
therein to the “Guarantor” shall be deemed to be references to the
“Vendee”. The Guarantor will pay the reasonable costs and expenses
involved in the recording of this Agreement, the first assignment of this
Agreement and any amendments thereto as provided in Article 19 hereof.

ARTICLE 21. Article Headings; Effect and Modification of Agreement.

- Artcle 21 of the Model CSA Provisions is herein mcorporated as Arcle 21

hereof.

ARTICLE 22. Notice. Any notice hereunder to any of the parues
designated below shall be deemed to be properly served if delivered or
mailed to it at its chief place of business at the folilowing specified addresses:

(a) to the Vendee at 510 Locust Street. St. Louis, Missouri 63103,

: (b) to the Guarantor, at 210 North Thu'teemh Street, St. Louis,
Missouri 63103,
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{c¢}) to the Builder, at the address specified in Item | of Annex A
hercto,

(d) to any assignee of the Vendor, or of the Vendee, at such
address as may have been furnished in writing to the Vendee, or the
Vendor, as the case may be, and to the Guarantor, by such assignee.

- st such other address as may have been furnished in writing by such party
- e other parties to this Agreement.

ARTICLE 23. Immunities; Satisfaction of Undertakings. No recourse
-ail be had in respect of any obligation due under this Agreement, or
sterred to herein, against any incorporator, stockholder, director or officer,
~ast, present or future, of the Vendee, the Guarantor or the Builder (or

-vendor), whether by virtue of any constitutional provision, statute or rule of

. or by enforcement of any assessment or penalty or otherwise, all such
snility, whether at common law, in equiry, by any constitutional provision,
witute or otherwise, of such incorporators, stockholders, directors or officers
~ctng forever released as a condition of and as consideration for the
~weution of this Agreement. '

The obligations of the Vendee under the first paragraph of Article 7 and
snder Articles 6, 9, 10, 11, 13, 14, the fifth paragraph of Aricle 15 and 19
wercof shall be deemed in all respects satisfied by the Lessee’s undertakings
«ontained in §§5, 6. 8, 9, 12 and 16 of the Lease. The Guarantor shall be
ahle in respect of its guaranty hereunder for such obligations under said
\rucles regardliess of whether or not the Lease provides for the discharge of
-uch obligations or is in effect. The Vendee shall not have any responsibility
1or the Lessee’s failure to perform such obligations, but if the same shall not
he performed they shall consttute the basis for an event of default
hereunder pursuant to Artcle 16 hereof. No waiver or amendment of the
Lessee’s undertakings under the Lease shall be effective unless joined in by
the Vendor. '

ARTICLE 24. Law Governing. Article 24 of the.Model CSA Provisions is
herein incorporated as part of Article 24 hereof: the term ‘“Selected
Jurisdicton™ as used therein shall mean the State of Missourt.

ARTICLE 25. Definitions. Article 25 of the Model CSA Provisions is

-heretn incorporated as Article 25 hereof.

ARTICLE 26. Execution. This Agrcemem may be executed in any
number of counterparts, each of which so executed shall be deemed to be an
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original, and such counterparts together shall constitute but one and the
same contract, which shall be sufficently evidenced by any such original
counterpart. Although this Agreement is dated as of January 10, 1973, for
convenience, the actual date or dates of execution hereof by the parties
hereto is or are, respectively, the date or dates stated in the acknowledg-
ments hereto annexed. ‘

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

GENERAL MOTORS CORPORATION
(Electro-Motive Division)

[ CORPORATE SEAL] :
: : by HaroLDp L. SMITH
Vice President

 Attest  W. H. THOMAS
Assistant Secretary

THE FIRST NATIONAL LEASING
CoMPaNY,

by RONALD D. PrASSE
Authorized Agent

MIissOURI PACIFIC RAILROAD
COMPANY, :

[ CORPORATE SEAL]
' by M. M. HENNELLY
Vice President

Attest  G. P. STRELINGER
Assistant Secretary
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STATE OF MISSOURI )
SS.:
Crry or St. Louts

On this 20th day of January, 1973, before me personally appeared
M. M. HENNELLY, to me personally known, who, being by me duly swomn,
says that he is a Vice President of Missouri Paciric RaiLroad COMPANY,
that one of the seals affixed to the foregoing instrument is the corporate seal
of said corporation and that said instrument was signed and seaied on behalif
of said corporation by authority of its Board of Directors, and he acknowl-
edged that the execution of the foregoing instrument was the frec act and
deed of said corporauon

R. C. MASON
Notary Public

[NO'rA_'km. SEAL]

My Commission Expires September 28, 1974

City oF S1. Louis

On this 20th day of January, 1973, before me appeared Ronald D.
Prasse, to me personally known, who being by me duly sworn, did say that
he is the authorized agent of The First National Leasing Company, a
partnership under the laws of the State of Missouri. and that said instrument
was signed on behalf of said partnership by authority of said partnership,
and said Ronald D. Prasse acknowledged the said mstrument to be the free
act and deed of said partnership.

STATE OF MISSOURI } .

IN WrrNEss WHEREOF | have affixed my hand and seal in the cuy and
state as aforesaid, on the day and year first above Stated

R. C.A MasoN
S Notary Public -
[NOTARIAL SEAL] - : » '

My Commission Expires September 28, 1974.

L4
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STATE OF ILLINOIS ..
County oF COOK i

On this 19th day of January, 1973, before me personally appeared
HaroLp L. SMITH, to me personaily known, who being by me duly sworn,
says that he is a Vice President of General Motors Corporation ( Electro-
Motve Division ), 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 acknowledged that the execution of the foregoing instrument was the
free act and deed of said corporadon.

J. G. SAWYER
Norary Public

" [NOTARIAL SEAL]

My Cqmmission Expires October 28, 1975
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MODEL CONDITIONAL SALE
PROVISIONS FOR LEASE TRANSACTIONS

[See Part 1 of Annex C to General Motors Corporation Conditional Sale Agreement
Attached as Exhibit B-1 to Purchase and Assignment Agreement]
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Annex A
to
Conditional Sale Agreement

General Motors Corporation ( Electro-Mouve Division). a Dela-
wure corporation, having an address at La Grange. Iliinois 60525.

The Conditional Sale Agrcemchx dated as of January 10, 1973,
among the Vendee. the Guarantor and General Electric Company.

The Equipment shall be settled for in not more than five Groups of
units of the Equipment delivered to and accepted by the Vendee
unless a greater number shall be agreed to by the parues hereto.

“The Builder warrants that the Equipment is of the kind and quality
described in. or will be built in accordance with, the Specifications

referred 1o in Article 2 of the Conditional Sale Agreement to which

this Annex A is attached (hereinafter in this Annex A called the

Agreement) and is suitable for the ordinary purposes for which the
Equipment is used and warrants each unit of the Equipment to be
free from defects in material and workmanship which may develop
under normal use and service within two vears from .date of
delivery of such unit or before such unit has been operated 250.000
miles, whichever event shall first occur. The Builder agrees to
correct such defects. which examination shall disclose to the
Builder's satisfaction to be defectve, by repair or replacement
F.0O.B. factory and such correction shall constitute fulfillment of the
Builder’s obligation with respect 10 such defect under this war-
ranty.

The Builder warrants specialties not of its own specification or
design to the same extent that the suppliers of such specialues
warrant such items to the Builder.

There are no warranties with respect 10 muterial and work-

“manship, expressed or implied. made by the Builder except the

warranties set out above.

= ‘ to -

Conditional Sale Agreement
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Notwithstanding anything to the contrary contained in the
Agreement, it is understood and agreed that there will be in-
corporated in each unit of the Equipment a limited number of used
components which will be remanufactured by the Builder and will
be equivalent to new components.

The Builder further agrees with the Vendee that neither the
inspection as provided in Artcle 3 of the Agreement. nor any
examination, nor the acceptance of any units of the Equipment as
provided in said Article 3 shall be deemed a waiver or modification
by the Vendee of any of its rights under this Item 4.

Except to the extent the Builder is obligated under the Agreement
to indemnify, protect and hold harmless each assignee of any of the
rights of the Builder under the Agreement. the Vendee agrees to
indemnify, protect and hold harmiess each such assignee from and
against any and all liability, claims. demands. costs. charges and
expenses, including royalty payments and counsel fees, in any
manner imposed upon or accruing against each such assignee
because of the use in or about the construction or operation of the
Equipment. or any unit thereof, of any design. articie or material
which infringes or is claimed to infringe on any patent or other
right.

The Builder shall defend any suit or proceeding brought
against the Vendee. the Lessee and/or each assignee of the

Builder’s rights under this Agreement so far as the saume 1s based’

on a cluim that the Equipment of Builder's specification. or any
part thereof. furnished under the Agreement consututes an in-

- fringement of any patent, if notified prompily in writing and given

authority. informanon and assistance ( at Builder's expense ) for the
defense of sume. and the Builder shall pay all damages and costs
awarded therein against the Vendee. the Lessee and/or any such
assignee.

In case any unit of the Equipment, or any part thereof. 1s in
such suit held to constitute infringement and the use of such unit or
part is enjoined, the Builder shall at its option and at its own
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expense either procure for the Vendee, the Lessee and any such

assignee the right to continue using such unit or part, or replace the
same with non-infringing equipment subject to the Agreement. or
modify it so it becomes non-infringing, or remove such unit and
refund the Purchase Price and the transportation and installation
costs thereof. If the Purchase Price is so refunded. such refund
shall be made to the assignee of the Builder’s rights under the
Agreement if the Agreement has been so assigned. which refund
shull be applied in like manner as payments in respect of Casualty
Occurrences under Arucle 7 of the Agreement.

The Builder will not assume liability for patent infringement
by reason of purchase. manufacture, sale or use of devices not
included 1n and covered by its specificaton.

. The foregoing states the enure liability of the Builder for
patent infringement by the Equipment or any part thereof."
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MODEL PROVISIONS

PART L MODEL CONDITIONAL SALE PROVISIONS

PART I. MODEL LEASE PROVISIONS
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Part 1

MODEL CONDITIONAL SALE PROVISIONS FOR
LEASE TRANSACTIONS '

ARTICLE 2. Construction and Sale. Pursuant to this Agreement, the
Builder shall construct the Equipment at its plant set forth in Annex B
hereto. and will sell and deliver to the Vendee. and the Vendee will purchase
from the Builder and accept delivery of and pay for (as hereinafter
provided ), ‘the Equipment, each-unit of which shall be constructed in
accordance with the specifications referred 1o in Annex B hereto and in’
accordance with such modifications thereof as may be agreed upon in
writing berween the Builder, the Vendee and the Guarantor (which
specifications and modifications, if any, are hereinafter called the Specifica-
tions). The design, quality and component parts of each unit of the
Equipment shall conform. on the date of completion of manufacture of each
thereof, to all Department of Transportation and Interstate Commerce
Commission requirements and specifications for new equipment and to all
standards recommended by the Association of American Railroads reason-
ably interpreted as being applicable to railroad equipment of the character
of such units of the Equipment, and each unit of the Equipment (except to
the extent, if any, referred to in Annex A hereto and/or Article 7 hereof)
will be new railroad equipment. ‘

ARTICLE 3. Inspection and Delivery. The Builder will deliver the units
of the Equipment to the Vendee at the place or places within the United
States of America specified in Annex B hereto (or if Annex B does not

-specify a place or places. at the place or places within the United States of

America designated from time to time by the Vendee), freight charges, if
any. prepaid. in accordance with the delivery schedule set forth in Annex B
hereto. ' '

The Builder's obligation as to time of delivery is subject. however, to
delays resulting from causes beyond the Builder's reasonabie control.
including but not limited to acts of God. acts of government such as
embargoes, priorities and allocauons, war or war conditions, riot or civil .
commotion. sabotage, strikes. differences with workmen, accidents, fire,
flood. explosion. damage to plant, equipment or facilites. delays in receiving
necessary materials or delays of carniers or subcontractors.
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Notwithstanding the preceding provisions of this Amcl; 3, any eqru_p-
ment not delivered, accepted and settled for pursuant to Article 4 he{eo on
or before the Cut-Off Date shail be excluded herefrom. If any Equngme?t
shall be excluded from this Agreement pursuant to the immediately
preceding sentence, the parties to this Agreement shail execute an agreen:e::;
supplemental hereto limitng this Agreement 10 the Equxpmem n;:» P
excluded herefrom. If the Builder's failure to deliver Equipment so exciu ;
from this Agreement resulted from one or more of the causes set forth in the

" immediately preceding paragraph, the Guarantor shall be obligated to

accept such Equipment and pay the full purchase price thergfor, deterfn;nid
as provided in this Agreement, if and when such Equipment shal he
completed and delivered by the Builder, such payment to be in cash on ht lel
delivery of such Equipment, either directly or, in case the Gugrantor sha

arrange therefor, by means of a conditional sale agreement. equipment trus;
or such other appropriate method of financing as the Quaramor shal
determine and as shall be reasonably acceptable to the Builder.

During construction, the Equipment shall be subject to mspecuo'n axtl)d
approval by the authorized inspectors of the Vendee (who may ;
employees of the Guarantor) and the Builder shal! grant to such zﬁzuthonzr:.Il
inspectors reasonable access to its piant. The Buxldgr agrees (o inspect a
materials used in the construction of the Equipment in accordance with the
standard quality control practices of the Builder. Upon g:ompleupn of each
unit or of a number of units of the Equipment, such unit or units shal.l be
presented to an inspector of the Vendee for inspection at _the place specxﬁ;d
for delivery of such unit or units, and if cact} such un1t confqmjns to the
Specifications, requirements and standards applicable thereto, such inspector

- or am authorized representative of the Vendee ( who may be an employee of

the Guarantor) shall execute and deliver 1o the Builder a cerﬁﬁcatehof
acceptance (hereinafter called the Certificate of Acceptance) staung that

* such unit or units have been inspected and accepted on behalf of the Vendee

on the date of such Certificate of Acceptance and are marked in accordance

with Artcle 10 hereof; provided, however, that the Builder shall not thereby

be relieved of its warrantes set forth or referred to in Arucie 14 hereof.

On delivery of each such unit hereunder at ‘tl"le. place specified 'for
delivery, the Builder shall have no further responsibility for. nor bcar’. an}
risk of, any damage to or the destruction or loss of such. unit; provided,

however, that the Builder shall not thereby be relieved of its warranties se.t _
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torth or referred to in Article 14 hereof. The Builder and the Guarantor
represent and warrant to, and agree with, the Vendee that no unit of the
Equipment will be delivered to or used by the Guarantor or any other
persons unless the same shall first be duly subjected to this Agreement and
the Lease.

ARTICLE S. Title to the Equipment. The Vendor shall and hereby does

retain the full security utle 10 and property in the Equipment untl the
Vendee shall have made all its payments under this Agreement and shall
have kept and performed all its agreements herein contained, norwithstand-
ing any provision of this Agreement limiting the liability of the Vendee and
notwithstanding the delivery of the Equipment to and the possession and use
thereof by the Vendee and the Guarantor as provided in this Agreement.
Any and all additons 10 the Equipment (except, in the case of any unit of
the Equipment which is a locomotive, communicauons, signal and automatic
control equipment or devices having a similar use which have been added to
such unit by the Guarantor, 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 Trans-
portauon or any other applicable regulatory body), and any and all pars
installed on and additons and replacements made to any unt of the

- Equipment shall consttute accessions to the Equipment and shail be subject
t0.all the terms and conditions of this Agreement and included in the term

“Equipment” as used in this Agreement.

Except as other'wxsc spemﬁcally provided in Artcle 7 hereof, when and
only when the Vendor shall have been paid the full indebtedness in respect
of the Purchase Price of the Equipment, together with interest and all other
payments as herein provided, and all the Vendee’s obligations herein
contained shall have been performed, absolute right to the possession of,
title to-and property in the Equipment shall pass to and vest in the Vendee

- without further transfer or action on the part of the Vendor. However, the

Vendor, if so requested by the Vendee at that time, will (a) execute a bill or
bills of sale for the Equipment transferring its title thereto and property
therein to the Vendee, or upon its order, free of all liens, security interests
and other encumbrances created or retained hereby and deliver such bill or
bills of sale to the Vendee at its address referred to in Artcle 22 hereof, (b)

‘execute and deliver at the same place, for filing, recording or depositing in

PR
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all necessary public offices, such instrument or instruments in writing as may
be necessary or appropriate in order then to make clear upon the public
records the title of the Vendee to the Equipment-and (c) pay to the Vendee
any money paid to the Vendor pursuant to Article 7 hereof and not
theretofore applied as therein provided. The Vendee hereby waives and
releases any and all rights, existing or that may be acquired, in or to the
payment of any penalty, forfeit or damages for failure 10 execute and deliver
such bill-or bills of sale or instrument or instruments or 1o file any certificate
of payment in compliance with any law or statute requiring the filing of the
same, except for failure to execute and deliver such bill or bills of sale or
instrument or instruments or to file such certificate within a reasonable time
after writjen demand by the Vendee.

ARTICLE 6. Taxes. All payments to be made by the Vendee hereunder
will be free of expense to the Vendor for collection or other charges and will
be free of expense to the Vendor with respect to the amount of any local,
state, federal or foreign taxes (other than net income taxes. gross receipts
taxes [except gross receipts taxes in the nature of or in lieu of sales, use or
rental taxes], franchise taxes measured by net income based upon such
receipts, excess profits taxes and similar taxes) or license fees, assessments,
charges, fines or penaities ( all such expenses, taxes. license fees. assessments,
charges, fines and penalties being hereinafter calied impositions) hereafter
levied or imposed upon or in connection with or measured by this
Agreement or any sale, rental, use, payment, shipment, delivery or transfer
of title under the terms hereof, all of which impositions the Vendee assumes
and agrees to pay on demand in addition 1o the Purchase Price of the

- Equipment. The Vendee will also pay promptly all impositions which may
be imposed upon the Equipment delivered to it or for the use or operation .

thereof or upon the earnings arising therefrom or upon the Vendor solely by
reason of its ownership thereof and will keep at all umes all and every pant
of the Equipment free and clear of all impositions which might in any way
affect the ttle of the Vendor or result in a lien upon any part of the
Equipment; provided, however, that the Vendee 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 Vendor, adversely affect the utle,
-property or rights of the Vendor in or to the Equipment or otherwise under

this Agreement.- If any impositons shall have been charged or levied
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~spainst the Vendor directly and paid by the Vendor, the Vendee shall

‘eimburse the Vendor upon presentaton of an invoice therefor, and any
amounts so paid by the Vendor shall be secured by and under this
\greement; .provided, however, that the Vendee shall not be obligated w0
‘amburse the Vendor for any impositions so paid unless the Vendor shall
have been legally liable with respect thereto (as evidenced by an opinion of
.ounsel for the Vendor) or unless the Vendee shall have approved the
sayment thereof. ’

ARTICLE 9. Reports and Inspections. On or before March 31 in each
vear. commencing with the calendar year which begins after the expiration
+f 120 days from the date of this Agreement, the Vendee shall cause to be
turnished to the Vendor an accurate statement (a) setung.forth as at the
preceding December 31 the amount, description and numbers of all units of

the Equipment that have suffered a Casualty Occurrence durnng the preced- -

ing calendar year ( or since the date of this Agreement in the case of the first
such statement) and such other informaton regarding the condition and
state of repair of the Equipment as the Vendor may reasonably request and
(b) stating that, in the case of all Equipment repaired or repainted during
the peniod covered by such statement, the numbers and markings required
by Articie 10 hereof have been preserved or replaced. The Vendor shall
have the nght, by its agents, 1o inspect the Equipment and the Guarantor’s

records with respect thereto at such reasonable umes as the Vendor may

request during the term of this Agreement,
ARTICLE 10. Marking of Equipment. The Vendee will cause each unit of

‘the Equipment to be kept numbered with its identifying number as set forth

in Annex B hereto, or, in the case of Equipment not there listed. such
identifying number as shall be set forth in any amendment or supplement
hereto extending this Agreement to cover such Equipment, and will keep
and maintain, plainly, distuncily, 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 Owner” or other
appropnate words designated by the Vendor, with appropnate changes
thereof and addiuons thereto as from ume to time may be required by law in
order to protect the Vendor’s title to and property in the Equipment and its

rights under this Agreement. The Vendee will not permit any such unit 1o be.

placed 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
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will replace or will cause to be replaced promptly any such name and words
which may be removed, defaced or destroyed. The Vendee will not permit
the identifying number of any unit of the Equipment to be changed except in
accordance with a statement of new number or numbers to be substtuted
therefor, which statement previously shall have been filed with the Vendor

and filed, recorded and deposited by the Vendee in all public offices where
this Agreement shall have been filed, recorded and deposited.

Except as provided in the immediately preceding paragraph. the
Vendee will not allow the name of any person, association or corporation to
be placed on any unit of the Equipment as a designation that might be
interpreted as a claim of ownership; provided, however, that the Vendee may
allow the Equipment to be lettered with the names or initials or other
insignia customarily used by the Guarantor or its affiliates on raiiroad
equipment used by them of ‘the same or a similar type for convenience of
identificauon of the nights of the Guarantor or its affiliates to use the
Equipment as permited under the Lease.

ARTICLE 11. Compliance with Laws and Rules. During the term of this
Agreement, the Vendee will comply, and will cause every lessee or user of
the Equipment to comply, in all respects (including, without limitation, with
respect 1o the use, maintenance and operation of the Equipment) with all

laws of the jurisdicuons in which its or such lessees’ operations involving the |

Equipment may extend, with the interchange rules of the Association of

Amernican Railroads and with all lawful rules of the Department of

Transportation, the Interstate Commerce Commission and any other legisla-

ive, executive, administrative. or judicial body exercising any power or

jurisdicuon over the Equipment, to the extent that such laws and rules affect .

the title, operauon or use of the Equipment, and in the event that such laws
or rules require any alteration of any unit of the Equipment, or in the event
that any equipment or appliance on any such unit shall be required 10 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 Vendee will make such alterations, changes,

replacements and. additons at its own expense; provided, however, that the
Vendee 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

Vendor, adversely affect the property or nghts of the Vendor under this

Agreement.
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2 ARTICLE 12. Possession and Use. The Vendee, so long as it shall not be
P in default under this Agreement, shall be entitled, from and after delivery of
the Equipment by the Builder to the Vendee, to the possession of the
" Equipment and the use thereof, but only upon and subject to all the terms
and conditions of this Agreement.

: The Vendee may lease the Equipment to the Lessee as permitted by.
e A and for use as provided in, the Lease, but the rights of the Lessee and its
permitted assigns (the Lessee hereby so acknowledging) under the Lease .
shall be subordinated and junior in rank to the rights, and shall be subject to
the remedies, of the Vendor under this Agreement; provided, however, that
so long as the Lessee shall not be in default under the Lease or under this

, Agreement in its capacity as Guarantor or otherwise, the Lessee shall be
® = endtled to the possession and use of the Equipment. The Vendee hereby ‘
agrees that it will not exercise any of the remedies permitted in the case of an di‘ v "a":' S
Event of Default under and as defined in the Lease unul the Vendor shall R TV TRPS
have received nouce in writing of its intended exercise thereof, and hereby

further agrees 1o furnish to the Vendor copies of all summonses, writs..  __ . U
processes and other documents served by it upon the Lessee or served by the b T
Lessee upon It in connecuon therewith.

So long as an event of default specified in Article 16 hereof shall not
have occurred and be conunuing, the Vendee shall be entted to the
possession and use of the Equipment, and the Equipment may be used upon
the lines of railroad owned or operated by the Lessee or any affiliate of the :
Lessee (or any other railroad company approved by the Vendor). or upon BEREE e
lines of railroad over which the Lessee or any such affiliate has trackage or -
other operating nights, or over which railroad equipment of the Lessee or ‘
any such affiliate is regularly operated pursuant to contract, and the

- - Equipment may be used upon connectng and other carriers in the usual
® i interchange of traffic, but only upon and subject 1o all the terms and
conditions of this Agreement; provided, however, that the Vendee shall ot ,

—
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assign or permit the assxgnment of any unit of the Equipment 1o service
involving the regular operation and maintenance thereof outside the United
States of Amenica. Ihe vendee may also lease the Equipment to any other
3 riilroad company with the prior written consent of the Vendor: provided,
® ‘ however, that (1) such lease shall provide that the rights of such lessee are
‘made expressly subordinate to the rights and remedies of the Vendor under -

this Agreement, (11) such lessee shall expressly agree not 10 assign or permit




the assignment of any unit of the Equipment to service involving the regular
operation and maintenance thereof outside the United States of America
and (iii) a copy of such lease shall be furnished to the Vendor.

ARTICLE 13. Prohibition Against Liens. The Vendee will pay or-

discharge any and all sums claimed by any party from, through or under the
Vendee or its successors or assigns which, if unpaid, might become a lien,
charge, secunty interest or other encumbrance upon or with respect 1o the
Equipment, or.any par thereof, or the interest of the Vendor therein, equal
or superior to the Vendor’s ttle thereto or property therein, and will
promptly discharge any such lien, charge, security interest or other encum-
brance which arises, but shall not be required to pay or discharge any such
claim so long as the validity thereof shall be contested in good faith and by

appropnate legal proceedings in any reasonabie manner and the nonpay- -

ment thereof does not, in the opinion of the Vendor, adversely affect the

“property or rights of the Vendor in or to the Equipment or otherwise under

this Agreement. Any amounts paid by the Vendor in discharge of liens,
charges or security interests upon the Equipment shall be secured by and
under this Agreement.

This covenant will not be deemed breached by reason of liens for taxes,
assessments or governmental charges or levies, in each case not due and
delinquem, or undetermined or inchoate materialmen’s, mechanics’, work-
men’s, rcpa.u'mcns or other like liens arising in the ordinary course. of
business and, in each case, not delinquent.

ARTICLE 14. Indemnities and Warranries. The Vendee agrees o
indemmnify, protect and hold harmless 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, penalties and interest.

1

i

A

arising out of or as the result of the entering into or the performance of this
. Agreement, the retention by the Vendor of title to the Equipment. the
' ordering, acquisition, use, operation, condition, purchase, delivery, rejection.

storage or return of any of the Eqmpmem any accident, in connection with

the operation, use, condition, possession, storage or return of any of the

; Equipment resulting in damage to property or injury or death to any person
during the period when title thereto remains in the Vendor or the transfer of

title o the Equipment by the Vendor pursuant 1o any of the provisions of
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this Agreement, except however, any losses, damages, injuries, liabilities,
claims and demands whatsoever arising out of any tort, breach of warranty
or failure to perform any covenant hereunder by the Builder. This covenant
of indemnity shall continue in full force and effect notwithstanding the full
payment of the indebtedness in respect of the Purchase Price of, and the
conveyance of security ttle to, the Equipment, as provided in Arucle 5
hereof, or the terminaton of this Agreement in any manner whatsoever.

The Vendee will bear the responsibility for and risk of and shall not be

released from its obligations hereunder in the event of, any damage to or the
destruction or loss of any unit of or all the Equipment.

ARTICLE 15. Assignments. The Vendee will not (a) except as provided
in Article 12 hereof, transfer the right to possession of any unit of the
Equipment or (b) sell, assign, transfer or otherwise dispose of its rights
under this Agreement unless such sale, assignment, transfer or disposition

(1) i1s made expressly subject in all respects to the nghts and remedies of the

Vendor hereunder (inciuding, without Limitanon, nghts and remedies

against the Vendee and the Guarantor) and (i) provides that the Vendee
shall remain liable for all the obligations of the Vendee under this

Agreement, SubjCCI to the prccedmg sentence, any such h sale, assxgnment
transfer or disposition may be made by the Vendee without the vendee,
assignee or transferee assuming any of the oblxgauons of the Vendee

hereunder.

All or any of the rights, benefits and advantages of the Vendor under

this Agreement, including the right 1o receive the payments herein provided

to be made by the Vendee and the benefits arising from the undertakings of

the Guarantor hereunder, may be assigned by the Vendor and reassigned by

any assignee at any ume or from tme to tume. No such assignment shall-

subject any assignee to, or relieve the Builder from, any of the obligations of
the Builder to construct and deliver the Equipment in accordance herewith
or to respond to its warranues and indemnines contained or referred to in
Artcle 14 hereof, or relieve the Vendee or the Guarantor of their respective
obligatons 10 the Builder contained or referred to in Artcles 2, 3, 4. 6, 8 and
14 hereof and this Article 15, or any other obligaton which, according to its
terms and context, is intended to survive an assignment.

Upon any such assignment. either the assignor or the assignee shall give

written notice to the Vendee and the Guarantor, together with a counterpart
“or copy of such assignment, statng the idenuty and post office address of the

23
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assignee, and such assignee shall, by virtue of such assignment, acquire all
the assignor’s right, title and interest in and to the Equipment and this
Agreement, or in and to a portion thereof, as the case may be, subject only
to such reservations as may be contained in such assignment. From and

after the receipt by the Vendee and the Guarantor, respectively, of the -

notification of any such assignment, all payments thereafter 10 be made by
the Vendee or the Guarantor under this Agreement shall, 10 the extent so
assigned, be made to the assignee in such manner as it may direct.

The Vendee and the Guarantor recognize that it is the custom of
railroad equipment manufacturers or sellers to assign agreements of this
character and understand that the assignment of this Agreement. or of some

-of or all the rights of the Vendor hereunder, is contemplated. The Vendee

and the Guarantor expressly represent, for the purpose of assurance to any
person, firm or corporation considering the ‘acquisition of this Agreement or
of all or any of the rights of the Vendor hereunder, and for the purpose of
inducing such acquisition, that in the event of such assignment by the
Vendor as hereinbefore provided, the rights of such assignee to the entire
unpaid indebtedness in respect of the Purchase Price of the Equipment or
such part thereof as may be assigned, together with interest thereon, as well
as any other rights hereunder which may be so assigned. shall not be subject
1o any defense, setoff, counterclaim or recoupment whatsoever arising out of
any breach of any obligation of the Builder with respect to the Equipment or
the manufacture, construction, delivery or warranty thereof, or with respect
to any indemnity herein contained, nor subject to any defense, setoff,
counterclaim or recoupment whatsoever arising by reason of* any other

indebtedness or liability at any time owing to the Vendee or the Guarantor

by the Builder. Any and all such obligations, howsoever arising, shall be
and remain enforceable by the Vendee or the Guarantor. as the case may be,
against and only against the Builder. . -

In the event of any such assignment or successive assignments by the

Vendor of title to the Equipment and of the Vendor’s rights hereunder with

respect thereto, the Vendee will, whenever requested by the assignee, change
the markings on each side of each unit of the Equipment so as to indicate the

title of such assignee to the Equipment, such markings to be specified by

such assignee, subject to any requirements of the laws of the jurisdictions in
which the Equipment shall be operated. The cost of such markings in the
event of an assignment of not less than all the Equipment at the ume
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wvered by this Agreement shall be borne by the Vendee and, in the event of
an assignment of less than all such Equipment, such cost shall be borne by

" such assignee.

The Vendee and the Guarantor will {(a) in connection with settlement
tor the Equipment, deliver to the assignee, at the ume of delivery of notice
tixing the Closing Date with respect to such Equipment. all documents
required by the terms of such assignment to be delivered to such assignee in
connection with such settlement, in such number of counterparts or copies as

‘muay reasonably be requested, except for any opinion of counsel for such

assignee, and (b) furnish to such assignee such number of counterparts or
copies of any other certificate or paper required by the Vendor as may
reasonably be requested.

If the Builder shail not receive on the Closing Date the aggregate
Purchase Price in respect of all of the Equipment proposed to be settled for
on such Closing Date, the Builder will promptly notify the Vendee and the
Guarantor of such event and, if such amount shall not have been previously
paid. the parties hereto will, upon the request of the Builder, enter into an
appropriate written agreement with the Builder excluding from this Agree-
ment those units of Equipment whose aggregate Purchase Price shall not
have been received. and the Guarantor will, not later than 90 days afier such
Closing Date, pay or cause to be paid to the Builder the aggregate unpaid
Purchase Price of such units, together with interest thereon from such
Closing Date to the date of payment by the Guarantor at the highest prime
rate of interest of leading New York City banks in effect on such Closing
Date.

ARTICLE 16. Defauits. In the event that any one or more of the
following events of default shall occur and be continuing, to wit:

' (2) The Vendee shall fail to pay in full any sum payable by the

Vendee when payment thereof shall be due hereunder (irrespective of

any provision of this Agreement limiting the liability of the Vendee)
and such default shall continue for |4 days: or

(b) The Vendee or the Guarantor shall, for more than 30 days
after the Vendor shall have demanded in wriung performance thereof,
fail or refuse to comply with any other covenani, agreement. term or

2¢
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provision of this Agreement, or of any agreement entered into con-
currently herewith relating to the financing of the Equipment, on its part
to be kept and performed or to make provision satisfactory to the
Vendor for such compliance; or

(c¢) Any proceeding shall be commenced by or against the Vendee
or the Guarantor for.any relief which includes, or might result in, any
modificauon of the obligauons of the Guarantor or the Vendee
hereunder under any bankruptcy or insolvency laws, or laws relating to
the relief of debtors, readjustment of indebtedness. reorganizations,
arrangements, compositons or extensions { other than a law which does
not permit any readjustment of the obligations of the Vendee or the
Guarantor under this Agreement), and, unless such proceedings shall
have been dismissed, nullified, stayed or otherwise rendered ineffective
(but then only so long as such stay shall continue in force or such
ineffecuveness shall continue), all the obligations of the Vendee or the
Guarantor, as the case may be, under this Agreement 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 Vendee or
the Guarantor, as the case may be, or for their respective property in
connection with any such proceedings in such manner that such
obligations shall have the same status as obligations incurred by such
trustee or trustees or receiver or receivers, within 30 days after such
appointment, if any, or 60 days after such proceedings shall have been
commenced, whichever shall be earlier; or

(d) A peuuon for reorganization under Section 77 of the Bank-
ruptcy Act, as now constituted or as said Section 77 may be hereafter

amended, shall be filed by or against the Guarantor and, unless such

petition shall have been dismissed, nullified, stayed or otherwise
rendered ineffective (but then only so long as such stay shall continue in
force or such ineffectiveness shall continue): all the obligations of the
Guarantor under this Agreement shall not have been duly assumed in
writing, pursuant to a court order or decree, by a trustee or trusiees
appointed in such proceedings in such manner that such obligauons
shall have the same staws as obligations incurred by such trustee or
trustees, within 30 days after such appointment, if any, or 60 days after
such petition shall have been filed, whichever shall be earlier; or
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{e) The Vendee shall make or suffer any unauthorized assignment
or transfer of this Agreement or any interest herein or any unauthonzed
transfer of the right to possession of any unit of the Equipment; or

(f) An event of default shall occur under the Other Agreemént or
Agreements, if any, referred to and defined in Article 4 hereof:

then at any time after the occurrence of such an event of default the Vendor
may, upon written notice t© the Vendee and the Guarantor and upon
compliance with any legal requirements then in force and applicable to such
action by the Vendor, (i) subject to the nights of the Lessee set forth in
Article 12 hereof, cause the Lease immediately upon such notice to
terminate (and the Vendee and the Guarantor each acknowledge the right
of the Vendor to terminate the Lease) and/or (ii) declare (hereinafter
called a Declaration of Default) the entire unpaid indebtedness in respect of
the Purchase Price of the Equipment, together with the interest thereon then
accrued and unpaid, immediately due and payable. without further demand,
and thereafter the aggregate of the unpaid balance of such indebtedness and
interest shall bear interest from the date of such Declaration of Default at
the rate per annum specified in Arucle 4 hereof as being applicable to

. amounts remaining unpaid after becoming due and payabie. 1o the extent

legally enforceable. Upon a Declaration of Default, the Vendor shall be
entitled to recover judgment for the enure unpaid balance of the in-
debtedness in respect of the Purchase Price of the Equipment so payable,
with interest as aforesaid, and to collect such judgment out of any property
of the Vendee or the Guarantor wherever situated. The Vendee or the
Guarantor, as the case may be, shall promptly notify the Vendor of any
event which has come to its attention which constitutes, or with the giving of
notice and/or lapse of time would constitute, an event of default under this
Agreement. o '

The Vendor may, at its election, waive any such event of default and its
consequences and rescind and annul any Declaration of Default or notice of
termination of the Lease by notice to the Vendee and the Guarantor in
writing to that effect, and thereupon the respective nghts of the parties shall

‘be as they would have been if no such event of default had occurred and no

Declaration of Default or notice of terminaton of the Lease had been made
or given.- Notwithstanding the provisions of this paragraph. it is expressly
understood and agreed by the Vendee and the Guarantor that time is of the
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essence of this Agreement and that no such waiver, rescission or annulment
shall extend to or affect any other or subsequent default or impair any nghts

or remedies consequent thereon.

ARTICLE |7. Remedies. At any ume dunng the continuance of a
Declararion of Default, the Vendor may, subject to the nghts of the Lessee
set forth in Arucle 12 hereof, and upon such further notice, if any, as may be
required for compiiance with any mandatory legal requirements then in
force and applicable to the action to be taken by the Vendor. take or cause
to be taken, by its agent or agents, immediate possession of the Equipment,
or one or more of the units thereof, without liability to return to the Vendee
or the Guarantor any sums theretofore paid and free from all claims
whatsoever, except as hereinafter in this Article 17 expressly provided, and
may remove the same from possession and use of the Vendee, the Lessee or
any other person and for such purpose may enter upon the premises of the
Vendee or the Guarantor or any other premises where the Equipment may
be located and may use and employ in connection with such removal any
supplies, services and aids and any available trackage and other facilites or
means of the Vendee or the Guarantor, with or without process of law.

In case the Vendor shall demand possession of the Equipment pursuant
1o this Agreement and shall designate a reasonabie point or points on the
lines or premises of the Guarantor for the delivery of the Equipment to the
Vendor, the Guarantor shall (subject to the rights of the Lessee set forth in
Article 12 hereof), at its own expense, forthwith and in the usual manner,
cause the Equipment 10 be moved to such point or points on its lines and
shall there deliver the Equipment or cause it to be delivered to the Vendor.
~ At the option.of the Vendor, the Vendor may keep the Equipment on any of
the lines or premises of the Guarantor until the Vendor shall have Jeased,
sold or otherwise disposed of the same. and for such purpose the Guarantor
agrees to furnish, without charge for rent or storage, the necessary facilites
at any point or points selected by the Vendor reasonably convement to the
Guarantor. This agreement to deliver the Equipment and furnish facilities

as hereinbefore provided is of the essence of the agreement between the -

parties, and, upon application to any court of equity having jurisdiction in

the premises, the Vendor shall be enutled to a decree against the Vendee

and/or the Guarantor requiring specific performance hereof. The Vendee
and the Guarantor hereby expressly waive any and all claims against the
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Vendor and its agent or agents for damages of whatever nature In
connection with any retaking of any unit of the Equipment in any reasonable
manner.

At any time during the ¢ontinuance of a Declaration of Default, the
Vendor (after retaking possession of the Equipment as hereinbefore in this
Arucle |7 -provided) may, at its election and upon such -notice as is
hereinafter set forth, retain the Equipment in satisfaction of the entre
indebtedness in respect of the Purchase Price of the Equipment and make
such dispositon thereof as the Vendor shall deem fit. Written notice of the
Vendor’s election to retain the Equipment shall be given to the Vendee and
the Guarantor by telegram or registered mail, addressed as provided in
Artcle 22 hereof, and to any other persons to whom the law may require
notice. within 30 days after such Declaration of Default. In the event that
the Vendor shouid elect to retain the Equipment and no objection is made
thereto within the 30-day period described in the second proviso below, all
the Vendee's rights in the Equipment shall thereupon terminate and all
payments made by the Vendee and the Guarantor may be retained by the
Vendor as compensation for the use of the Equipment: provided, however,
that if the Vendee, before the expiration of the 30-day period described in

the proviso below, should pay or cause to be paid to the Vendor the total

unpaid balance of the indebtedness in respect of the Purchase Price of the
Equipment. together with interest thereon accrued and unpaid and all other
payments due under this Agreement, then in such event absoiute right to the
possession of, titie to and property in the Equipment shall pass to and vest in
the Vendee: provided, further, that if the Vendee, the Guaranior or any other
persons notified under the terms of this paragraph object in wriung to the
Vendor within 30 days from the receipt of nouce of the Vendor’s election to
retain the Equipment, then the Vendor may not so retain the Equipment, but
shall sell, lease or otherwise dispose of it or continue to hold it pending sale.
lease or other disposition as hereinafter provided or as may otherwise be

permitted by law. If the Vendor shall have given no notice 10 retain as

hereinabove provided or notice of intention to dispose of the Equipment in

any other manner. it shall be deemed to have elected to sell the Equxpmem -
_ in accordance with the provisions of this Arucle 17.

At any time during the cominuance of a Declaration of Default, the

Vendor, with or without retaking possession thereof, at its election and upon

rav
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reasonable notice to the Vendee, the Guarantor and any other persons to

whom the law may require notice of the time and place, may, subject 10 the

rights of the Lessee set forth in Article 12 hereof, sell the Equipment, or one

or more of the units thereof, free from any and all claims of the Vendee, the

. Guarantor or any other party claiming from, through or under the Vendee
or the Guarantor at law or in equity, at public or private sale and with or
without advertisement as the Vendor may determine; provided, however, that

- if, prior to such sale and pnior to the making of a contract for such sale, the
Vendee should tender full payment of the total unpaid balance of the
indebtedness in respect of the Purchase Price of the Equipment, together
with interest thereon accrued and unpaid and all other payments due under
this Agreement as well as expenses of the Vendor in retaking possession of,
removing, storing, holding and preparing the Equipment for, and otherwise
arranging for, the sale and the Vendor’s reasonable attorneys’ fees, then in
such event absolute right to the possession of, title to and property in the
Equipment shall pass to and vest in the Vendee. The proceeds of such sale
or other disposition, less the attorneys’ fees and any other expenses incurred
by the Vendor in retaking possession of, removing, storing, holding,
preparing for sale and selling or otherwise disposing of the Equipment, shall
be credited on the amount due 10 the Vendor under the provisions of this
Agreement.

Any sale hereunder may be held or conducted at New York, New York,
at such ume or times as the Vendor may specify (unless the Vendor shall
specify a different place or places, in which case the sale shall be held at such
place or places as the Vendor may specify), in one lot-and as an enurety or
.in separate lots and without the necessity of gathering at the place of sale the

- property to be sold. and in general in such manner as the Vendor may
determine. The Vendee and the Guarantor shall be given written notice of
such sale not less than ten days prior therew, by telegram or registered mail
addressed as provided in Artcle 22 hereof. If such sale shall be a private
sale, it shall be subject to the nights of the Vendee and the Guarantor to
purchase or provide a purchaser, within ten days after nouce of the proposed
sale price, at the same price offered by the intending purchaser or a better
price. The Vendor may bid for and become the purchaser of the Equipment,
or any unit thereof, so offered for sale. In the event that the Vendor shall be
the purchaser thereof, it shall not be accountable to the Vendee or the
Guarantor (except to the extent of surplus money received as hereinafier
provided in this Article 17), and in payment of the purchase price therefor
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A
the Vendor shall be entitled to have credited on account thereof all sums due
tv the Vendor hereunder.

Each and every power and remedy hereby specifically given to the

Vendor shall be in addition to every other power and rerﬁedy hereby

wpecifically given or now or hereafter existing at law or in equity, and each

.nd every power and remedy may be exercised from tme to time and
simultaneously and as often and in such order as may be deemed expedient
by the Vendor. All such powers and remedies shall be cumulative, and the

-exercise of one shall not be deemed a waiver of the right to exercise any

uther or others. No delay or omission of the Vendor in the exercise of any
such power or remedy and no renewal or extension of any payments due
hereunder shall impair any such power or remedy or shall be construed to be
a waiver of any default or an acquiescence therein. Any extension of time
for payment hereunder or other indulgence duly granted to the Vendee or
the Guarantor shall not otherwise alter or affect the Vendor’s rights or the
Vendee’s or the Guarantor’s obligations hereunder. The Vendor’s accept-

. ance of any payment after it shall have become due hereunder shall not be

deemed to alter or affect the Vendee’s or the Guarantor’s obligations or the
Vendor’s rights hereunder with respect to any subsequent payments or

_default therein.

If. after applying all sums of money realized by the Vendor under the
remedies herein provided. there shall remain any amount due to it under the
provisions of this Agreement, the Vendee shall pay the amount of such
deficiency to the Vendor upon demand. and, if the Vendee shall fail 1o pay

such deficiency. the Vendor may bring suit therefor and shall be entitled to

recover a judgment therefor against the Vendee. If, after appiving as
aforesaid all sums realized by the Vendor, there shall remain a surplus in the
possession of the Vendor, such surplus shall be paid to the Vendee or the
Guarantor. as the case may be, to the extent of their respective interests
therein. ’

- The Vendee will pay all reasonable expenses. including attorneys’ fees,
incurred by the Vendor in enforcing its remedies under the terms of this
Agreement. In the event that the Vendor shall bring any suit 10 enforce any

- of its rights hereunder and shall be entitled to judgment. then in such suit the

Vendor may recover reasonable expenses, including reasonable attorneys’
fees. and the amount thereof shall be included in such judgment.

27
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The foregoing provisions of this Article 17 are subject in all respects to
all mandatory legal requirements at the time in force and applicable thereto.

ARTICLE 18. Applicable State Laws. Any provision of this Agreement
prohibited by any applicable law of any jurisdiction (which is not over-
ridden by applicable federal law) shall as to such jurisdiction be ineffective,
without modifying the remaining provisions of this Agreement. Where,
however, the conflicting provisions of any such applicable law may be

waived, they are hereby waived by the Vendee and the Guarantor to the full

extent permitted by law, it being the intention of the parties hereto that this
Agreement shall be deemed to be a conditional sale and enforced as such.

Except as otherwise provided in this Agreement, the Vendee and the
Guarantor, to the full extent permitted by law, hereby waive all statutory or
other legal requirements for any notice of any kind, notice of intention to
take possession of or to sell or lease the Equipment, or any one or more units
thereof. and any other requirements as to the time, place and terms of the
sale or lease thereof, any other requirements with respect to the enforcement
* of the Vendor's rights under this Agreement and any and all rights of

redemption. ‘ .

ARTICLE 19. Recording. The Vendee or the Guarantor will cause this
Agreement, any assignments hereof and any amendments or supplements
hereto or thereto 1o be filed and recorded in accordance with Secuon 20¢ of
the Interstate Commerce Act: and the Vendee and the Guarantor will from
time to time do and perform any other act and will execute, acknowledge,
deliver, file, register, deposit and record any and all further instrumenits
required by law or reasonably requested by the Vendor for the purpose of
proper protection, to the satisfacuon of counsel for the Vendor, of its titie 10
~ the Equipment and its rights under this Agreement or for the purpose of
carrying out the intention of this Agreement: and the Vendee and the
Guarantor will promptly furnish 1o the Vendor certificates or other evidence
of such filing, registering, deposiung and recording sausfactory -to the
Vendor. o - :

‘ ' NP AL

ARTICLE 20. Payment of Expenses. The Guaranwor will pay all
reasonable costs and expenses ( other than the fees and expenses of counsel
for the Builder) incident to this Agreement and the first assignment of this

Agreement (including the fees and expenses of an agent, if the_ first assignee .
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is an agent), and any instrument supplemental or related hereto or thereto,
including all fees and expenses of counsel for the first assignee of the
Agreement and for any party acquiring interests in such first assignment, and
all reasonable costs and expenses in connecton with the transfer by any
party of interests acquired in such first assignment.

ARTICLE 21. Article Headings; Effect and Modification of Agreement.
All arucle headings are inserted for convenience only and shall not affect any
construction or interpretation of  this Agreement.

This Agreement, including the Annexes hereto, exclusively and com-
pletely states the rights of the Vendor, the Vendee and the Guarantor with
respect to the Equipment and supersedes all other agreements, oral or
written, with respect to the Equipment. No variation or modification of this
Agreement and no waiver of any of its provisions or conditions shall be valid
unless in writing and signed by duly authonzed representatives of the
Vendor, the Vendee and the Guarantor.

ARTICLE 24. Law Governing. The terms of this Agreement and all rights
and obligations hereunder shall be governed by the laws of the Selected
Jurisdiction: provided, however, that the parties shall be entitled to all rights
conferred by Section 20c of the Interstate Commerce Act and such addi-
tional rights ansing out of the filing, recording or deposit hereof, if any, and
of any assignment hereof as shall be conferred by the laws of the several
Jjunisdictions in which this Agreement or any assignment hereof shall be
filed, recorded or deposited.

. ARTICLE 25. Definitions. The term “Vendor”, whenever used in this

Agreement, means, before any assignment of any of its rights hereunder, the
party hereto which has manufactured the Equipment and any successor or
successors for the time being to its manufacturing propertues and business,
and, after any such assignment, both any assignee or assignees for the time
being of such particular assigned rights as regards such rights, and also any
assignor as regards any rights hereunder that are retained or exciuded from
any assignment; and the term “Builder”, whenever used in this Agreement,

-means, both before and after any such assignment, the party hereto which
has manufactured the Equipment and any successor or successors for the-

time being 10 its manufacturing propertes and busmess

A
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MODEL LEASE PROVISIONS

§2 Deliven and Acceprance of Units. The Lessor will cause each Unit
w be delivered 10 the Lessee at the point or points within the United States
o America at which such Unitis delivered 10 the Lessor under the Security
Documents. Upon such delivery, the Lessee will cause an inspecior of the
Lessee 10 imapect the same. and if such Unit is found to be acceptable, to
acepr delivery of such Unit and execute and deliver to the Lessor a
eriificate of acceptance and delivery (hereinafier called the Certificate of
Delivery ). stating that such Unit has been inspected and accepted on behalf
ofthe Lessee on the date of such Certificate of Delivery and is marked in
sccordance with § S hereof, whereupon such Unit shall be deemed 10 have
reen delivered 10 und accepted by the Lessee and shall be subject thereafter

w all the terms and condiuons of this Lease.

§ 5. ]den}nﬁcau’on Marks. The Lessee will cause each Unit 1o 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 @mendment or supplement hereto extending this Lease 10 cover

such Unit. and will keep and maintain, plainly. disunctly. permanently and
conspicuousty marked on each side of each Unit. in letters not less than one
inch in height. the nume of the Vendor followed by the words “Agent.
Security Owner™ or other appropriate words designated by the Lessor, with
appropriate changes thereof and additions thereto as from time to tume may
be required by law in order 1o protect the Lessor’s and Vendor’s title 10 and
property in such Unit and the rights of the Lessor under this Lease and of
the Vendor under the Security Documents. The Lessee will not place any
such Unitin 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 1o 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.
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Except as provided in the immediately preceding paragraph. the Lessee
will not allow the name of any person, association Or cOrporation to be
placed on any Unit as a designation that might be interpreted as a claim of
ownership, provided, however, that the Lessee may. allow the Units o be
lettered with the names or initials or other insignia customarily used by the
Lessee or s affiliates on railroad equipment used by them of the same or 4

similar type for convenience of identification of their rights 1o use the Units .

as permitted under this Lease.

§ 6. Taxes. All payments to be made by the Lessee hereunder will be
free of expense to the Lessor for collection or other charges and will be free
of expense to the Lessor with respect 10 the amount of any local. state,
federal, or foreign taxes (other than any United States federal income tax
[and, to the extent that the Lessor receives credit therefor against its United

States federal income tax liability. any foreign income tax ) payable by the .

Lessor in consequence of the receipt of payments provided for herein and
other than the aggregate of all state or city income taxes or franchise taxes
measured by net income based on such receipts. up to the amount of any
such taxes which would be payable to the state and city in which the Lessor
has its principal place of business without apportionment 10 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
penaliies {all such expenses, 1axes. license fees, assessmenis, charges, fines
and penalties being hereinafier called impositions) hereafter levied or
imposed upon or in connection with or measured by this Leuase 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 Lessee will also pay promptly all
tmpositions 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 umes all and every part of such Unit free and
clear of all impositions which might in any way affect the title of the Lessor
or result in a lien upon any such Unit; provided, however, that the Lessee
shall be under no obligation to pay any impositions of any kind so long as it
15 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. I 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 therefor.

In the event that the Lessor shall become obligated to make any
pavment 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) 1o the Lessor as will enable the Lessor to fulfill
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 potify the Lessor
and the Vendor of such requirement and make such reports in such manner
as shall be satisfactory 1o 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, unul 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 1o 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 Secunity 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) staung that, in the case of all Units repainted or repaired during the
period covered by such statement, the numbers and the markings required
by §5 hereof and Article 10 of the Security Documents have been 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 Rules.
Maintenance, Indemnification. The Lessor makes no warranty or represen.
tation, either express or implied, as 10 the design or condition of, or as 1p
the quality of the material, equipment or workmanship in, the Unin
delivered to the Lessce hereunder, and the Lessor makes no warranty of
merchantability or fitness of the Units for any particular purpose or as 1o
title 10 the Units or any component thereof, it being agreed that all such
risks, as between the Lessor and the Lessee, are 10 be borne by the Lescee:
but the Lessor hereby irrevocably appoints and consututes the Lessee us
agent and attorney-in-fact during the term of this Lease to assert and enforce
from ume 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 cluims 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 ali the foregoing
respects satisfactory to the Lessee. and the Lessee will not assert any claim of

~any nature whutsoever against the Lessor based on any of the foregoing

matiers. : -
The Lessee aprees, for the benefit of the Lessor and the Vendor. o

- comply in all respects (including, without limitauon, with respect to the use. "

maintenance and operation of each Unit) with all laws of the junisdictions 1p
which its operations invoiving the Units may extend, with the interchange
rules of the Association of American Railroads and with all lawful rules of
the Depaniment of Transponation, the Interstate Commerce Commission
and any other legislative, executive, administrative or judicial body ex-
ercising any power or jurisdicuon 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
reptaced, or in the event that any addiuonal 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 m good order and repair.

Any and all addmons to any Unit (except, in the case ofany Unit which
is 4 locomotive. communications, signal and automatic control equipment or
devices having a stmilar 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 Commussion. the Depariment of Transportation or any
other applicable regulatory body). and any and all parts instalied on and
additons 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 respecuve 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, regardiess of the cause thereof, and

expenses in connection therewith, including, but not limited to, counsel fees
and expenses, patent liabilities, penalues 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. condiuon. 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 properny or
injury or death to any person, except as otherwise provided in § 16 of this

Leuse. The indemnities arising under this paragraph shall continue in full”

force and effect notwithstanding the full payment of all obhgauons under
this Lease or the termination of this Lease. :

The Lessee agrees to prepare and deliver to the Lessor within a
reasonable ume prior to the required date of filing (or, to the extent
permissible, file on behalf of the Lessor) any and all repornts {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 Defaull. If this Lease shall terminate
pursuant to § 10 hereof, the Lessee shall forthwith deliver possession of the
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Units to the Lessor. For the purpose of delivering possession of any Unit or
Units 10 the Lessor as above required, the Lessee shall at s own cost.
expense and risk:
| (a) forthwith place such Units upon such storage tracks of the
Lessee as the Lessor reasonably may designate:

(b} permit the Lessor to store such Units on such tracks at the risk
of the Lessee unul such Units have been sold. leased or otherwise
disposed of by the Lessor; and
. {c) transport the same to any place on the hnes of mx%rmd
operated by the Lessee or any of s affiliates or to any connecung:
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 risk of the Lessee and are of
the essence of this Lease. and upon application to any court of equity having
junsdicuon in the premices the Lessor shall be entitled to a decree aguinst
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 i,
including the authorized representative or representauves of any prospecuve
purchaser of any such Unit to inspect the same.

Without in any way limiting the obligaton of the Lessee under the
foregoing provisions of this § 11, the Lessee hereby irrevocably appoints the
Lessor as the agent and auorney of the Lessee. with full power and
authority, at any ume while the Lessee 1s obliguted 1o deliver po<>essmn of
any Unit to the Lessor. 10 demand and take possession of such Unit in the
name and on behalf of the Lessee from whomsoever shall be in possessian
of such Unit at the ume. »

§ 12. Assignmeni; Possession and Use. This Lease shall be assignable In

~whole or in pant by the Lessor without the consent of the Lessee. but the

Lessee shall be under no obligation to any assignee of the Lessor except
upon written notice of such assignment from the Lessor. All the nights of the
Lessor hereunder {including. but not limited 10. the nights under §§ 6. 7 and

10 and the rights to receive the rentals payvable under this Lease) shall inure

to the benefit of the Lessor’s assigns (including the parnners 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 enutled fo the possession and use of the Units in accordance with
the terms of this Lease and the Security Documents. but, without the prior
written consent of the Lessor, the Lessee shall not assign or transfer us-
leasehold interest under this Lease in the Units or any of them. The Lessee.
at its own expense, will promptly pay or discharge any and all sums cluimed

by any party which. if unpaid. might become a lien, charge. security interest

or other encumbrance (other than an encumbrance resufung from claims
against the Lessor or the Vendor not related to the ownership of the Units)
upon or with respect to any Unit. including any accession thereto. or the
interest of the Lessor. the Vendor or the Lessee therein: and will promptly
discharge any such lien. claim. security interest or encumbrance which arises.
The Lessee shall not. without the prior written consent of the Lessor. pan
with the possession or control of. or suffer or allow to pass out of s
possassion or control, any of the Units. except 10 the extent permitied by the
provisions of the immediately succeeding paragraph.

So long as the Lessee shall not be in default under this Lease or under
the Szcurity 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 amy such
affiliate or upon lines of railroad over which the Lessee or any such affiliate
has wrackage or other operating rights or over which railroad equipment of
the Lessee or any such affiliate is regularly operated pursuant 1o contract.
and also 10 permit the use of the Units upon connectng and other carriers.in

-the usual interchange of traffic. but only upon and subject 10 all the terms

and condiuons of this Lease and the Security Documents; provided, however,
that the Lessee shall not assign or permit the assignment of any Unit 10
service invelving 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 10 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 Secunty Documents) into or with which the Lessee shall have



become merged or consohdatpd or which <Ml] have acquired the properny of
the Lessee as an entirety or substanually as an enurety. provided that such
assignee or transferee will not. upon the effectiveness of such merger or
consohidation, be in default under any provision of this Lease.

§ 14, Return of Units upon Expiration of Term. As soon as s practicable
on or after the expiration of the term of this Lease with respect to any Unit,
the Lessee will (unless the Unit is sold to the Lessee). at 1ts own cost and
expense. at the request of the Lessor. deliv er_possession of such Unit 10 the
Lessor upon such storage tracks of the Lessee as the Lessee mav designate.
or. in the absence of such designation. as the Lessor may select. and permu:
the Lessor to store such Unit on such tracks for a period not exceeding three

omh\ and tr..nspon the same. at any uime within sugh three-month period.
10 dn\ ‘reasonable place on the lines of railroad operated by the Lessee. or
any connecting carrier for shipment. all as directed by the Lessor: the
movement and storage of such Unit 1o be at the expense and risk of the
Lessee. During any such storage period the Lessee will permit the Lessor or
any person designated by it, including the authorized representauve or
representatives of any prospective purchaser of such Unit, to inspect the
same. provided, however, that the Lessee shall not be liable, except in the
case of negligence of the Lessee or of its employees or agents. for any injury
0. or the death of. any person exercising. either on behalf of the Lessor or
any prospeciive purchaser. the rights of inspection. granted under this
sentence. The assembling. delivery, storage and transporung of the Uniis as
hereinbefore provided are of the essence of this Lease. and upon applicaton
10 any court of equity having jurisdicuon in the premises. the Lessor shall be
entitled 10 a decree against the Lessee requiring specific performance of the
covenants of the Lessee so to assemble. deliver. store and transport the
Unns.  If Lessor shall elect 1o abandon any Unit which has suffered a
Casualty Occurrence or which afier the expiration of this Lease the Lessor

shall have deemed 10 have suffered a Casualty Occurrence. it may deliver

written notice 1o 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 1o the Lessee a bill of sale or

bills of sale transferring 10 the Lessee, or upon its order. the Lessor’s title 1o

and property 1n 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:

“provided. however, that the foregoing clause shall notin any way relieve the
Lessee of its ohligations pursuant to § 7 hereof to make paymients equal 1o
the Casualty Valuz of any Unit experiencing a Casualty Occurrence while
this Lease 15 1n effect. -

§ 13. Opinion of Counsel.” On euch Closing Date (as defined in the
Security Documents). the Lessee will deliver to the Lessor two counterparis
of the writters apimion of counsel for the Lessee. addressed to the Lessor and
the Vendor. 1n scope und substunce seusfactory-to the Lessor, the Vendor
arnd thelr respacuve counsel. 1o the effect than '

A. the Lescee 15 a corporation legally incorporated. validly exisung
and in good stunding under the laws of its state of incorporaton
(spectiving the same) with adequaie corporate power to enter into the
Security Dovuments and this Lease; -

B. the Securitv Documents and this Lease have been duly author-
ized. executed and delivered by the Lessee and consutute valid, legal
and binding agreements of the Lessee, enforceable in accordance wih
their respective terms.

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

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

E. the entening into and performance of the Security Documents or
this Lease will not result inany breach of. or constitute a default under. .
any indenture. mortgage, deed of trust. bank Joan or credit agreement
or other agreement or instrument 10 which the Lessee is a party or by
- which it may be bound; and -
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F. no mortgage. deed of trust. or other lien of any nature
whatsoever which now covers or affects. or which may hereafter coner
or affect. anv property or interests therein of the Lessee. now autaches or
hereafter will attach 1o the Unns or in any manner affects or will affen
adversely the Vendor's or Lessor's night. utle and interest therein:
provided, however, that such liens may auach 10 the rights of the Lessec
hereunder in and to the Units.

§16. Ranrdmg Expenses.  The Lessee will cause this Lease. the
‘Qecum\ Documents and any assignment hereof or thereof 1o be filed ang
recorded with the Interstate Commerce Commizsion In aceordance wih
Section 20¢ of the Interstate Commerce Act. The Lessee will undertake the
filing. registering. deposit. and recording required of the Lewor under the
Secunitv Documents and will from time o time de and perform any other u
and will execute. acknowledge. deliver. file. register. record tand will renie
re-register. deposit and redeposit or re-record whenever required) uny and

further instruments required by law or reasonsbly requested by the
Lessor or the Vendor for the purpose of proper protecuon. to their
satisfacuon. 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. the
Security Documents or the assignment thereof 10 the Vendor: and the Lewee
will promptly furnish to the Vendor and the Lessor evidences of all such
filing. registering. depositing or recording. and an OpInIon or opinlons f
counsel for the Lessee with respect thereto sausfactory 1o the Vendor and the
Lessor. This Lease and the Security Documents shall be rled and recorded
with 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
preparaton and printing of this Lease. The Lessor and the Lessee will euch
bear the respective fees and disbursements. if any. of their respecuve
counsel.
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Part 111

MODEL ASSIGNMENT PROVISIONS FOR
LEASE TRANSACTIONS

* SectioN 3. The Builder agrees that it shall construct the Equipment in
full accordance with the Conditional Sale Agreement and will deliver the

. same upon completion to the Vendee in accordance with the provisions of

the Conditional Sale Agreement: and that. notwithstanding this Assignment,
it will perform and fully comply with each of and all the covenants and

conditions of the Conditional Sale Agreement set forth to be performed and -

complied with by the Butider. The Builder further agrees that it will warrant
to the Assignee and the Vendee that at the time of delivery of each unit of
the Equipment under the Conditional Sale Agreement it had legal title 1o
such unit and good and lawiul right 10 sell such unit and that title to such
unit was free of ail'claims. liens. security interests and other encumbrances of

~any nature except only the rights of the Vendee under the Conditional Sale

Agreement and the rights of the Guarantor under the Lease (as defined in
the Conditional Sale Agreement); and the Butlder further agrees that it will
defend the utle to such unit against the demands of all persons whomsoever
based on claims originaung prior to the delivery of such unit by the Builder

under the Conditional Saie Agreement; all subject, however, 1o the provisions |

of the Conditional Sale Agreement and the rights of the Vendee and the
Guarantor thereunder. The Builder will not deliver any of the Equipment to
the Vendee under the Conditional Sale Agreement unul the Conditionai Sale
Agreement and the Lease have been filed and recorded in accordance with

~ Section 20c of the Interstate Commerce Act (the Builder and its counsel

being entitled 1o rely on advice from special counsel for the Assignee or from

_the Guarantor that such filing and recordation have occurred).

SecTioN 4. The Builder agrees with the Assignee that in any suit,
proceeding or uction brought by the Assignee under the Condiuonal Sale
Agreement for iny instalment of, or interest on, indebtedness in respect of

the Purchase Price (as defined in the Conditonal Sale Agreement) of the

Equipment or to enforce any. provision of the Condiuonal Sale Agreement,
the Builder will indemnify. protect and hold harmless the Assignee from and
against all expense, loss or damage suffered by reason of any defense, setoff,
counterclaim or recoupment whatsoever claimed by the Vendee or the
Guarantor arising out of a breach by the Builder of any obligaton with
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respect to the Equipment or the manufacture, construction, delivery or
warranty thereof, or by reason of any defense, setoff, counterclaim or
recoupment whatsoever arising by reason of any other indebtedness or
liability at any time owing to the Vendee or the Guarantor by the Builder.
The Builder’s obligation so to indemnify, protect and hold harmless the
Assignee is conditonal upon (a) the Assignee’s timely moton or other
appropriate action, on the basis of Article 15 of the Conditional Sale
Agreement, to strike any defense, setoff, counterclaim or recoupment
asserted by the Vendee or the Guarantor in any such suit, proceeding or
action and (b) if the court or other body having jurisdiction in such suit,
proceeding or action denies such motion or other action and accepts such
defense, setoff, counterclaim or recoupment as a triable issue in such suit,
proceeding or action, the Assignee’s prompt notification to the Builder of the |
asserted defense, setoff, counterclaim or recoupment and the Assignee’s
giving the Builder the right, at the Builder’s expense, to compromise, settie
or defend against such defense, setoff, counterclaim or recoupment. '

Except in cases of articles or materials specified by the Vendee or the
Guarantor and not manufactured by the Builder and in cases of designs.
systems, processes, formuiae or combinations specified by the Vendee or the
Guarantor and not developed or purported to be developed by the Builder.
the Builder agrees to indemnify, protect and hold harmiless the Assignee
from and against any and all liability, claims, costs, charges and expenses.
including royalty payments and counsel fees, in any manner imposed upon
or accruing against the Assignee or its assigns because of the use in or about
the construction or operation of any of the Equipment of any design, system,
process, formula, combination, article or material which infringes or is
claimed t infringe on any patent or other right. The Assignee will give
notice to the Builder of any claim actually known to the Assignee which 15 .
based upon any such alleged infringement and will give the Builder the
~night, at the Builder’s expense, to compromise, settie or defend against such
claim. The Builder agrees that any amounts payable to it by the Vendee or
the Guarantor with respect 1o the Equipment, whether pursuant to the
Conditional Sale Agreement or otherwise, not hereby assigned to the
Assignee, shall not be secured by any lien, charge or security interest upon
the Equipment or any unit thereof.

SecTioNn 6. The Assignee, on each Closing Date fixed as provided in
Artcle 4 of the Conditional Sale Agreement with respect to the Equipment.
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shall pay to the Builder an amount cqual to the portion of the purchase price
thercof which, under the terms of said Anucle 4, is payable in instalments,
provided that there shall have been delivered to the Assignee (with an
executed counterpan to the Vendee}, as provided in Arucle 15 of the
Conditional Sale Agreement and at least five husiness days prior to such
Closing Duatc. the tollowing Jdocuments, in torm and substance sausfactory to
it and tw ity spevial wounsed heretnatter mentioned. 1 such number of
counterparts 4s mav he reawonably requested by said special counsel:

ta) A il ot Gle trom the Builder to the Assignee transferring to
the Asugnee utle 1o the unis of the Equipment then being settled for
under the Condiional Sule Agreement. warranung to the Assignee and

to the Vendee that, at the ume of delivery of such units under the-

Cundional Sale Agreement. the Buiider had legal titie to such units
and good and lawtul gt w o sell such units and that ttde to such units

was tree ot ail cigaims, Liens, wecunty interests and other encumbrances -

of any rature cuept oniy the nghts of the Vendee under the Condi-
tional Sale Agreement and the nghts of the Guarantor under the Lease,
and covenanung 1o detend the utle w such units against the demands of
all perons whomsaever bhased on claims onginating prior o the
dehivery of st uruts by the Builder. under the Conditional -Sale
Apreement: : '

(h) A Cermncate or Cericates of Acceptance with respect to the

“untts of the Equipment as contemplated by Arucle 3 of the Conditional

Sale Agreement and 4 Ceruticate or Certificates of Delivery with respect
to such umits as wontemplated by & 2 of the Lease:

() N wemheate of an officer of the Guarantor to the effect that
none ol :he umits ob the Equipment was placed in the service of the
Guaranior or otherwise was used by the Guarantor prior to delivery
and avcentance of welt units under the Conditonal Sale Agreement and
the Lcase:

td) An insone of tne Bulder addressed to the Assignee for the
units of tae 1 quipment wanmpanicd by or having endorsed thereon a
ceruhbcation by the Vendee and the Guarantor as 10 the correctness of
the praces of suun unats,

“te) An opuon of Means. Shearman & Sterling, who are acting as
spedtal vounset 1of the Asagnere and the investors named in the Finance

“4%
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Agreement, dated as of such Closing Date, addressed to the Assignec
.and the Investors stating that (i) the Finance Agreement, assuming due
authorization, execution and delivery by such Investors, has been dulyv
authorized, executed and delivered and is a legal, valid and binding
instrument, (ii) the Conditional Sale Agreement has been duly author-
ized, executed and delivered by the respective parues thereto and 15 o
legal, valid and binding instrumen: enforceable in accordance with it
terms, (i) this Assignment has been duly authorized, executed and
delivered by the respecuve paries thereto and is a legal, valid und
binding instrument, enforceable against the Builder in accordance with
its terms, (iv) the Assignee is vested with all the rights, titles, interests.

powers and privileges of the Builder purported to be assigned to it by.

this Assignment, (v) security title to the units of the Equipment 1.
validly vested in the Assignee and such units, at the time of deliven
thereof to the Vendee under the Conditional Sale Agreement, were frec
- from all claims, liens, security interests and other éncumbrances ( other
than those created by the Conditional Sale Agreement and the rights ot
the Guarantor under the Lease), (vi) no approval of the Interstatc
Commerce Comnussion or any other governmental authority is neces-
sary for the valid execution and delivery of the Finance Agreement. the
Conditional Sale Agreement or this Assignment, or if any such authority
is necessary, it has been obtained, ( vii) the Conditional Sale Agreement:
and this Assignment have been duly filed and recorded. with the
Interstate Commerce Commission in accordance with Section 20c of the
Interstate Commerce Act and no other filing or recordation is necessun
for the protection of the rights of the Assignee in any state of the Unuted
States of America or in the District of Columbia, (vili) no taxes are
payable in connection with the execution and deiivery of the Finance
Agreement, the Conditional Sale Agreement, the Lease or this Assgn-
ment and (ix) registration of the Conditional Sale Agreement. thi-
Assignment or the certificates of interest delivered pursuant to tne
Finance Agreement is not.required under the Securities Act of 1933, 4.
amended, and qualification of an indenture with respect thereto s ne:
required under the Trust Indenture Act of 1939, as amended: and su.r

opinion shall also cover such other martters as may reasonabix he

requested by the Assignee or such Investors;
(f) An opinion of counsel for the Vendee or the beneficial owner 0!
the Equipment, dated as of such Closing Date, stating that
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Conditional Sale Agreement and the Lease have been duly authorized,
executed and delivered by the Vendee and are legal and valid
instruments binding upon the Vendee and enforceable against the
Vendee in accordance with their terms;

() An'opinion of counsel for the Guarantbr, dated as of such
Closing Date and addressed to the Vendee as well as the Assignee, to

the effect set forth in clauses (i), (ii), (ili), {v), (vi), (vii) and (vii) of
subparagraph (e) above and stating that the Guarantor is a duly
organized and existing corporation in good standing under the laws of
the jurisdiction of its incorporation and has the power and authority to
own its properties and to carry on its business as now conducted;

“{(h) An opinion of counsel for the Builder, dated as of such Closing
Date, to the effect set forth in clauses (iv) and (v) of subparagraph (e)

above and stating that (i) the Builder is a duly organized and existing

corporation in good standing under the laws of its jurisdiction of
incorporation and has the power and authority to own its properties and
to carry on its business as now conducted, (ii) the Conditional Sale
Agreement has been duly authorized, executed and delivered by the
Builder and 1s a legal and valid instrument binding upon the Builder
and enforceable against the Builder in accordance with its terms, and
(iii) this Assignment has been duly authonzed, executed and delivered

by the Builder and is a legal and valid instrument binding upon the

Builder; and

(1) A receipt from the Builder for any paymeni {other than the
payment being made by the Assignee pursuant to the first paragraph of

this Section 6) required to be made on such Closing Date to the Builder

with respect to the Equipment, unless such payment is made by the
Assignee with funds furnished 1o it for that purpose by the Vendee.

In giving the opiniéns specified in subparagraphs (e), (), (g) and (h)
of this Section 6, counsel may qualify any opinion to the effect that any
agreement is a legal, valid and binding instrument enforceable in accord-

" ance with its terms by a general reference to limitations as to enforceability

imposed by bankruptcy, insolvency, reorganization, moratorium or other
similar laws affecting the enforcement of creditors’ rights generally. In
giving the opinions specified in said subparagraphs (e) and (f), counsel
may rely (i) as to authorization, executon and delivery by the Builder of the

49
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documents executed by the Builder and title to the Equipment at the time of
delivery thereof under the Conditional Sale Agreement, on the opinion of
counsel for the Builder and (ii) to the extent approprate, as to any matter
governed by the law of any jurisdiction other than New York or the United
States, on the opinion of counsel for the Builder or the opinion of counsel for
the Guarantor as to such matter. :

The obligation of the Assignee hereunder to make payment for any of
the Equipment assigned hereunder is hereby expressly condiuoned upon the
Agent having on deposit, pursuant to the terms of the Finance Agreement.

sufficient funds available to make such payment and upon payment by the -

Vendee of the amount required to be paid by it pursuant 1o subparagraph

{a) of the third paragraph of Article 4 of the Conditional Sale Agreement.

The Assignee shall not be obligated to make any above-mentioned payment
at any time while an event of default, or any event which with the lapse of
time and/or demand provided for in the Conditional Sale Agreement would
constitute an event of default, shall be subsisting under the Conditional Sale
Agreement. In the event that the Assignee shall not make any such
payment, the Assignee shall reassign to the Builder, without recourse to the
Assignee, all right, title and interest of the Assignee in and to the units of the
Equipment with respect to which payment has not been made by the
Assignee.

It 1s understood and agreed that the Assignee shall not be required to
make any payment with respect to, and shall have no right or interest in. any
Equipment excluded from the- Condmonal Sale Agreement pursuant to

.Article 3 thcreof

SECTION 8. The Builder hereby:

{a) represents and warranis 10 the Assignee. i1 SUCCESSOIN .G
“assigns, that the Conditional Sale Agreement was duly authorized by ©
and tawfully execured and delivered by it for a valid consideration. thut.
assuming due authorization, execution and delivery by the Vendece und
the Guarantor, the Conditonal Sale Agreement is, in so far as the
Builder is concerned, a legal, valid and existing agreement bindiny
upon the Builder in accordance with its terms and thatitis now in foree
without amendment thereto;
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(b) agrees that it will from tume to tume and at all times, at the
request of the Assignee or its successors or assigns, make, execute and
deliver all such further instruments of assignment, transfer and assur-
ance and do such further acts and things as may be necessary and
appropriate in the premises to give effect to the provisions heretnabove

set forth and more perfectly 1o confirm the rights, titles and interests

hereby assigned and transferred to the A551gnee or intended so to be;

and
- (c¢) agrees that, upon request of the Assignee, its successors and
assigns, it will execute any and all instruments which may be necessary

“or proper in order to discharge of record the Conditional Sale Agree-

ment or any other instrument evxdencmg any interest of the Builder
therein or in the Equipment. :

K0
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[See Exhibit D to Purchase and Assignment Agreement]
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Annex E
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Conditiona} Sale Agreement

1 Designi tion of lnsulrims of s
instaiments Cenificate Conditioaal Saie 4 Instaiment
Numbper of interest - - indebiedness Imerest Rate Payment Dates
{ : A 2.44079% 7.500% 6/30/74
2 A 2.53231 7.500 12/30/74
3 A 2.62728 7.500 6/30/75
4 A 2.72580 7.500 . 12730775
5 A 2.82802 7.500 6/30/76
6 A 2.93407 7.500 12/30/76
7 A 3.04410 7.500 6/30/77
g A 3.15825 7.500 12/30/77
g A 3.27668 7.500 6/30/78
10 A 3.39956 7.500 12730778
1 A 3.52705 7.500 6/30/79
12 - B 2.86091 7.900 6/30/80
13 B 2.57392 7.900 12/30/80
14 B 3.09138 7.900 - 6/30/81 -
15 - B 3.21350- 7.900 12730/81
16 B 3.34043 7.900 - 6/30/82
17 B 3.47238 7.900 12736782
18 - B 3.60954 7.900 . 6/30/83
19 B 3.75211 7.900 12/30/83
20 B 3.90032 7.900 6/30/84
21 B 4.05439 . 7.900 o 12730784
b B 421456 . 7900 6/30/85
23, B 4.38101 7.900 12/30/85
24 B- 4.55407 7.500 6/30/86
25 B 4.73396 7.900 12/30/86
26 B 4.92094 7.900 - 6/30/87
27 B 5.11531 7.900 | 12/30/87
28 B S.31738 7.900 6/30/88
100.00000%

_ , o A L -
. T to N
Conditional Sale Agreement
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CONDITIONAL SALE AGREEMENT
Dated as of January 10, 1973
‘among

GENERAL ELECTRIC COMPANY
as Vendor,

THE FIRST NATIONAL LEASING COMPANY,_
' as Vendee,

and

MISSOURI PACIFIC RAILROAD COMPAN Y

as Guarantor -

Filed and recorded with the Interstate Commerce CommlssmnApursuam to
Section 20¢ of the Interstate Commerce Act on January 22, 1973, at 10:30 AM.,
Rec"fdatnon No. 6868.

- " to -
Purchase and Assignment Agreement



CONDITIONAL SALE AGREEMENT dated as of January 10,
973, among the corporaucn named in Item | of Annex A hereto
-heremnafter called the Vendor or Builder as more particularly set forth
n Article 25 hereof), MisSOURI PACIFIC RAILROAD COMPANY, a Mis-
«ug corporation ( hereinafter called the Guarantor or the Lessee) and
It FIRST NATIONAL LEASING COMPANY, a partnership ( hereinafter
«siled the Vendee).

WuiREAS. the Builder agrees to construct, sell and deliver o the
.oe~dee. and the Vendee agrees to purchase, the railroad equipment
~wnbhed in Annex B hereto ( hereinafter called the Equipment): and

W HEREAS. the Vendee is executing a lease of the Equipment as of the
i:¢ hereof 1o the Lessee in substanually the form annexed hereto as Annex
onereinafter called the Lease) and the Guarantor is willing to guarantee
¢ Vendor the due and punctual payment of all sums payable by, and the
-c and punctual performance of all other obligations of, the Vendee under
~ Agreement and has joined in this Agreement for the purpose of setting
-t the terms and condidons of such guaranty and makmg certain further
creements as hereinafter set forth:

Now. THEREFORE, in consideration of the mutual promises. covenants
-~ ~d agreements heretnafier set forth, the parties hereto do hereby agree as
cloes) ‘

ARTICLE |. Incorporation of Model Provisions. Whenever this Agree-
-ent Incorporates herein by reference, in whole or in part or as hereby
~ended. any provision of the document entitled *Model Conditional Sale
1 wisions for Lease Transactions” annexed to this Agreement as Part [ of
vanex C hereto ( hereinafter called the Model CSA Provisions), such -
sovision of the Model CSA Provisions shall be deemed to be a part of this
~~trument as fully to al} intents and purposes as though such provision had
«en set forth in full in this Agreement.

_ ARTICLE 2. Con.trrucuan and Sale. Aricle 2 of the Model CSA
I'rovisions is herein incorporated as Article 2 hereof.
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ARTICLE 3. fnspection and Delivery. Arucie 3 of the Model CSA
Provisions is herein incorporated as Arucie 3 hereof except that there shall
be added at the end of the last paragraph thereof the foliowing provisos:

»; provided, however, that no delivery of any unit of the Equipment shall
be made until this Agreement and the Lease have been filed pursuant to
Section 20c of the Interstate Commerce Act; provided further, that
Builder shall have no obligation to deliver any unit of Equipment
hereunder subsequent 10 the filing by or against the Guarantor of a
petition for reorganization under Section 77 of the Bankruptcy Act and
prior to the assumption, adoption or affirmation of the obligations of
the Guarantor under this Agreement by a trustee or trustees acting

pursuant 1o a court order or decree in any proceeding under said
Section 77™.

ARTICLE 4. Purchase Price and Payment. The base price or prices per
unit of the Equipment are set forth in Annex B hereto. Such base price or
prices are subject 1o such increase or decrease as is agreed to by the Builder,

“the Vendee and the Guarantor. The term “Purchase Price™ as used herein

shall mean the base price or prices as so increased or decreased. If on any
Closing Date (as hereinafter defined in this Article) the aggregate of the
Invoiced Purchase Prices (as hereinafier defined in this Arucle) for which
settlement has theretofore been and is then being made under this Agree-
ment and the Conditional Sale Agreement referred to in Item 2 of Annex A
hereto (hereinafter called the Other Agreement) would. but for the
provisions of this sentence exceed the Maximum Purchase Price specified in
Annex B hereto (or such higher amount as the Vendee may at its option

agree t0), the Builder (and any assignee of the Buiider) and the Guarantor”

will, upon request of the Vendee, enter into an agreement excluding from
this Agreement such unit or units of Equipment then proposed to be settled
for and specified by the Vendee, as will, after giving effect to such exclusion
and any concurrent exclusion under the Other Agreement, reduce such
aggregate Invoiced Purchase Prices under both this Agreement and the
Other Agreement to not.more than the Maximum Purchase Price specified in
Annex B hereto (or such higher amount as aforesaid), and the Guarantor
agrees to purchase any such unit or units so excluded from this Agreement

from the Builder for cash on the date such unit or units would otherwise

have been settled for under this Agreement either directly. or, if the Builder
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i -=¢ Guarantor shall mutually agree. by means of a condiuonal sale,
«emment trust or other appropriate method of financing.
The Fquipment shall be settled for in such number of groups of units of
w | quipment delivered to and accepted by the Vendee as is provided in
«= ' uf Annex A hereto (each such group being hereinafter called a
- ~nt The term “Closing Date™ with respect to any Group shall mean
~ = late {not earlier than January 30, 1973 and not later than June 20,
+*% wuch luter date being herein called the Cut-Off Date). occurnng not
~ r¢ than ten business days following presentation by the Builder to the
- Jee of the invoice and of the Ceruficate or Certificates of Acceptance for
« } quipment and written notce thereof by the Builder to the Guarantor, -
: +=4l he fixed by the Guarantor by written notice delivered to the Vendee

=3 the Vendor at least five business days prior to the Closing Date

~ugnated therein.  The term “business days” as used herein means
s <ndar days, excluding Satwurdays. Sundays and any other day on which
irany anstitutions in New York, New York, are authorized or obligated

- gn closed. :

‘The Vendee hereby acknowiedges itseif to be indebted to the Vendor in
¢ amount of, and hereby promises to pay in cash to the Vendor at such
+aw¢ 4y the Vendor may designate, the Purchase Price of the Equipment, as:
I A : : . .

{a) On the Closing Date with respect to each Group (i) an amount

cyual to 34.08% of the aggregate Purchase Price of such Group plus (ii)

the amount by which (x) 65.92% of the Purchase Price of all units of

the Equipment covered by this Agreement and the Other Agreement for
which settlement has theretofore and is then being -made,. as set forth in

‘the invoice or invoices therefor (said invoiced prices being herein called

. the Invoiced Purchase Prices), exceeds (y) the Maximum Conditional
Suie Indebtedness specified in Annex B and any amount or amounts
previously paid or payable with respect 10 the Invoiced Purchase Prices
. pursuant to this clause (i) and pursuant to clause (1) of subparagraph

(a) of the third paragraph of Article 4 of the Other Agreement (said

-excess of the amount referred 1o in clause (x) over the amount referred

o in clause {y) being hereinafter called the Excess Amount); provided,

however, that if settlement is also being made on such Closing Date for

“units of railroad equipment under the Other Agreement. the amount

payable pursuant to clause (ii) of this subparagraph (a) shall be that

proportion of the Excess Amount which the Invoiced Purchase Prices
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payable on such Closing Date under this Agreement is of the aggregate

of all the Invoiced Purchase Prices payable on such Closing Date under

this Agreement and the Other Agreement; and

(b) In 28 instaiments, as hereinafter provided. an amount equal to
the aggregate Purchase Price of the units of Equipment for which
settiement is then being made. less the aggregate amount paid or
payable with respect thereto pursuant to subparagraph (a) of this
paragraph.

Each instaiment of the portion of the Purchase Price payabie pursuant
to subparagraph (b) of the preceding paragraph (said portion of the
aggregate Purchase Pnce for such Equipment being herein called the
Conditional Sale Indebtedness) shall be in an amount equal to the product
of (x) the. percentage figures set forth in column 3 of Annex E hereto
opposite the number of such instaiment set forth in column | of Annex E

and (y) the aggregate amount of Conditional Sale Indebtedness. The

unpaud balance of each instalment of Conditional Sale Indebtedness shall
bear interest from the Closing Date in respect of which such indebtedness
was incurred at the rate set forth opposite such instaiment in column 4 of
Annex E and such interest shall be payable, to the extent accrued, on June
30, 1973 and on each succeeding December 30 and June 30 (or if any such
~ date is not a business day, on the next preceding business day: each such
succeeding December 30 and June 30 being hereinafter called a Payment
Date), up to and including the Payment Date with respect to such
instalment as set forth in coiumn 5 of Annex E. Each instalment of
Conditional Sale Indebtedness set forth in column | of Annex E shall be
payable on the Payment Date set forth opposite such instaiment in column 5
of Annex E. The Vendee will furnish to the Vendor and the Guarantor
promptly after each Closing Date a schedule. in such number of counter-
parts as shall be requested by the Vendor. showing the respective amounts
of principal and interest payable on each Payment Date.

Interest under this Agreement shall be dezermmed on the basis of a
360-day year of twelve 30-day months.

The Vendee will pay interest. 10 the extent legally enforceable. at the
rate of 10% per annum upon all amounts remaintng unpaid after the same
shall have become due and payable pursuant 1o the terms hereof or such
lesser amount as shall be iegally em"orc.edble anything herein 10 the contrary
notwithstanding. :
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All payments provided for in this Agreement shall be made in such coin
¢ currency of the United States of America as at the time of payment shall
~¢ legal tender for the payment of public and private debts. Except as
~rovided in Article 7 hereof, the Vendee shall not have the privilege of

_ ~repaying any porton of the Conditonal Sale Indebtedness prior to the date

: becomes due.

The parties hereto contemplate (subject to the limitations set forth in
“=¢ first paragraph of this Artcle) that the Vendee will furnish that portion

-+ the Purchase Price for the Equipment as is required under subparagraph

1) of the third paragraph of this Article and that an amount equal to the
~alance of such Purchase Price (not to exceed the Maximum Conditional
sale Indebtedness specified in Annex B) shall be paid to the Builder by an
ssugnee of the Builder’s right, title and interest under this Agreement -
~ursuant to an Agreement and Assignment berween the Builder and United
states Trust Company of New York, as Agent (such Agreement and
\ssignment being hereinafter called the Assignment and such Trust Com-
~;ny being herein called the Assignee or the Vendor as indicated in Amcle
:$ hereof).

It is agreed thart the obligation of the Vendee to pay to the Vendor any
amount required to be paid pursuant to the third paragraph of this Arucle
with respect to the Equipment is specifically subject to the fulfillment, on or
hefore the Closing Date in respect of any Group, of the following conditions
any of which may be waived by the Vendee, and payment by the Vendee
ol the amount specified in subparagraph (a) of the third paragraph of this
Arucle with respect 1o such Group shall be conclusive evidence that such
conditons have been fulfilled or irrevocably waived):

(a) the Assignee shall have paid or caused to have been paid to

the Builder the amounts contemplated o be paid by it as provided in

. the preceding paragraph of this Arucie and in Section 6 of the

Assignment and the documents required by Secuon 6 of the Assugnmem
shall have been delivered;

(b) no event of -dcfault of the Guarantor specified herein or Event

of Default of the Lessee under the Lease, nor any event which with

" lapse of time and/or demand provided for herein or in the Lease would

constitute such an event of default or Event of Default shall have
occurred and be continuing; and
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(c) the Vendee shall have received (i) the opinion of counsel
required by § 15 of the Lease and (ii) such other documents as the

" Vendee may reasonably request.

Notwithstanding any other provision of this Agreement (including, but not
limited to, any provision of Articles 16 and 17 hereof), it is understood and
agreed by the Vendor that the liabiliry of the Vendee for all payments to be
made by it under and pursuant to this Agreement, with the excepuon only of
the payments t0 be made pursuant to subparagraph (a) of the third
paragraph of this Artcle, shall not exceed an amount equal to, and shall be
payable only out of, the “income and proceeds from the Equipment”, and
such payments shall be made by the Vendee only to the extent that the
Vendee or the Assignee shall have actually received sufficient “income or

pmceeds from the Equxpmcm" to make such payments. Except as provided .

in the nex: preceding sentence, the Vendor agrees that the Vendee shall have
no personal liability to make any payments under this Agreement what-
soever except from the “income and proceeds from the Equipment” to the
extent actually received by the Vendee or the Assignee. In addition, the
Vendor agrees that the Vendee (i) makes no representation or warranty.
and is not responsible for, the due execuuon, validity, sufficiency -or
enforceability of the Lease in so far as it relates to the Lessee (or any
document relative thereto) or of any of the Lessee’s obligations thereunder
and (i) shall not be responsible for the performance or observance by the
Lessee of any of its agreements, representations, indemnities, obligauons or
other undertakings under the Lease; it being understood that as to all such
matters the Vendor will look solely to the Vendor’s rights under this
Agreement against the Guarantor and the Equipment and to the Vendor's
rights under the Lease against the Lessee and the Equipment As used
herem the term “income and procceds frOm the Equxpmcnt shall mean (1

Wd while it shall be conunuing, so much of the following amounts
as are mdcfcasxbly received by the Vendee or the Assignee at any time after

any such event and durng the contunuance thereof: (a) all amounts of rental
and amounts in respect of Casualty Occurrences ( as hereinafter defined in

Article 7 hereof) paid for or with respect to the EqQuipment pursuant to the

Lease and (b) any and all payments or proceeds received by the Vendee or
the Assignee for or with respect to the Equipment as the result of the sale.
lease or other disposition thereof, after deducung all costs and expenses of

bt BN A SO - B 4

>~ o

R I T T S O N WA B I I



f counsel
ats as the

g, but not
stood and
2nts to be
on only of
.zhe third
4 shall be
ent”, and
¢ that the
ncome or
@provided
:hall have
=nt what-
1t” 1o the
1uon, the
warranty.
Piency or
(or any

ereunder 2

ze by the
rauons or
all such

nder this

Vendor’s
As used
mean (1)
aall have
@®:mounts
ime after
- of rental
sefined in
ant to the
acndee or
the sale,
penses of

~n wule, lease or other dispositon, and (c)

-.ctved by the Vendee or the Vendor under § 10Yf the Lease and at

.=y uther ume only that porton of the amounts referred to in the foregoing

.auses (a), (b) and (c) as are indefeasibly recetved by the Vendee and as

wall equal the poruon of the Qggdmonal Sale Indebredness (agluding

cepayments thereof required in respect of Casualty Occurrences) and/or.

serest thereon due and payable on, or within six days after, the date such
mounts received by the Vendee or the Assignee were required to be paid to

rursuant to the Lease or as shall equal any other payments then due and
‘avable under this Agreement: it being understood that “income and
‘oceeds from the Equipment™ shall in no event include amounts referred to
: the foregoing clauses (a), (b) and (c¢) which were received by the
“cndee or the Assignee prior to the existence of such an event of default
.nich exceeded the amounts required to discharge that poruon of the
« wnditional Sale Indebtedness (including prepayments thereof required in
spect of Casualty Occurrences) and/or interest thereon due and payable
n. or within six days after, the Payment Date corresponding to the date on
~nich amounts with respect thereto received by the Vendee or the Assignee
«cre required to be paid to it pursuant to the Lease or which exceeded any
ther payments due and payable under this Agreement at the time such
.:mounts were payable under the Lease. It is further specifically understood
:nd agreed that nothing contained herein limiting the liability of the Vendee
‘hall derogate from the nght of the Vendor to proceed against the
tquipment or the Guarantor as provided for herein for the full unpaid
Purchase Price of the Equipment and interest thereon and all other

rayments and obligations hereunder. Notwithstanding anything to the

.ontrary contained in Article 16 hereof, the Vendor agrees that in the event

-t <hall obtain a judgment against the Vendee for an amount in excess of the

amounts payable by the Vendee pursuant to the limitatuons set forth in this
paragraph, 1t will, accordingly, limit its execution of such judgment to
amounts payable pursuant to the limitations set forth in this paragraph.

ARTICLE 5. Title to the Equipment. Arucle 5 of the Model CSA
Provisions is herein mcorporazed as Arucle 5 hereof.

ARTICLE 6. Taxes Artcle 6 of the Modei CSA Provisions is hereby -

:ncorporated as Amcle 6 hereof

-
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ARTICLE 7. Maintenance and Repair; Ca.rualiy Occurrences; Insurance.
The Vendee agrees that, at its own cost and expense, it will maintain and
keep each unit of the Equipment in good order and repair

In the event that any unit of the Eqmpment shall be or become wom
out, lost, stolen, destroyed, or, in the opinion of the Vendee, irreparably
damaged, from any cause whatsoever, or taken or requisitioned by con-
demnadon or otherwise .(such occurrences being herein called Casualty
Occurrences ), the Vendee shall, prompuly after it shall have determined that
such unit has suffered a Casualty Occurrence cause the Vendor to be fully
informed in regard thereto. On the next succeeding Payment Date, the
Vendee shall pay to the Vendor a sum equal to the Casualty Value (as
hereinafter defined in this Arucle) of such unit suffering a Casualty
Occurrence as of the date of such payment and shall file, or cause to be filed.
with the Vendor a certficate settng forth the Casualty Value of such unit.
Any money paid to the Vendor pursuant 1o this paragraph shall be applied

to prepay, ratably in accordance with the unpaid balance of each instalment.
~ the Conditional Sale Indebtedness and the Vendee will promptly furnish to
" the Vendor and the Guarantor a revised schedule of payments of principal

and interest thereafter to be made, in such number of counterparts as the

- Assignee may request, calculated as provided in the f‘ourth paragraph of

Arucle 4 hereof.
' Upon payment by the Vendee to the Vendor of the Casualty Value of

any unit of the Equipment having suffered a Casualty Occurrence, absolute

right to the possession of, title to and property in such unit shall pass to and
vest in the Vendee, without further transfer or action on the part of the
Vendor, except that the Vendor, if requested by the Vendee, will execute
and deliver to the Vendee, at the expense of the Vendee, an approprate
instrument confirming such passage 10 the Vendee of all the Vendor's right.
title and interest in such unit, in recordable form. in order that the Vendee
may make ciear upon the public records the utle of the Vendee to such unit

The Casualty Value of each unit of the Equipment suffering a Casualt
Occurrence shall be deemed to be that porton of the original Purchase Price
thereof remaining unpaid on the date as of which such Casualty Value shall
be determined (without giving effect to any prepayment or prepaymenis
theretofore made under this Arucle), plus interest accrued thereon but
unpaid as of such date. For the purpose of this paragraph, each payment of
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.c Purchase Price in respect of Equpment made pursuant to Anicle 4
-¢zeuf shall be deemed to be a payment on each unit of the Equipment in
ac¢ proportion as the original Purchase Price of such unit bears to the

.ggregate original Purchase Price of the Equipment.

The Guarantor will at all times prior to the payment of the full.
:Jchtedness in respect of the Purchase Price of the Equipment, together
«uth interest thereon and all other payments required hereby, at its own
-ipense, cause to be carried and maintained insurance in respect of the
i quipment at the ume subject hereto, and public liability insurance, in
.mounts and against risks customarily insured against by railroad companies
n similar equipment, and in any event in amounts and against risks
.omparable 1o those insured against by the Guarantor on equipment owned

-~ . Such insurance shall be payable to the Vendor, the Vendee and the

tiuarantor as their interests may appear.

It is further understood and agreed that any insurance proceeds
-cveived by the Vendor in respect of units suffering a Casualty Occurrence
-hall be deducted from the amounts payable by the Vendee to the Vendor in
:espect of Casualty Occurrences pursuant to the second paragraph of this

‘\rucle. If the Vendor shall receive any other insurance proceeds in respect

ol insurance carried in respect of such units suffering a Casuaity Occurrence
:tter the Vendee shall have made payments pursuant to this Artcle without
Jeducuon for such insurance proceeds, the Vendor shall pay such insurance
nroceeds to the Vendee. All proceeds of insurance received by the Vendor
in respect of insurance carried on any unit or units of Equipment not
.uffering a Casualty Occurrence shall be paid to the Vendee upon proof

~«atisfactory 1o the Vendor that any damage to such unit in respect of which

such proceeds were paid has been fully repaired.

ARTICLE 8. Obligations of Guarantor. The Guarantor, for value
received, hereby unconditonally guarantees 10 the Vendor by endorsement
t through its execution hereof) the due and punctual payment of that portion
ol the Purchase Price of the Equipment payable pursuant to subparagraph
(b).of the third paragraph of Article 4 hereof and interest thereon, and the

Jue and punctual performance of all obligations of the Vendee under this

Agreement and unconditionally guarantees to the Vendor that all sums
payable by the Vendee under this Agreement (except for the sums payabie
by the Vendee pursuant to subparagraph (a) of the third paragraph of
Arucle 4 hereof), will be promptly paid when due, together with interest
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thereon as herein provided, whether at stated maturity or by declaration or
otherwise, and in case of default by the Vendee in any such obligations or
payments the Guarantor agrees punctually to perform or pay the same,
irrespective of any enforcement against the Vendee of any of the nights of
the Vendor hereunder.

The Guarantor hereby agrees that its obligations hereunder shall be
_unconditional (and shall not be subject to any defense, setoff, counterclaim
or recoupment whatsoever), irrespective of the genuineness. validity, regu-
larity or enforceability of this Agreement or any other circumstance which
might otherwise construte a legal or equitable discharge of a surety or
guarantor and irrespective of the last paragraph of Article 4 hereof or any
other circumstances which might otherwise limit the recourse of the Vendor
to the Vendee. The Guarantor hereby waives diligence, presentment,
demand of payment, protest, any notice of any assignment hereof in whole
or in part or of any default hereunder and all notices with respect to this
Agreement and all demands whatsoever hereunder. No waiver by the
Vendor of any of its rights hereunder and no action by the Vendor to enforce
any of its rights hereunder or failure to take, or delay in taking, any such
acton shall affect the obligations of the Guarantor hereunder.

'In the event that the Guarantor shall make any payments to the Vendor
on account of its guaranty hereunder, the Guarantor hereby covenants and
agrees that it shall not acquire any rights, by subrogation or otherwise,
against the Vendee or with respect to any of the units of the Equipment by
reason of such payments, all such rights being hereby irrevocably released,
discharged and waived by the Guarantor; provided, however, that after the
payment by the Guarantor 1o the Vendor of all sums payable under this
Agreement, the Guarantor shall, by subrogation, be enutled 10 the rights of
the Vendor against the Vendee by reason of such payment. 1o the extent, but
only to the extent, that the Vendee has received “income and proceeds from
the Equipment” (as defined in Article 4 hereof) and has not applied
amounts equal to such income and proceeds to the payment. in accordance

with this Agreement and subject to the limitatons contained in the last -

paragraph of said Artcle 4, of sums payable by the Vendee 1o the Vendor
hereunder. o

ARTICLE 9. Reports and Inspécrions. Arucle 9 of the Model CSA
Provisions is herein incorporated as Article 9 hereof. The Guarantor has
furnished to the Vendor the audited consolidated balance sheet of the
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Guarantor as of December 31, 1971, the related audited consolidated
satement of income and consolidated statement of retained earnings. and
the unaudited consolidated statement of income and retained earnings of the
Guarantor as of September 30, 1972, and such financial statements correctly
set forth the consolidated financial condition of the Guarantor and its
consolidated subsidiaries as of said respective dates and the consolidated
results of their operations for such periods, and since December 31, 1971
there has been no material adverse change in such conditon or results of

- uperauons and nothing has occurred which will materially adversely affect

the ability of the Guarantor to carry on its business and operations and to
perform its obligations under this Agreement. The Guarantor also agrees to
furnish to the Vendor in such number as the Vendor shall request (i) as soon
as pracucable, and in any event within 45 days after the end of each of the
tirst three quarterly periods in each fiscal year of the Guarantor, a
consolidated statement of income and a consolidated statement of retained
carnings of the Guarantor for the period from the beginning of each fiscal
year to the end of such quarterly period, and consolidated balance sheets of
the Guarantor as at the end of such quartcriy period, setting forth in the case
of statements of Income, in comparanve form, figures for the corresponding
period In the precedmg fiscal year, all in reasonable detail and certfied by
an authorized financial officer of the Guarantor, subject to changes resulting
from year-end adjustments; and (ii) as soon as practicable and in any event
within 120 days after the end of each fiscal year of the Guarantor
consolidated statements of income and of retained earnings of the Guaran-
tor for such year, and consolidated balance sheets of the Guarantor as of the
end of such year, setung forth in each case, in comparative form. corre-
sponding figures for the preceding fiscal year, all in reasonable detail and
certfied by independent public accountants.

'ARTICLE 10. Marking of Equipmen:. Aricle 10 of the Model CSA

- Provisions 15 herein incorporated as Article 10 hereof, except that nothing

contained in such §10 shall prevent the Vendee from allowing the Equip-
ment t0 be lettered with its name, initials or other insignia.

ARTICLE | 1. Compliance with Laws and Rules. Antcle 11 of the \Aodei
CSA Provisions is herem incorporated as Arucle 11 hereof.

ARTICLE 12. Possession and Use. Anicle 12 of the Model CSA
Provisions | is herein incorporated as Article 12 hereof. -
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ARTICLE 13. Prohibition Against Liens. Aricle 13 of the Model CSA
Provisions is herein incorporated as Article 13 hereof.

ARTICLE 14. Indemnities and Warranties. Artcle 14 of the Model CSA
Provisions is herein incorporated as part of Arucle 14 hereof. The
agreement of the parties relating o the Builder’s warranty of material and
workmanship and the agreement of the parues relaung to patent in-

demnification contained in Items 4 and § of Anncx A hcrcto are herein

incorporated as pan of this Arcle.

ARTICLE 15, Assignments. Artucle 15 of the Model CSA Provisions is
herein incorporated as Article 15 hereof.

- ARTICLE 16. Defaults. Article 16 of the Model CSA Provisions is hcrcby
amended by deleung the number *“15” in subparagraph (a) thereof and
substituting in place thereof the number **5”. Aricle 16 of the Model CSA
Provisions, as so amended, is herein incorporated as Articie 16 hereof.

~ ARTICLE 17. Remedies. Anicle 17 of the Model CSA Provisions is
herein incorporated as Article 17 hereof.

ARTICLE 18. Applicable State Laws. Artucle 18 of the Model CSA
Provisions is herein incorporated as Article 18 hereof.

ARTICLE 19. Recardmg Artcle 19 of the Model CSA Provxsxnns 1s
herein incorporated as Article 19 hereof.

ARTICLE 20. Payment of Expenses. Article 20 of the Model CSA

Provisions 1s herein incorporated as Arucle 20 hereof except that references

therein to the “Guarantor” shall be deemed to be references to the
The Guarantor will pay the reasonable costs and expenses
involved in the recording of this Agreement, the first assignment of this,

- Agreement and any amendments thereto as provided in Arucle 19 hereof.

ARTICLE 21. Article Headings; Effect and Modification of Agreement.
Arucle 21 of the Model CSA Provxsxons 15 herein mcorporatcd as Arucle 2
hereof.

ARTICLE 22. Notice. Any nouce»hereunder 10 any of the pames
designated below shall be deemed 10 be properly served if delivered or
mailed to it at its chief place of business a1 the following specified addresses:

{a) to the Vendee at 510 Locust Street. St. Louis, Missouri 63103,

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

[L] g
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{¢) to the Builder, at the address specified in Item | of Annex A
hereto, _

(d) to any assignee of the Vendor, or of the Vendee, at such
address as may have been furnished in writing to the Vendee. or the
Vendor, as the case may be, and to the Guarantor, by such assignee,

- .t such other address as may have been furnished in writing by such party
“ne other parties to this Agreement.

ARTICLE 23. /mmunities; Satisfaction of Underrak:ngs No recourse
tail he had in respect of any obligation due under this Agreement, or
srerred o herein, against any incorporator, stockholder, director or officer,

ast, present or future, of the Vendee, the Guarantor or the Builder (or

+¢ndor), whether by virtue of any consttutional provision, statute or rule of
«w. ur by enforcement of any assessment or penaity or otherwise, all such
aniity, whether at common law, in equity, by any constitutional provision,
ratute or otherwise, of such incorporators, stockholders, directors or officers
~eing forever released as a condition of and as consideration for the
“weution of this Agreement.

The obligations of the Vendee under the first paragraph of Article 7 and

:nder Artcles 6, 9, 10, L1, 13, 14, the fifth paragraph of Arucle 15 and 19

1wereof shall be deemed in all respects satisfied by the Lessee’s undertakings
«ontained in §§5, 6. 8. 9, 12 and 16 of the Lease. The Guarantor shall be
whie in respect of its guaranty hereunder for such obligations under said
\rucles regardless of whether or not the Lease provides for the discharge of -
.uch obligauons or is in effect. The Vendee shall not have any responsibility
tor the Lessee's failure to perform such obligauons, but if the same shall not
he performed they shall consutute the basis for an event of default
hereunder pursuant to Article 16 hereof. No waiver or amendment of the
Lessee's undertakings under the Lease shall be eﬁ'ecuvc unless joined in by
the Vendor.

ARTICLE 24. Law Gaverning. Article 24 of the Model CSA Provisions is
herein incorporated as part of Article 24 hereof: the term “Selected
Jurisdiction™ as used therein shall mean the State of Missouri.

ARTICLE 25. Definitions. Arucle 25 of the Model CSA Provxsxons 15
herein incorporated as Article 25 hereof.

ARTICLE 26. Execution. This Agreemcnt may be executed in any
number of counterparts, each of which so executed shall be deemed to be an



14

original, and such counterparts together shall constitute but one and the
same contract, which shall be sufficiently evidenced by any such onginal
counterpart. Although this Agreement is dated as of January 10, 1973, for
convenience, the actual date or dates of execution hereof by the parues
. hereto is or are, respectively, the date or dates stated in the acknowledg-
ments hereto annexed.

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

GENERAL ELECTRIC COMPANY

[ CORPORATE SEAL]

by C.S.BRESSLER
Manager—Marketing
Locomotive Products
- Department

Attest:

R. W. O’KEEFE
. Attesting Secretary

THE FIRST NATIONAL LEASING
CoMPaNY,

- by RONALD D. PRAsSE
Authorized Agent

MISSOURI PACIFIC RAILROAD
CoMPANY,

[ CORPORATE SEAL]

by M. M. HENNELLY -
Vice President

Attest

G. P. STRELINGER -
' Assistant Secretary
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STATE OF MISSOURI 6s.:
Crry oF St1. Lous

On this 20th day of January, 1973, before me personally appeared
M. M. HENNELLY, 10 me personally known, who, being by me duly swom,
says that he is a Vice President of Missourl PaciFic RaiLrRoaD COMPANY,
that one of the seals affixed to the foregoing instrument is the corporate seal
of said corporation and that said instrument was signed and sealed on behalf
of said corporation by authority of its Board of Directors, and he acknowi-

edged that the execution of the foregoing instrument was the free act and
deed of smd corporaton.

" R. C. MasoN
Notary Public

[NOTARIAL SEAL]

My Commission Expires September 28, 19‘74.

STATE oF MISSOURI .
sS..
CrTy oF 8T1. Louls

" On this 20th day of January, 1973, before me appeared Ronald D.
Prasse, to me personally known, who being by me duly sworn, did say that
he is the authorized agent of The First National Leasing Company, a
pantnership under the laws of the State of Missouri, and that said instrument
was signed on behalf of said partnership by authority of said partnership,
and said Ronald D. Prasse acknowledged the said instrument to be the free
act and deed of said partnership.

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

R. C. MasoN

Notary Public
[NOTARIAL SEAL] o

My Commission Expires September 28, 1974.
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Couuouwux,m OF PENNSYLVAN’IA ss.:
CouUNTY OF ERIE ”

On this 15th day of January, 1973, before me personally appeared C. S.
BRESSLER, to me personally known, who being by me duly sworn, says that
he is the Manager—Marketing—Locomotive Products Department of

" GENERAL ELECTRIC 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 acknowledged that the execution of the foregomg in-
strument was the free act and deed of said corporanon

MARGARET M. Frw

: Notary Public
[ NOTARIAL SEAL] :
MARGARET M. FREW, Notary Public
Ernie, Erie Co., Pa.
My Commission Expires June 7, 1976

My Commission Expires
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MODEL CONDITIONAL SALE
PROVISIONS FOR LEASE TRANSACTIONS

[See Part I of Annex C to General Motors Corporation Conditional Sale Agreement
Attached as Exhibit B~1 to Purchase and Assignment Agreement]
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Annex A
to

Conditional Sale Agreement

General Electic Company, a New York corporaton having an

Laddress at 2901 East Lake Road. Erie. Pennsylvania 16501,

The Conditional Sale Agreement dated as:of January 10, 1973,
among the Vendee, the Guarantor and General Motors Corpo-.
ration ( Electro-Motve Division ).

The Equipment shall be setiled for in not more than one Group of
units of the Equipment delivered to and accepted by the Vendee
unless a greater number shall be agreed to by the parues hereto.

The Builder warranis that the Equipment will be built in accord-
ance with the Specifications and the standards and requirements
referred to in Article 2 of the Conditonal Saie Agreement to which
this Annex A is attached (hereinafier in this Annex A culled the
Agreement) and warrants the equipment will be free from defects
in material (except as 1o specialues incorporated therein that are
not of the Builder's own specification or design ) and workmanship
under normal use and service: the Builder's obligations under this
puragraph being limited to making good at its plant any par or
parts of any unit of the Equipment which, within two years after
the delivery of such unit to the Raiiroad or before such unit has
been in scheduied service 250.000 miles ( whichever event shall
first occur). shall be returned to the Bullder with transportaton
charges prepaid and which the Builder’s examinauon shall disclose
1o 1ts sausfacuon to have been thus defecrve. ’

This warranty of the Builder shall not apply (i) to any
locomouve components which shall have been repaired or altered
unless repaired or aliered by the Builder or its authonzed service
representauves, if, in its judgment, such repuirs or alierauons affect
the stabiiity of a unit of the Equipment or (i) to any unit of the
Equipment which has - been subject to misuse. negligence or
accident. :

- | to -
Conditional Sale Agreement
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THIS WARRANTY IS EXPRESSLY IN LIEU OF ALL

OTHER WARRANTIES EXPRESSED OR IMPLIED. IN-

CLUDING ANY IMPLIED WARRANTY OF MER-
CHANTABILITY OR FITNESS FOR A PARTICULAR PUR-
POSE. AND OF ALL OTHER OBLIGATIONS OR LIABILITIES
ON THE PART OF THE BUILDER. EXCEPT FOR ITS OBLI-
GATIONS UNDER THE AGREEMENT. THE BUILDER
NEITHER ASSUMES NOR AUTHORIZES ANY PERSON TO
ASSUME FOR IT ANY OTHER LIABILITY IN CONNECTION
WITH THE CONSTRUCTION AND DELIVERY OF THE
EQUIPMENT, EXCEPT AS AFORESAID. '

In no event shall the Builder be liable for special or con-
. sequential damages. The Builder’s liability on any claim of any
kind including negligence, or for any loss or damage arising out of,
- connected with, or resulting from, the Agreement, or from the
performance or breach thereof, or from the manufacture. sale,
delivery. resaie, repair or use of any unit of the Equipment covered
by. or furnished under, this Agreement, shall in no case exceed the
Purchase Price of such unit of the Equipment involved in the claim
except as provided in Arucle 16 of the Agreement. and upon the
. expiration of the warranty period specified above. except as so
provided. all such liability shall terminate. The Builder shall have
no liability for any unit of the Equipment or part thereof which
becomes defective by reason of improper storage or application,
misuse. negligence, accident or improper operation, maintenance.
repairs or alterations on the part of the Vendee or any third party
~ other than the Buiider. The foregoing warranty shall constitute the
sole remedy of the Vendee and the sole liability of the Builder.

It 1s understood that the Builder has the right to make changes
in the design of, or to add improvements to. units of the Equipment

at any ume without incurring any obligauons 1o install. at the -

Builder’s expense, the same on other locomotives sold by Builder.

The Builder further agrees with the Vendee that neither the
- inspection as provided in the Agreement, nor any examination. nor
the acceptance of any units of the Equipment as provided in the
Agreement shall be deemed a waiver or a modification by the
- Vendee of any of its rights under this Item 4.

? 5-4.&;‘-;«? ok APy
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Notwithstanding anything to the contrary contained herein, it
is understood and agreed that there will be incorporated in each
unit of the Equipment a limited number of used components which
will be remanufactured by the Builder and will be the equwalent of
new Lomponen[s

The Builder shall defend any suit or proceeding brought against
the Vendee and/or assignee of the Builder's rights under the
Agreement so fur us the same is based on a claim that the
Equipment of Builder’s specification, or any part thereof. furnished
under this Agreement constitutes an infringement of any patent of

“the United States. if notified promptly in writing and given

authority. informauon and assistance ( at the Builder's expense) for

the delense of same. and the Builder shall pay all damages and

COSIS .,lerdEd therein against the Vendee and/or any such
asslum.e

The Builder { urther agrees that. in case the use of any unit of
the Equipment or any part thereof is enjoined by a patent
infringement suit or claim against the Builder. any uassignee of the
Buiider. the Vendee (other than a suit or clatm arising in any way
out of an alleged infringement by reason of the use of or.
incorporation in the Equipment of any devise and/or specialty
designated by the Vendee to be used by the Builder in the building
of the Equipment and which was not manufactured by the
Builder). the Buiider wiil promptly at its own expense and at us
option: (i) procure for the Vendee the right to continue using such
unit of the Equipment. or part thereof, or (i) repluce the saume
with 4 noninfringing unit or part thereof of the same quality und
performance as the unit or part so replaced. or (iit) modify such
unit of the Equipment. or part thereof. so that it becomes
noninfringing and so that such unit or part thereof shall be of the
sume quality and performance us the unit or part so modified:
provided. however. that the exercise of any of the foregoing options
by the Builder shall not in any way be construed as a waiver of or a
limitation vn the rights of the Vendee under this jtem.

The Builder will not assume liability for patent mtrmoemem
by reason of purchase. manufacture, sale or use of devices not
included in and covered by s specification. '
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The f‘oregoing states the enure liability of the Builder for
patent infringement by the Equipment or any part thereof.

Except to the extent the Builder is obligated under this
Agreement to indemnify. protect and hold harmless each assignee
of any of the rights of the Builder under the Agreement, the
Vendee agrees to indemnify, protect and hold harmless each such
assignee from and against any and all lability, clatms. demands.
costs. charges and expenses, including royalty payments and
counsel fees, in any manner imposed upon or accruing against each
such assignee because of the use in or about the construction or
operation of the Equipment, or any unit thereof, of any design.
article or material which infringes or is claimed to infringe on any
patent or other right. :

LR S
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MODEL PROVISIORS

PART L _ '_ MODEL CONDITIONAL SALE PROVISIONS
PART IL ' MODEL LEASE PROVISIONS
PART IL. = MODEL ASSIGNMENT PROVISIORS

- to -

-Conditional Sale Agreement



PART L
" MODEL CONDITIONSAL SALE
PROVISIONS FOR LEASE TRANSACTIONS

[See Part I to Annex C to General Motors Corporation Conditional Sale Agreement
: Attached as Exhibit B-1 to Purchase and Assignment Agreement]



PART IL
MODEL LEASE PROVISIONS

[See Part II to Annex C to General Motors Corporation Conditional Sale Agreement
Attached as Exhibit B-1 to Purchase and Assignment Agreement]



PART 1L
- MODEL ASSIGNMENT PROVISIONS

[See Part Il to Annex C to General Motors Corporation Conditional Sale Agreement
Attached as Exhibit B-1 to Purchase and Assignment Agreement]



LEASE

[See Exhibit D to Purchase and Assignment Agreement]

Conditional Sale Agreement



Annex E
to
Conditional Sale Agreement

1 Desimition of lh.suli.m: of ’ ' 5
{nsisiments Certificme Conditionai Saie 4 instaimant
Nomber - of interest Indebredness Interest Rate Payment Dates
|- A 2.44079% 7.500% 6/30/74
2 A 2.53231 7.500 {2/30/74
3 A 262728 - 7.500 6/30/75
4 A 2.72580 7.500 12730775
5 A 2.82802 7.500 6/30/76
6 A 2.93407 7.500 12/30/76
7 A 3.04410 7.500 . 6730777
8 A 3.15825 7.500 12/30/77
9 A 327668 7.500 6/30/78
10 A 3.39956 7.500 12/30/78
I A 3.52705 7.500 6/30/79
12 B 2.86091 7.500 6/30/80
13 B 2.97392 7.900 12/30/80
14 B 3.09138 7.900 6/30/81
15 B ©3.21350 7.900 12/30/81
16 B 3.34043 7.900 6/30/82
17 8 3.47238 7.900 12730/82
18 - B 3.60954 7.900 6/30/83
19 B 3.7521¢ 7.900 12/30/83
20 B ©2.90032 7.900 6/30/84
21 B 4.05439 7.500 12,30/84
22 B 4.21454 7.900 6/30/85
23 B 4381001 7900 . 12/30/85
2 B 4.55407 7.900 6/30/86
25 B 4.73396 7.900 12/30/86 .
26 B 4.92004 7.500 6/30/87
27 B 5.11531 7.900 12730787
28 B 531738 7.900 6/30/88

100.00000%

v . to
Conditional Sale Agreement



GENERAL MOTORS CORPORATION
AGREEMENT AND ASSIGNMENT

- : - to ’ -

- Purchase and Assignment Agreement



[ConFORMED Copy]

'AGREEMENT AND ASSIGNMENT

Dated as of January 10, 1973
between

GENERAL MOTORS CORPORATION

(Electro-Motive Division)
a_nd

UNITED STATES TRUST COMPANY OF NEW YORK.

as Agent

Filed and recorded with the Interstate Commerce -Commission
pursuant to Section 20c of the Interstate Commerce Act on January 22,
1973, at 10:30 A.M., Recordation Number 6867-A.

mmn
A ‘\d-— -
Lo to -

Purchase and Assignment Agreement
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AGREEMENT AND ASSIGNMENT dated as of January 10. 1973,
between the corporation first named following the testimonium below
( hereinafter called the Builder), and UNITED STATES TRUST COMPANY OF
NEw York, with offices at 130 John Street. New York. N. Y. 10038. acting
as Agent under a Finance Agreement dated as of January 10. 1973
( hercinafter called the Finance Agreement), said Agent, so actng, being
hereinafter called the Assignee.

WHEREAS the Builder, THE FIRST NATIONAL LEASING COMPANY ( here-
inafter called the Vendee) and MissOurl PaciFic RAILROAD COMPANY
{ hereinafter called the Guarantor) have entered into a Conditional Sale
Agreement dated as of the date hereof ( hereinafier called the Conditonal
Sale Agreement), covering the construction, sale and delivery, on the -
conditions therein set forth, by the Builder and the purchase by the Vendee
of the rallroad equipment described in Annex B to the Conditional Sale -
Agreement (said equipment being hereinafter called the Equipment):

Now. THEREFORE, THIS AGREEMENT AND ASSIGNMENT (hereinafter
called this Assignment) WITNESSETH: That, in consideration of the sum of
One Dollar ($1.00) and other good and valuable consideration paid by the
Assignee to the Builder, the receipt of which is hereby acknowledgcd. as well
as of the mutual covenants herein contained::

S&cTION 1. Incorporation of Model Provisions. Whenever this Assign-

ment incorporates herein by reference, in whole or in part or as hereby
amended. any provision of the document entitied “Model Assignment
Provisions for Lease Transactions™ annexed to the Conditional Sale Agree-
- ment as Part 1II of Annex C thereto (hereinafter called the Model
Assignment Provisions ), such provision of the Model Assignment Provisions
shall be deemed 10 be 2 part of this instrument as fully to all intents and
purposes as though such provision had been set forth in full herein.

SEcTiON 2. The Builder hereby assigns, transfers, and sets over unto the
Assignee, its successors and assigns:

(a) All the right, security utle and mt:rtst of the Bmldcr in dnd 10
cach unit of the Equipment;

(b} AIl the right. title and interest of the Builder in and to the
-Conditional Sale Agreement. ( except the nght to consiruct and deliver
the Equipment and the right to receive the payments specified in the -
third paragraph of Anicie 3 thereof, in the first paragraph and in
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subparagraph (a) of the third paragraph of Articie 4 thereof, in the last
paragraph of Article 15 thereof and reimbursement for taxes paid or
incurred by the Builder), and except as aforesaid in and to any and all
amounts which may be or become due or owing to the Builder under

the Conditional Sale Agreement on account of the indebtedness in

respect of the Purchase Price (as defined in the Conditional Sale

Agreement) of the Equipment and interest thereon, and in and to any

other sums becoming due from the Vendee or the Guarantor under the

Conditional Sale Agreement, other than those hereinabove excluded;
cand - :

(¢) Except as limited by subparagraph (b) of this paragraph, all
the Builder’s nghts, titles, powers, privileges and remedies under the
Conditional Sale Agreement; '

without any recourse hereunder, however, against the Builder for or on
account of the failure of the Vendee or the Guarantor to make any of the
- payments provided for in, or otherwise to comply with, any of the provisions
of the Condiuonal Sale Agreement; provided, however, that this Assignment
shall not subject the Assignee to, or transfer, or pass, or in any way affect or
modify, the obligations of the Builder to deliver the Equipment in accord-
ance with the Conditional Sale Agreement or with respect to its warranties
and agreements contained in Article 14 of the Conditional Sale Agreement
or relieve the Vendee or the Guarantor from their respective obligations to
- the Builder contained in Articles 2, 3, 4, 6, 8 and 14 of the Conditional Sale
Agreement, it being understood and agreed that, notwithstanding this
Agreement. or any subsequent assignment pursuant 1o the provisions of
Article 15 of the Conditional Sale Agreement, all obligations of the Builder
to the Yendee with respect to the Equipment shall be and remain enforce-
able by the Vendee, its successors and assigns, against and only against the
‘Builder. In furtherance of the foregoing assignment and transfer, the
Builder hereby authorizes and empowers the Assignee in the Assignee’s own
name, or in the name of the Assignee’s nominee, or in the name of and as
attorney, hereby irrevocably constituted, for the Builder, to ask, demand. sue
for, collect, receive and enforce any and all sums to which the Assignee is or
may become entitled under this Assignment and compliance by the Vendee
and the Guarantor with the terms and agreements on their parts to be
performed under the Conditional Sale Agreement, but at the expense and
- liability and for the sole benefit of the Assignee. :

i

B



3

StcTioN 3. Section 3 of the Model Assignment Provxsnons 1s herein
incorporated as Section 3 hereof. A

SecTioN 4. Section 4 of the Model Assignment Provxsxons is herein
' incorporated as Section 4 hereof. . :

SecTION 5. The Builder will cause to bc plainly, distinctly, pcrmanently
and conspicuously marked on each side of each unit of the Equipment, at the
time of delivery thereof 1o the Vendee. in letters not less than one inch in
height. the following legend:

“UNITED STATES TRUST COMPANY OF NEW YORK, AGENT,
© SECcurITY OWNER".

SECTION 6. Section 6 of the Model Assignment Provisions is herein
incorporated as Section 6 hereof, except that (i)™ contained in subpara-
graph (g) of the first paragraph thereof shall be deleted, the opinion of
Messrs. Shearman & Steriing referred to therein shall also be addressed to
the Interim Lender under the Finance Agreement, and in giving the opinion
specified in subparagraph (e) of the first paragraph thereof, Messrs.
Sheurman & Sterling may rely as to authorization, execution and delivery by
the Vendee of the documents executed by the Vendee on the opinion of

counsel for the Vendee.

StcTion 7. The Assignee may assign all or any of its rights under the
Conditional Saie Agreement, inciuding the right to receive any payments
due or to become due 10 it from the Vendee or the Guarantor thereunder. In
the event of any such assignment, any such subsequent or successive assignee
- or assignees shall, to the extent of such assignment, and upon giving the
written notce required in Anicle 15 of the Conditional Sale Agreement,
- enjoy all the rights and privileges and be subject to all the obhgauons of the
Assignee hereunder.

SecTion 8. Section 8 of the Model Assignment Provisions is herein
incorporated as Section § hereof. A

SEcTION 9. The terms of this Assignment and all rights and obligatons
hereunder shall be governed by the faws of the State of New York: provided,
however, that the parties shail be enutled to all the rights conferred by
Section 20¢ of the Interstate Commerce Act, such additional rights arising
out of the filing, recording or depositing of the Conditional Sale Agreement
and this Assignment as shall be conferred by the laws of the several
junsdictuons in which the Conditional Sale Agreement or this Assignment



4

shall be filed, recorded or deposited, or in which any unit of the Equipment
shall be located, and any nghts arising out of the marking on the units of the
Equipment.

SectioN 10. This Assignment may be executed in any number of
counterparts, but the counterpart delivered to the Assignee shall be deemed
to be the original counterpart. Although this Assignment is dated as of
January 10, 1973, for convenience, the actual date or dates of execution
hereof by the parties hereto is or are, respectively, the date or dates stated in
the acknowledgments hereto annexed.

IN WrTNESS WHEREOF, the parties hereto, each pursuant to due corpo-
rate authority, have caused this instrument to be executed in their respective
corporate names by duly authorized officals, and their respective corporate
seals to be hereunto affixed and duly attested, all as of the date first above

written. ‘
GENERAL MOTORS CORPORATION
(Electro-Motive Division)

by HaroLD L. SMITH
Vice President

[ CORPORATE SEAL]
Attest:

W. H. THOMAS
Assistant Secretary -

UNITED STATES TRUST COMPANY
OF NEw YORK, as Agent,

by MaLcoLM J. Hoob
' Assistant Vice President

[ CORPORATE SEAL]
 Artest:

G. MARTEN .
Assistant Secretary

42



STATE OF [LLINOIS ss.:
County ofF Cook '

-On this 19th day of January, 1973, before me 'pcrsonally appeared
HaroLD L. SMITH, to me personally known, who, being by me duly sworn
says that he is a Vice President of GENERAL MOTORs CORPORATION ( Electro-
- Motive Division ), that one of the seals affixed to the foregoing instrument is
the corporate seal of said corporaton, that said instrument was sipned and
.sealed on behalf of said corporation by authority of its Board of Directors
and he acknowledged that the execution of the foregoing instrument was the
. free act and deed of said corporaton.
) 1. G. SAWYER.
Notary Public

[NOTARIAL SEAL]

My Commission Expires October 28, 1975

STATE OF NEw YORK - ss.:
CoOUNTY OF NEW YORK .

On this 18th day of Januvary, 1973, before me personally came

MaLcoLM J. Hoop, to me known, who, being by me duly sworn, gid depose
and say that he resides at 6 Angus Lane, Warren N. J.: that he is an
Assistant Vice President of UNITED STATES TRUST COMPANY OF NEw YoRx,

one of the corporations described in and which executed the foregoing.
instrument; that he knows the seal of said corporation; that one of the seals .

affixed to said instrument is such corporate seal; that it was 5o affixed by

- order of the trustees of said corporation; and that he signed his name thereto

- by like order.- : .

TroMAs B. ZAKRZEWSKI
Notary Pupjic

[Not Sea] THOMAS B. ZA
B. 2AK
Notary Public, State ﬁrzﬁ‘e”f%d :
, ho, 34-98203y) S
Cerﬁﬁ?m: fled n o
ALL In New York :
Commission Expires Mu& 301";1,'1
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ACENOWLEDGMENT OF NOTICE OF ASSIGNMENT

Receipt of a copy of, and due notice of the assignment made by, the

foregoing Agreement and Assignment is hereby acknowledged as of January
10, 1973.

TuE FrsT NATIONAL LEASING COMPANY

by RoNALD D. Prasse
Authorized Agent

MissoURI PACIFIC RAILROAD COMPANY,

by M. M. HENNELLY |
' Vice President

o3



MODEL ASSIGNMENT PROVISIONS
FOR
LEASE TRANSACTIONS -

[See Part III of Annex C to General Motors Corporation Condmonal Sale Agreement
Attached as Exhlblt B-1 to Purchase and Assignment Agreement]
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AGREEMENT AND ASSIGNMENT

Dated as of January 10, 1973

. berween

GENERAL ELECTRIC COMPANY

and

UNITED STATES TRUST COMPANY OF NEW YORK,
‘ as Agent

‘Filed and recorded with the Interstate Commerce Commission
pursuant to Section 20c¢ of the Interstate Commerce Act on January 22,
1973, at 10:30 AM., Recordation Number 6868-A.

EW‘

Purchase and Asmgnment Agreement



AGREEMENT AND ASSIGNMENT dated as of January 10, 1973,
between the corporation first named following the tesumonium below
(hereinafter called the Builder), and UNITED STATES TRUST COMPANY OF
New YORK, with offices at 130 John Street, New York, N. Y. 10038, acting
as Agent under a Finance Agreement dated as of January 10, 1973

( hereinafter called the Finance Agreement), said Agent, so acnng. being
hereinafter called the Assignee.

WHEREAS the Builder, THE FIRST NATIONAL LEASING COMPANY ( here-
inafter called the Vendee) and Missourl PaciFic RAILROAD COMPANY
( hereinafter called the Guarantor) have entered into a Conditional Sale
Agreement dated as of the date hereof (hereinafter called the Conditional
Sale Agreement), covering the construction, sale and delivery, on the
conditions therein set forth, by the Builder and the purchase by the Vendee
~ of the railroad equipment described in Annex B to the Conditonal Sale
Agreement (sald equipment being hereinafter called the Equipment);

" Now, THEREFORE, THIS AGREEMENT AND ASSIGNMENT (hereinafter
called this Assignment) WITNESSETH: That, in consideration of the sum of
One Dollar ($1.00) and other good and valuable consideration paid by the
Assignee to the Builder, the receipt of which is hereby acknowledged, as well
as of the mutual covenants herein contained:

SecTioN L. Incorporation of Model Provisions. Whenever this Assign-
ment incorporates herein by reference, in whole or in part or as hereby’
amended, any provision of the document entitied *“Model Assignment
Provisions for Lease Transactions” annexed to the Conditional Sale Agree-
ment as Part III of Annex C thereto (hereinafter called the Model
Assignment Provisions ), such provision of the Model Assignment Provisions
shall be deemed to be a par of this instrument as fully to all intents and.
purposes as though such provision had been set forth in full herein.

SecTioN 2. The Builder hereby assigns, transfers, and sets over unto the
Assignee, its successors and assigns:

(a) All the right, securiry title and mtcrcst of the Builder in and to
each unit of the Equipment;

~ (b) All the, right, title and interest of the Builder in and to the -
Condiuonal Sale Agreement ( except the right to construct and deliver
the Equipment and the right to receive the payments specified in the
third paragraph of Arucle 3 thereof, in the first paragraph and in
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subparagraph (a) of the third paragraph of Article 4 thereof, in the last
paragraph of Artcle 15 thereof and reimbursement for taxes paid or
incurred by the Builder), and except as aforesaid in and to any and all
amounts which may be or become due or owing to the Builder under
the Conditional Sale Agreement on account of the indebtedness in
respect of the Purchase Price (as defined in the Conditional Sale
Agreement) of the Equipment and interest thereon, and in and to any
other sums becoming due from the Vendee or the Guarantor under the
Conditional Sale Agreement, other than those hereinabove excluded:
and

(c) Except as limited by subparagraph (b) of this paragraph, all
the Builder’s rights, titles, powers, privileges and remedies under the
Conditonal Sale Agrecmcnt, '

without any recourse hcreunder, however, against the Builder for or on
account of the failure of the Vendee or the Guarantor 1o make any of the
payments provided for in, or otherwise to comply with, any of the provisions
of the Conditional Sale Agreement; provided, however, that this Assignment

shall not subject the Assignee to, or transfer, or pass, or in any way affect or

modify, the obligations of the Builder to deliver the Equipment in accord-
ance with the Condiuonal Sale Agreement or with respect to its warranties
and agreements contained in Artcle 14 of the Conditional Sale Agreement
or relieve the Vendee or the Guarantor from their respective obligations to
the Builder contained in Arucles 2, 3, 4, 6, 8 and ‘14 of the Conditional Sale

Agreement, it being understood and agreed that, notwithstanding this

Agreement, or any subsequent assignment pursuant to the provisions of

Artcle 15 of the Conditional Sale Agreement, all obligations of the Builder-

to the Vendee with respect to the Equipment shall be and remain enforce-
able by the Vendee, its successors and assigns, against and only against the
Builder. In furtherance of the foregoing assignment and transfer, the
Builder hereby authorizes and empowers the Assignee in the Assignee's own
name, or in the name of the Assignee’s nominee, or in the name of and as
attorney, hereby irrevocably constituted, for the Builder, to ask, demand, sue

for, collect, receive and enforce any and all sums 1o which the Assignee is or

may become entitled under this Assignment and compliance by the Vendee

-and the Guarantor with the terms and agreements on their parts 1o be

performed under the Conditonal Sale Agreement, but at the expense and
I;abdny and for the sole bcncﬁt of the Assignee.

At AT PRSI R P ATy i g
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SecTion 3. Section 3 of the Model Assignment Provisions is herein
incorporated as Section 3 hereof.

SecTioN 4. Section 4 of the Model Assignment Provxsxons is herem
incorporated as Section 4 hereof.

SECTION 5. The Builder will cause to be plainly, distinctly, permanently
and conspicuously marked on each side of each unit of the Equipment, at the
time of delivery thereof to the Vendee, in letters not less than one inch in
hexght, the following legend:

“UNITED STATES TRUST COMPANY OF NEW, YORK, AGENT
SECURITY OWNER”.

SecTiON 6. Section 6 of the Model Assignment Provisions is herein
incorporated as Section 6 hereof, except that “(i)” contained in subpara-
graph (g) of the first paragraph thereof shall be deleted, the opinion of
Messrs. Shearman & Sterling referred to therein shall also be addressed to
the Interim Lender under the Finance Agreement, and in giving the opinion
specified in subparagraph (e) of the first paragraph thereof, Messrs.
Shearman & Sterling may rely as to authorization, execution and delivery by
the Vendee of the documents executed by the Vendee on the opinion of
counsel for the Vendee. '

Section 7. The Assignee may assign all or any of its rights under the
Conditional Sale Agreement, including the right to receive any payments
due or to become due to it from the Vendee or the Guarantor thereunder. In
the event of any such assignment, any such subsequent or successive assignee
or assignees shall, to the extent of such assignment, and upon giving the
written notice required in Article 15 of the Conditional Sale Agreement,
enjoy all the rights and privileges and be subject to all thc obligations of the
Assignee hereunder.

SecTioN 8. Section 8 of the Model Assignment Provisions is herein
incorporated as Section 8 hereof.

SECTION 9. The terms of this Assignmént and all rights and obligadons
hereunder shall be governed by the laws of the State of New York; provided,
however, that the parties shall be entited to all the rights conferred by

Section 20c of the Interstate Commerce Act, such additional rights arising

_ out of the filing, recording or depositing of the Conditional Sale Agreement
and this Assignment as shall be conferred by. the laws of the several

jurisdictions in which the Conditional Sale Agreement or this Assignment
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shall be filed, recorded or deposited, or in which any unit of the Equipment
- shall be located, and any rights arising out of the marking on the units of the
Equipment. :

SecrioN 10. This Assignment may be executed in any number of
counterparts, but the counterpart delivered to the Assignee shall be deemed
to be the original counterpart. Although this Assignment is dated as of
January 10, 1973, for convenience, the actual date or dates of execution
hereof by the parties hereto is or are, respectively, the date or dates stated in
the acknowledgments hereto annexed.

IN WrTNESs WHEREOF, the parties hereto, each pursuant to due corpo-
rate authority, have caused this instrument to be executed in their respective
corporate names by duly authorized officals, and their respective corporate
seals to be hereunto affixed and duly attested, all as of the date first above
written. : '

GENERAL ELECTRIC COMPANY

by C.S. BRESSLER
Manager—Marketing
Locomotive Products

Department

[ CORPORATE SEAL]

Atest: R. W. O'KEere
Attesting Secretary

UNITED STATES TRUST COMPANY
OF NEwW YORK, as Agent,

by MALCGLM J. Hoop
Assistant Vice President

[ CORPORATE SEAL]

Attest  G. MARTEN
Assistant Secretary




—— - ——

COMMONWEALTH OF PENNSYLVANIA
CounTY OF ERIE

On this 19th day of January, 1973, before me personally appeared C. S.
BRESSLER, to me personally known, who, being by me duly sworn, says that
he is the Manager—Marketing—Locomotive -Products Department of
GENERAL ELECTRIC 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 acknowledged that the execution of the foregoing in-
strument was the free act and deed of said corporation.

Ss.:

MARGARET M. FREW
Notary Public
MARGARET M. FREW, Notary Public

: Erie, Erie Co., Pa,
My Commission Expires June 7, 1976

[NOTARIAL SEAL]

My Commission Expires

STATE OF NEw YORK s :
CouNTY OF NEW YORK o

On this 18th day of January, 1973, before me personally came
MarLcoLm J. Hoob, to me known, who, being by me duly sworn, did depose
and say that he resides at 6 Angus Lane, Warren, N. J.; that he is an
Assistant Vice President of UNITED STATES TrUsT COMPANY OF NEW YORK,
one of the corporations described in and which executed the foregoing

‘instrument; that he knows the seal of said corporaton; that one of the seals

affixed 1o said instrument is such corporate seal; that it was so affixed by
order of the trustees of said corporation; and that he signed his name thereto

by like order.

THOMAS B. ZAKRZEWSKI.
» Notary Public
[NOTARIAL SEAL) ’ _
THOMAS B. ZAKRZEWSKI
Notary Public, State of New York
No. 24-9820331
Qualified in Kings County -
Certificate filed in New York County
Commussion Expires March 30, 1974

s
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ACKNOWLEDGMENT OF NOTICE OF ASSlGNMEI_\IT

Receipt of a copy of, and due notice of the assignment made by, the
" foregoing Agreement and Assignment is hereby acknowledged as of January
10, 1973. : :

THE FirsT NATIONAL LEASING COMPANY

by RONALD D. PRASSE
Authorized Agent

Missourt PaciFic RalLroaD COMPANY,

by M. M. HENNELLY _
" Vice President
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MODEL ASSIGNMENT PROVISIONS

[See Part I to Annex C to General Motors Corporation Conditional Sale Agreement
Attached as Exhibit B-1 to Purchase and Assignment Agreement]
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/
- LEASE OF R.&iLRbAD EQUIPMENT
Dal‘ed as of January 10, 1973
bemween
| MISSOURI P;:'\ClFIC R.-‘;ILRO.-\D COMPANY,
. Lessee

and

THE FIRST NATIONAL LEASI\‘G COMPANY.
Lessor

Filed and recorded with the Interstate Commerce Commission purspant o
Section 20c of the Interstate Commerce Act on January 22, 1973 at 10:30 AM.,
' Racord.am-n N, 6869,

Purchase and ASSIgnment Agreement
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LEASE OF RAILROAD EQUIPMENT dated as of January 10. 1973,
~onveen MissoUR) Pactric Raitroap CoMpany, a Missourl corporation
sereinafter valled the Lessce). and THE FirsT NaTtionat Leasing Cow-
Ny partnenship Chercinafier called the Lessor).

WHEREAS. the Lessor and the Lessee have entered into two Conditional
~ic Agreemenis dated as of the date hereof {hereinafter called the Security
Documents ). with GENERAL MOTORS CorPORATION (Electro-Motve Divi-
aon) and GeENEral ELECTRIC CoMpany, respectively (hereinafter called the
B.lders). wherein the Builders have agreed to manufaciure. sell and deliver

the Lessor the railroad equipment described in Schedule A hereto:

WHEREAS. the Builders have assigned or will assign their respeciive
sterests in the Security Documems 10 U\‘ITED STATES TrRUST Cowmw OF

clerfed 10 2s the \endor): and

WHEREAS. the lessee desires to lease all the units of said equipm'em. 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. 1973 (hereinafier called the Cut-Off Date). at the rentals and for the
terms and upon the condinons hereinafier provided: ‘

NoOw. THERETORL. in consideration of the premises und of the rentals to
be paid und the covenants hereinafter menuoned to be kept and performed

by the Lessee. the Lessor hereby leases the Units 10 the Lessee upon the
following terms and conditions. but. upon delault of the Lessee hereunder or

‘under the Security Documents. subject to all the rlv}m and remedxea of the

Vendor under the Security Documents:

§ 1. Incorporation of Model Provisions. Whenever this Lease in-
corporates herein by reference. in whole or in part or as hereby amended,
any provision of the document entitled “*Model Lease Provisions™ annexed
1o the Security Documents as Part Il of Annex C thereto (hereinafier called
the Model Lease Provisions ). such provision of the Model Lease Provisions
shall be deemed 10 be a part of this instrument as fully to all intents and
purposes as though such provision had been set forth in full in this Lease.
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§2. Delivenn and Acceprance -of Units. §2 of the Model Leuse
Provisions 18 herein incorporated as § 2 hereof

§ 3. Remals. The Lessec agrees to pay 1o the Lessor as rental for euch
Unit subject to this Lease (1) for the period from the Closing Date (s
defined in Article 4 of the Security Document pursuant to which such Unitis
being acquired by Lessor) for such Unit 1o June 30. 1973, an amount ¢gusl
1o 0A2278% of the Purchase Price {as defined in the Secunty Document
purstant w which such Unit is being acquired by Lessory of each Unit for
each day elupsed from the Closing Date for setlement of such Uit o und
inctuding June 29. 1973 due und payable on June 30. 1973, and (1) through
- the balunce of the lease term remaining after the period described in (1)

above. pavable in arrears in 62 equal quarter-annual mnstalments on
Sepiember 30, December 30, March 20 and June 30 in euch vear com-
niencing with September 30, 1973, an amount equal 1o 2.08300% of the

Purchuse Price of each such Unit r;.',/of’éu;” ?ﬁ,ﬂ_ /7

The Lessor irrevocably nstructs the Lessee 1o make. and the Lessec

agrees to make. all the puyments provided for in this Lease in immediately -

avuiluble funds fincluding but not limited 1o the pavments required under
§ 7 hereof) for the account of the Lessor. ¢/0 United States Trust Company
of New York. 130 John Street. New York. N. Y. 10038 on or before 11
o'clock a. m. New York City uime on the duate upon which payments are due
dnd pavable. Such payments shali be applied by the Vendor o satisfy the
obligations of the Lessor under the Security Documents due and pavable on
the date such payments are due hercunder and. so long as no event of
default under the Security Documents shall have occurred and be conun-
uing. any balance shall be paid to the Lessor.

This Lease is a net lease and the Lessee shall not be enutled to uns
abatement of rent. reduction thereot or setoff against rent. including. but no!
imited to. abatements. reductions or setofis due or alleged 10 be due by

reason of any past. present or future clzims of the Lessee uguinst the Leswsor

under this Lease or under the Security Documents. including the Lessec’s

nghts by subrogauon under Artcle § thereof. or the Builder or the Vendor

or otherwise: nor. except us otherwise expressly provided herein. shall this
Lease terminate. or the respective obhgutions of the Lessor or the Lessee be

otherwise uaffected. by reason of any defect in or damage to or loss of

T I Vel i
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~oaaession or loss of use or destruction of all or any of the Unuts from
A sV cause. any liens. encumbrances or rights of others with respect to
sovof the Unitse the prohibition of or other restriction against the Lessee’s

« of ali or any of the Units. the interference with such use by any person or
_swiy. the invalidity or unenforceability or lack of due authorizauon of this
Lease. any Insolvency. bankrupiey. reorganization or similur proceeding

urnt the Lessee. or for any other cause whether similar or dissimilar to the
wrepoing. any present of future law 1o the contrany notwithstanding. it being
e intention of the partes herewe that the rents and other amounts payable
~othe Lessee hereunder shall continue to be pavable in all events in the
~.aner and at the tumes herein provided unless the obligation o pay the
wmye shall be terminited pursuant to the express provisions of this Lease. To
hoontens pc,rmxmu by applicable law. the lessee hereby waives any and ali
nzhis which it may now have or which at any time hereafter muy be
cwnferred upon 1t by statute or otherwise, to terminate. cancel. quit or
swrrender the lease of any of the ‘Units except in accordance with the express
wrms hereof. Each rental or other pavment made by the Lessee hereunder
+hall be finul and the Lessee shall not seck 10 recover all or any part of such
rneyvment from the Lessor for any reason whatsoever.

§ 4. Term of Lease. The term of this Leuse ¢s 1o each Unit shall begin
on the date of the delivery 1o and acceprance by-the Lessee of such Unitand.,
subtect 10 the provisions of §§ 7. 10 and 13 hereof, shall terminate on the
date vn which the findl quurter- dl’and] p.;\ ment of rent in respect thereof s
duc pursuant o § 3.

Notwithastanding anything to the contrany contained herein. z2ll rights
and obligations under this Lease and in and 10 the Units. upon default by
the Lessee hereunder. or under-the Security Documents an 118 capacity as
Guaranior or otherwise. are subject to the rnights of the Vendor under the
Sccurity Documents. If an event of default should occur-under the Security
Documents. the Vendor may terminate this Lease (or rescind its terming-
tion ). all as provided therein. unless the Lessee is not so in defuult under this
Lease or under the Security Documents.

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



§ 6. Taxes. § 6 of the Model Lease Provisions is herein incorporuted ..
§ 6 hereof.

& 7. Payment for Casualn Occurrences: Insurance. -In the event that ur-
Unit shall be or become worn out, lost. siolen. destroyed. or. in the opim\.}
of the Lessor or the Lessee, irreparably damaged. from any cause wha
soever. or taken or requisiioned by condemnation or otherwise (sut
occurrences being hereinafter called Casualty Occurrencesy during the ter~
of this Leuse. the Lessee shall promptly and fully notify the Lessor und the
Vendor with respect thereto. On the rental puyment date next succeeding
cuch notice. the Lessee shall pay to the Lessor the rental payment due an¢

payabie on such date plus a sum equal 1o the Casualty Value (as hereinaflter

defined ) of such Unit us 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 as 1o such Unit shall terminate and (except in the case of the loss.
theft or complete destruction of such Unit) the Lessor shall be entitled w
recover possession of such Unit. ¢

-
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‘porated ay The Casualty Value of each Unnt as of any rental payment date shall be
that percentage of the Purchase Price of such Unit as is set forth in the
fellowing scheduie oppesite such rental payment date:
d Rental Payment ) Rental Payment
1 that any Date Percentage Date Percentage
]Li:’::f;‘:: 9/30473 . 1052971 3/30/81 66.8527
j 1273073 105 1122 6:30/81 . 634989
ise (such 3/30/74 1049272 9/30/81 64.1451
2 the term 6/30/74 1G4.9517 12/30/81 62.6702
@ and the 9/30/74 10497 - 3/30/82 61.1952
deceeding 12730074 142246 6/30/82 59.7323
t due and 373078 103,473 G,30/82 38.2693
2reinafier 63073 1020811 12/30/82 ' 566889
> with the 93075 1026290 - 3730783 S5.1084
Lessee in 127300738 JG1.€23n - 6/30/83 338383
e term of 3"‘3”572 :('il,lfxln Ig/gg/;’% \Cl:?ggg
h . 630776 Uu.6347 230783 . 3.2
W:f’{feg’i 930176 1000483 3730784 486110
) 4 12,3077 93473 6/30/84 469357
3/30/77 93.693] . 9/30/84 45.2603
' 6530777 929147 12730784 43.4854
® ' 9/30/77 921363 3/30/85 41,7105
C12730.77 91,1408 6730783 399318
- 3730778 90. 1453 9730785 3815825
630778 g4 2080 12/30/8% 36.3514
9/30,78 S8R 2706 3730486 34 5302
‘ 12/30/78 §2.4278 ' 6/30/86 ' 32,6671
o 3730079 §1.3434 9730786 30.7840
630,79 RO.2630 . 12/30/86 28.8379
9/ 30/79 791805 - 3730487 268918
12730479 779283 6/30/87 o 24.9720
3/30/80 : TE.676] 9/30/87 230521
6,/30780 754602 12/30/87 21.0703
® H 9/3(1/80 74.2442 3/30/88 19.08853
- - 12/30/80 - 68.2065 6/30/88 17.7257
A 9/30/88 _ 16.3628
12/30/88 and 15,0000
. thereafier .
Py 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 Cusualty Occurrence to any Unit after delivery 1o and deceplan, .
thereof by the Lessee hercunder. - :

* The Lessec will. at all times while thic Leaswe v in effect, wr e v
expense. cause o be carried and muintained inserance inorespect of o
Units at the time subject hereto. and public Liability Insurance in amor:.
and against rishe customarily insured against by railroad companies o
simiar equipment. and in any event in amounts and aguinsi rishs com
parable 1o those wnsured against by the Lessee on equipment owned by g
and the benefits thereof shall be payable as provided in the Secur
Documents. Any net insurance proceeds as the resultof insurance carried b
the Lessee received by the Lessor in respect of Units suffering a Casuain
Occurrence shall be deducted from the amounts payable by the Lessee to the
Lessor in respect of Casualty Occurrences pursoant to this. $7. 11 the Lessos
shull receive any such net insurance proceeds or condemnation payment
after the Lessee shall have made pavments pursuant o this §7 withow
deduction for such net insurance proceeds or such condemnation payments.
the Lessor-shall pay such proceeds to the Lessee up to an amount egual t
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.

§ 8 Annual Reports. § & of the Madel Leuse Provisions is herein
incorporated as § 8 hereof. '

§ 9. Disclaimer of Warranties, Compliance with Documents and Rules:
Maimenance; and Indemnificarion. § 9 of the Model Lease Provisions i
heretn incorporated as § 9 hereof. ' '

The Lessor and the Lessee represent and warrant to the Vendor.
severally and not jointly. that neither the Lessor nor the Lessee nor any
other person acung on their behall has directly or indirecily offered any of
the Ceruficates of Interest or any simitar evidence of indebtedness for sale
10. or solicited offers 1o buy any of the same from. or otherwise approached
or negotiated with respect thereto with. anyvone other than rhe Investors and
not more than four other mstututonal investors.

§ 10, Default. M. during the conunuance of this Leace. one or more of
the following events {each such event being h;rcmaﬂer somenmes called un
Event of Default) shall occur: _

A. defuultshall be made in paymert of uny purt of the rents
provided in § 3 hereof and such default shall conunue for five duys:
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B. the Lecsee shall make or permit any unauthorized assignment or
for of ths Lease or of possession of the Units. or any thereof:

C. defeatt shall be made 1n the observance or performance of any
uther of the covenants. condiuons and agreements on the part of the
Lessee vontained herein or in the Security Documents and such deflault
shall conunue for 30 davs after written notice from the Lessor to the
Lessee specifving the default and demanding that the same be reme-
died. ' : :

D. uny proceedings shall be commenced by or 2gainst the Lessee
for anv relief which includes. or might result in. any modification of the
vbligations of the Lessee hereunder or under the Sevurity Documents
undar any bankrupiey or msolvency laws. or laws relatng 1o the rehel
of dehiors, readjustments of indebledness. rearganizdtions. arrange-
ments, wampositions ar extension (other than a law which does not
permit any readjusiments of the obligations of the Lessee hereunder or
under the Securitv Documents). and. unless such proceedings shall
have been dismussed. 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
this Lease and under the Security Documents shall not have been duly
assumed In writing. pursuant 10 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 with any such proceedings'in such
munner that such obligauons shall have the same status as obligauons
incurred by such a trustee or rrusiees or receiver or receivers, within 30
davs after such appointment. if any. or 60 davs after such proceedings
shall have been commenced. whichever shall be earher:

E. 4 peunon for reorganizavon under Section 77 of the Bankruptey
Adt. ds now constituted or as said Secuion 77 may hereafier be
amended. shall be filed by or against the Lessee and. unjess such
peution shall have been dismissed. nullified. staved or otherwise
rendered 1neffective (but then only so long as such stay shull continue in
force or such effectiveness shall conunue). all the obligauons of the
Lessee under the Security Documents and this Lease shall not have
been duly assumed in writing. pursuant 10 a court order or decree. by 2
trustee Or trustees appointed in such proceedings in such manner that
such obligations shall have the same status as obligauons incurred by



such trustee or trustees. within 30 davs afier such appointment. if any.
or 60 days after such petition shall have been filed. whichever shall be
-earlier: or

(F) any warranty or representation in §17 hereof shall be or
become untrue or incorrect: '

then. 1n any such case, the Lessor. at its opuon. mauy:

{a) proceed by appropriate court action or acuons ¢ither at law or -

in equity. to enforce performance by the Lessee of the applicuble
covenants of this Leuase or 1o recover damages for the breach thereof
including net after tax losses of Federal and state income 1ax benefits 1o
which the Lessor would otherwise be entitled under this Lease: or

{h) by notice in writling to the Lessee terminute this Leuse.
whereupon ull nghts of the Lessee to the use of the Unus shall
absolutely cease and terminate as though this Lease had never been
mude. but the Lessee shall remain liable as hereinafier 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 i1s 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 duc or which
may have accrued to the date of such terminaton (compunng the rental
for any number of days less than a full renial period by multiplving the
rental for such full rental period by a fracuon of which the numerator is
such number of days and the denominator 1s the total number of days in
such full rentul period) and also w0 recover forthwith from the Lessce

(i) as damages for Joss of the bargain and not as a penalty. a sum. with |

respect 10 each Unit, which represents the excess of (x) the present
value, at the time of such termination. of the entire unpaid balance of
all rental for such Unit which would otherwise have accrued. hereunder
from the date of cuch terminauon 1o the end of the term of this Lease as
1o such Unit over (y) the then present value of the rentals which the
Lessor reasonably estimates 10 be obtainable for the Unit during such
period. such present value to be computed in each case on 4 basis of a
rate of 3.25% per annum, discount, compounded quarterly, from the
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respective dates upon which rentals would have been pavable here-
under had this Lease not been terminaied, (i1} any damages and
eApenses. including reasonable attornevs' fees. in addition thereto
which the Lessor shall have sustained by reason of the breach of any
covendant, representation or warranty of this Lease other than for the
pavment of rental. and (iii) an amount which. after deductuon of all
tanes required 1o be puid by the Lessor in respect of the receipt thereof
under the laws of the United States of America or any poliucal
subdivizion thereof. calculited on the assumpton that the Lessor’s
Federal. stute and local 1anes computed by reference 1o net income or
cxvess profits are based on a 48% effecuve Federal tax rate and the
highes: effective state and local income tay and/ocr excess profit tax rates
senereiy applicable to the Lessor. including therein the effect of any
apphicable surtax. surchuarge and/or other tax or charge related thereto,
end deducting from any such Federal tax 48% of the amount of any
such state and local tax (such rates as so calculuted being hereinafier in
this Agreement called the Assumed Rates) shall be equal 1o the
following:

(A) an amount equal to any poruon of the 7% investment credit

. . « . e ety . .
with respect to the Purchase Price of the Units as provided in Section
38 and related Secuons of the Internal Revenue Code of 1954, as
amended . (hereinafiter 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. warranues and covenants made by the Lesseein § 17

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

(B) such sum as. in the rexsonable opinion of the Lessor. will
cause the Lessor’s net return (taxes being calculated at the Assumed
Rates) under this Lease to be equal 10 the net return (taxes being
calcutated ar the Assumed Rates) that would have been available w
the Lessor if the Lessor had been entitled to take a deducton
{hereinafier called the Class Life Deducuon) in respect of the
depreciation of each _Unit _over an_ll-vear life_down w0 a net
depreciated value equal 1o 0% qf the Purchase Price under regu-
lations 1o be prescribed by the;'SecrEIary of the Treasury or his

L/ (
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delegate under Section 167(m) of the -Internal Revenue Code of
21984 ax amended, which Cluss Life Deduction was lost. not claimed.
not avaifeble for claim. disallowed or recapiured in respect of 4 Unn
as g result of (1) the failure of said Secretary 1o permit a4 Class Life
Deduction to the extent described above. or (1) the breach of one or
mure of the representations. warrantes and covenums made by the
Lessee in § 17 or any other proviaon of this Lease. or (1) the
terminaiion of this Lease. the Lessee™s toss of the right 1o use such
L'nit. or tiv ) any acuon or inaction by the Lessor or (v} the saie of
other disposition of the Lessor's interest in such Unit afier the
ocvurrence of an Event of Default: plus
(Cran amount equat 1o the interest and penaliy assessed aguinst
the Lessor by the United States based on disailowanee in whole or i
part for any twyxable vear of the Investiment Credit contemplated in
paragraph (A) above or the Class Life Deduction contemplated in
paragraph (B above. '

The remedies in this Lease provided in favor of the Lessor shall not be
deemed exclusive. but shall be cumulauve. and shull be in addition to all
other remedies in its favor existing at law or in equity. The Lessee hereby
walves any mandziory requirements of jJaw, now or hereafier in effect. which
might limit or modify the remedies herein provided. to the extent that such
waiver s permitted by law. The Lessee hereby waives any and ali existing

or future claims 10 any offset against the rental payments duc hercunder. and -

agrees 10 muke renta! pavments regardless of any offset or claim which may
be asserted by the Lessee or on 1s behalf

The failure of the Lessar 10 exercise the nghis grumied 1t hereunder
upon the occurrence of any of the conungencies set forth herern shall not
constitute a waiver of any such right upon the conunuaton or recurrence of
any such conungencies or similar contingencies. i

§ 11. Réturn of Units Upon Default. § 11 of the Model Lease Provisions
1s herein incorporated as § 11 hereof. '

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

§ 13. Purchase and Renewal Oprions. Pravided that this Lease has not
been earlier terminated and the Lessee is not in default. hereunder, the
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Lessee may by written notiee delivered to the Lessor not less thin six months
prios o the end of the oniginal term of this Lease or any extended term
Nereol. as the cose may be. elect (a) 1o extend the term of this Lease n
respect of all. but not fewer than all. of such Unns then covered by this
Lease. for one uddiuonal five-vear period commencing on the scheduled
expiration of the onginal 1erm of this Lease at a “Fair Market Remtal™
pavable in 20 quarter-annual payments on March 30. June 30. Sepiember
0. and December 30 in each vear. commencing three months after the final
quarter-annual rental payment for the original term is due and (b) o0
purchase all. but not fewer than all. the Units covered by this Lease at the
end of the originul or anv extended term of this Lease for a purchase price
cquat to the “Fuir Murket Value™ of such Units as of the end of such term.

Fuair Rentai Value shali be determined on the bhasis of. and shall be
coual an oantount oo the value which would obtuin 1n an arm’s-lengih
transaien hetween an anformed and willing lessee (other thun u lessee
currentdy in possession) and an informed and willing lessor under no-
compulsion (o Jease dand in such determination, casts of removal from the
focaton of current use shall not be a deduction from such value. If on or
before four months prior 1o the expirauon of the term of this Lease, the
Lessorand ihe Lessee are unable to agree upon 2 determination of the Fair
Rental Value of the Units, such value shull be determined in accordance

with the foregoing definition by @ qualified independent Appraser. The

twrm Appraiser shull mean such independent appraiser as the Lessor and the
Lessce may mutually sgree upon. or failing such agreement. u panel of three
indeponden: apprasers. one of whom shall be selectéd by the Lessor. the
second by the Lessee and the third designated by the first two so selecied.
The Appraser shuall be instructed 10 mahke such determination within 4
period of 30 duys following appointment. and shall promptly communicate
such determinanon in writing 1o the Lessor and the Lessee. The delermina-
tion so made shall be conclusively binding upon both Lessor and Lessee.
The expenses and fees of the Appraiser shall be barne by the Lessee.

Fuair Market Value shall be determined on the basis of. and shall be
cqual in amount to. the value which would obtuin in un arm’s-length
transactivn between an informed and willing buyer-user (other than (1) a
lessee vurrentdy in possession and (1) a used equipment dealer) and an

Cinformed and willing seller under no compulsion to sell and. in such

determination. costs of remaval from the locution of current use shall not be
a deduction from such value. If.on or before four monihs prior to the
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expirzuon of the original 1erm of this Leuse, in case of ap extension thereof,
or of the origingl or the extended term of this Lease. in the case of 4
purchase of the Ui, the Lessor and the Lessec dre unable 10 agree upor o
determinaton of the Fair Marker Value of the LUnns, such value shult he
determined in accordance with the furegoing definiion by a quahricd
independent Appraiser. The term Appraiser shall mean cuch independern:
appraiser as the Lessor and the Lessec muy mutually soree upon. or failing
such ugreement. a panel of three independent apPraisers. one of whom shall
be selected by the Lessor. the second by the Lessec und the third designaied
by the nrst two so selected. The Apprasser shall be insiructed to make such
determinution within @ period of 30 davs following appoiniment. and shull
promptly communicate such determinaton in writing 1o the Lessor und the
Lessee. The determination so made shall be condlusively binding upon bath
Lessor and Lessee. The expenses and fee of the Appraiser shull be horne by
the Lessee. 8 _
Upon pavment of the purchase price, the Lessor shall upon request of
the Lessee execute and deliver 1o the Lessee. or 1o the Lessee’s assignee or
nomince. 2 bill of sule (without representations or warranues except that
such Units are Tree und clear of all claims. liens. secunty interests and other
cncumbrances by or in favor of any person claiming by. through or under
the Lessor) for such Unnis. and such other documents as may be required to
release such Units from the 1erms and scope of this Lease and 1o transfer
title thereto 10 the Lessee or such assignee or nominee. in such form us may
reusonubly be requested by the Lessee. all at the Lessee’s expense.

§ 14, Retwrn of Units upon Expiration of Term. & 14 of the Modae
Lease Provisions 15 herein incorporated as § 14 hereof.

§ 15, Opinion of Counsel. § 13 of the Model Leace Provisions i< heren
incorporated as § 15 hereof.

§ 16. Recording: Expenses. § 16 of the Model Lease Provisions 1s herein
incorporated 2s § 16 hereof. except that the reference inthe first senience of
the lust paragraph thereof 10 the " Lessee ™ shall be deemed to be a reference
10 the "Lessor™. The Lessce will pay the ressonable costs and expenses
involved in the recording of this Lease. -

§ |7.. Federal Income Taxes. Lessec represents. Wurrants anc agrees
that the Lessor, as the owner of the Units. shall be entitled to such
deductions. credits and other benefits as are provided by the Internul
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Revenve Code of 1934, us amended from time 1o ume. and the regulations
thefeunder ( hercinafier called the Code) to an owner of property, including
(without limitation) the Investment Credit und the Class Life Deducuon (as
defined 1n § 10 of this Lease ). with respect 1o the Units and the Lessor shall
be entitied 10 deductions for any interest payvments made pursuant to the
Security Documents. ‘

Lessee agrees thut nenher it nor any corporation controlied by it. in
control of it. ar under common control with it. directly or indirectly, will at
any time take any action or file any returns or other documents inconsistent
with the foregoing and that each of such corporations will file such returns.
take such action and execute such documents as may be reasonable and
necessary to facititate uccomplishment of the intent thereof. Lessee agrees to
heep and make available for inspection and copying by Lessor such records
as will enabie Lessar 1o determine whether it enutled to the full benefit of
the Investment Credit and the Class Life Deduction with respect 1o the
Units, :

Lessee represents, warranis and agrees that (1) none of the Units

constitutes property the construction, reconsiruction or erection of which was

~begun before April 1. 1971: (ii) at the ume Lessor becomes the owner of the

Units. the Unnis will constitute “new section 38 property” within the

meaning of Section 45(b) of the Code and will not have been used by any

person s0 as to preciude “the original use of such property™ within the
meaning of Secuon 167(¢)}(2) of the Code from commencing with Lessor:

(i) at all umes during the term of this Lease, each Unit will constitute .
“Secuon 38 property™ within the meaning of Section 48(a) of the Code: and
{(1v) a1 the ume Lessor becomes the owner of the Units, and at all umes
during the term of this Lease. each Lnu will constitute properr\ eligible for

e

-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 || years,
that the Units may be depreciated down 1o 0% of the Purchase Price over
said |l-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 10 use an- asset
depreciation period of 12 years and=¢cis 10740 so. the figure of 2.08500% in
- § 3 shall instead be deemed to be/2.10860% 4s of the commencement of the
term of this Lease. and Lessee will pay essor any difference in the two
amounts. together with interest at the rate of 7.90% per annum from the date




of cach rental payment to the date of such puyment plus inerest un
penalues. il any. assessed by the United States on any deficiency in Federy!
income taxes arising in whele or in part from the disallowance of suck 1!
year assci depreciation period: and in the event that Lewor sholl not by
permitted 1o use an asset depreciauon period of 12 vears. then the renty
provided for in § 3 shull be increused to the extent necessany to caus
Lessar’s net return (taxes being calculited at the Assumed Rates) undor thy.
Lease 10 be equal 10 the net return (1axes being calculated at the Assumed
Rutes) that would have been available to the Lessor if it hud been dlivwed
to depreciate the Units over an 11-vear life.

In the event an invesiment credit of 7% on the full Purchuase Price of
each Unitis disatlowed in whole or in part by the United States. then. the
rental payments provided in § 3 hereof shall be increased 1w the evien:
necessary 10 cause the Lessor's net return (1axes heing caleuluted atihe
Assumed Ruates) under this Lease 1o be equal 10 the net return ( tuxes bomng
culculated at the Assumed Rates) that would have been availuble 1o the
Lessor if the 7% investment credit had been allowed 1n full:

§ 18, Jnicrest on Overduc Remtals.  Anything 10 the contrary herein
contained notwithstanding. any nonpayment of rentals and other obligauons
due hereunder shall result in ‘the obligation on the part of the Lessee
prompily 10 pay. to the extent legally enforceable. an amount equal 10 10%
per annum of the overdue rentals for the period of time during which they
are overdue or such lesser amount as may be legally enforceable.

§ 19 Norices. Anv notice required or permitied 10 be given by either
party hereto 1o the ‘other shall be deemed to have been given -when
deposited 1n the United States certified mails. first-class postage prepuaid.
addressed as follows: '

{a) if 10 the Lessor. at ¢/o First Nauonal Bank in St. Louss. 510

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

President,

(b) il 10 the Lessee. a1 ’10 North Thmeemh Street. Sx Loun

Missouri 63103
or addressed to either party at such other address as such party shal
hereafier furnish 1o the other party in writing.

§ 20. Severabilityy; Effect and Modificarion of Lease Any provision of
this Lease which is prohibited or unenforceable in any jurisdiction, shall be.
as 10 such jurisdiction. ineffective 10 the extent of such prohibition or
unenforceabxlny without invalidating the remaining pronsxons hereofl. and
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any such prohibition or un:n‘”’>rceubilit}' in any jursidicuon shall not
invalidate or render.unenforceable such provision in anyv other junisdiction.
Thic Lease exclusively and completely states the rights of the Lessor
and the Lessee with respect 10 the Units and supersedes ali other agree-
ments. oral or written. with respect 1o the Units. No vanauon or
modificatior. of this Lease and no waiver of any of its provisions or
conditions shall be vahd unless in wriung and signed by duly authorized
officers of the Lessor and of the Lessee.

2t
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§21. Execution. This Lease may be executed in several counterparts.
each of which so executed shall be deemed 1o be an original. and such
counterparts together shall constitute but one and the same instrument
Although this Lease 15 dared ac of Januarny 10, 1973, for conveniznee. the
actual datz or dates of executuon hereof by the parties hereto 1v or are.

respectvely. the date or dates stated in the acknowledgmen:: hereto

annexcd.

$ 22 Law Governing.  The terms of this Lease and all rights and
obligations hereunder shall be governad by the laws of the State of Missouri,
provided, however, that the parties shall be entitied 10 all rights com’erred by
Secuon 20¢ of the Intersiate Commerce Act.

IN WITNESS WHEREOF. the parties hereto have executed or caused this
instrument 1o be executed as of the date first above wniten.

THE FIRST NATIONAL LEASING COMPANY,
by RonNatp D. Prasst - -
Authorized Agent
Missourt PaciFic RaiLroaD CoOMPANY.

by M. M. HENNELLY
" Vice President

[CORPORATE SEAL]
Auest:

G. P. STRELINGER .
Assistant Secretary



e

16

STATE OF MISSOURI
City of S1. Louis

On this 19th day of January, 1973, buOl’c‘ me anpea.:.d Ronald D.
Prasse, to me personally known, who being by me duly sworn. did say that
he is the authorized agent of The First National Leasing Company. a
partnership under the laws of the State of Missouri. and that said instrument
was signed on behalf of said partnership by authority of said parinership.
and said Ronald D. Prasse acknowledged the said instrument 10 be the free
act and deed of said parnership.

IN WiTNESS WHEREOF | have affixed my hand and seal in the citv and
state as aforesaid. on the day and vear first above stated.

582

CATHERINE T. BEERMANN
Notan Public

" CATHERINE T. BEERMANN

Noiwan for the Ciry of St. Louis

‘ ‘ and adjoining Counues
[NOTARIAL SEAL]

My Commission Expi'res March 31, 1975,

STATE OF MISSOURI
City of S1. Louis -
On this 19th day of Januar) 1973, before me personally appeared M.

Ss.t

M. HENNELLY, to me personally known. who, being by me duly sworn: sav¢

that he 1s a Vice President of Missourt PaciFic RaiLRoaD COMPANY, that
one of the seals affixed to the foregoing instrument 1s the corporate seal of
said corporation, that said instrument was signed and sealed on behalf of
said corporauon by authonty of its Board of Directors. and he acknowledg-
ed that the execution of the foregoing instrument was the free act and deed
of said corporauon

R. C. MasoN
Nowary Public
_ " R C MASON .
. Nowry Public, City of St. Lows, Mo.
[NoTaRIAL SEAL) " '

My Commission Expires September 28, 1974.



A
w
E

e
b

=
<

iy

to Leace

»

IFRRITRRTY

B

c.
HE YOI e

LLot DU GokpeTes 0T ISTS

LYRTVTRYY]
h.- .-.—I—-—
puE aun g
[ ad L AN |

VAT NEL Y

) e
v 0]

[

4

O ...“\_\.\...N

.

23144 Iney

\ Lol ver Lo’

jouf

AT

/

334,§ e
i)
..«m_

LY BI9AIN

656V T IN

{ saivnipong
oy}
SEnpunyg
FICY AR EAT Y |

g

L

iy

.h..._.:r_‘.ﬁw

LA R

S1ou
ddunany v

(LI X
sappny

161 judy

CPAEP VIO ON
Lol
‘¢ Kienurg paep
0608 0N bunEy
-tads Ay papuawe

SECZEGL L Aden,

C-urg panp pa08 ON’

LLTUTE RITTRRT TN
S Apjte)

SAHOWOI0TY

A0 UIN
PPOW A s ¢
fal
L
o a
$IAHOWOI0 (YW - .w
TV dD
“dH sool
adiy
V.
illlilllrll



MODEL LEASE PROVISIONS

[Sée Part I to Annex C to General Motors Corporation Conditional Sale Agreement
Attached as Exhibit B-1 to Purchase and Assignment Agreement]



- BILL OF SALE

— ) to -

Purchase and Assignment _Agx""eement



BILL OF SALE

To Purchaser:. TXL ASTRA CORPORATION VI

The First National Leasing Company ("Seller"), pursuant to that certain Agreement
for the Purchase and Sale of Locomotives and Assignment of Lease dated as of January
3, 1985 (the "Purchase and Assignment Agreement") by and between Seller and TXL
ASTRA CORPORATION VI ("Purchaser"), and in consideration of the payment of the
sum of One Dollar and other good and valuable consideration, the receipt and adequacy
of whieh are hereby acknowledged, hereby sells and transfers to Purchaser all of Seller's
rights, title and interests in and to the locomotives listed and described in Schedule I
attached hereto (the "Locomotives"), to have and to hold the same unto Purchaser, iis
successors and assigns forever. Seller and Purchaser egree 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 and Assignment 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 and except for
the rights, security title and interests therein of the Apgent under the
Conditional Sale Agreements, &s assigned by the Amendments and
Assignments. '

(2) Seller represents and warrants to Purchaser and Purchaser's successors and
assigns that Seller hes 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 respeect to, the Locomotives to
any other person or entity, except to the Lessee under the Lease and

" except to the extent title was retained by the Manufacturers under the
Conditional Sale Agreements, which were assigned to the Apent pursuant
to the Agreements and Assignments. 4 '

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

SELLER BY THIS BILL OF SALE MAKES NO WARRANTY OR REPRESENTATION,
EXPRESS OR IMPLIED, AS TO THE DESIGN, VALUE, OPERATION, OR CONDITION OF,
OR AS TO 'THE QUALITY OF THE MATERIAL OR WORKMANSHIP 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 INCIDENTIAL OR CONSEQUENTIAL
DAMAGES, HOWEVER ARISING. '

to -
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IN WITNESS WHEREQF, Seller has caused this instrument to be executed in its

- name by a duly authorized representative this

day of January, 1985.

THE FIRST NATIONAL LEASING COMPANY,
a Missouri general partnership

By:

By:

Grantor Trust for the Benefit of
CENTERRE BANK NATIONAL
ASSOCIATION, f/k/a FIRST NATIONAL
BANK IN ST, LOUIS, and FIRST OF ST.
LOUIS LEASING CORPORATION NO. 1

By:

Charles Teachenor, as Trustee
Under Trust Agreement Dated
As of January 1, 1973

~-And-
Grantor Trust for the Benefit of
COMMERCE BANK OF ST. LOUIS

COUNTY, f/k/a ST. LOUIS COUNTY
NATIONAL BANRK

By:

Rodney F. Hill, as Trustee
Under Trust Agreement Dated
. As of January 1, 1973



LIST AND S
DESCRIPTION OF LOCOMOTIVES

. Description : : - Lessee
and S Road
Quantity A o Road Numbers
Thirty-seven 2,000 Horsepower Model GP 38-2 - MP 2074-2110 .
Diesel Electric Locomotives (Formerly MP 923-959;
Manufactured by General Motors : Anticipated to be
Corporation (Electro-Motive Division) , _ " changed to MP 7074-
: : 7110) -
Seven 2,250 Horsepower Model U-23-B MP 4500-4506 -
Diesel Electric Locomotives . (Formerly
Manufactured by General Eleetric _ MP 668-674)

Company

_Bill of Sale
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ASSUMPTION OF
CONDITIONAL SALE INDEBTEDNESS

- THIS * ASSUMPTION OF CONDITIONAL SALE INDEBTEDNESS (the "CSA
Indebtedness") by and between TXL ASTRA Corporation VI ("Purchaser”) and The First
' National Leasing Company ("Seller") is entered into -on this __ day of January, 1985,
pursuant to that certain Agreement for the Purchase and Sale of Locomotives and
Assignment of Lease dated as of January 3, 1985 (the "Purchase and Assignment
‘Agreement") by and between Purchaser and Seller. All terms not otherwise defined
herein shall have the respective meanings in the Purchase and A531gnment Agreement.
Purchaser and Seller hereby agree as follows :

1. Purchaser hereby assumes, and undertakes to perform, and shall perform
as the party primarily responsible and liable, all of Seller's obligations and liabilities
arising on and after the Closing Date (a) under those two Conditional Sale Agreements
dated as of January 10, 1973 (the "Conditional Sale Agreements"), each by and between
one of the manufacturers of the Locomotives, Seller and the Lessee, both of which
have been assigned by the manufacturers to United States Trust Company of New York,
as agent {the "Apgent") pursuant to those two Agreements and Assignments dated as of
January 10, 1973, each by and between one of the manufacturers and the Agent, and
subject to all of the limitations upon the repayment thereof, including, but not limited
to, the terms of the last paragraph of Article 4 thereof, set forth in the Conditional
Sale Agreements, and (b) for repayment of the CSA Indebtedness crgated under the
Condltxonal Sale Agreements. :

2. Seller hereby assigns, transfers, sells and sets over to Purchaser all of
Sellers rights, title and interests in, to and under the Conditional Sale Agreements
arising on and after the Closing Date.

. 3. Seller hereby warrants: (a) that the Condltlonal Sale. Agreements are in
full force and effect, all payments thereunder are current (including, but not limited
to, the installment of CSA Indebtedness payable on December 30, 1984), and, to the best
of Seller's knowledge, there is no event of default (as defined in the Conditional Sale
Agreements) thereunder, or event, which, with the lapse of time or notice, or both,
would become an event of default thereunder, (b) that the Conditional Sale Agreements
have not been amended or modified, and neither Seller nor any party acting on behalf
of, for the benefit of or as trustee for Seller has waived any of its rights thereunder
or otherwise consented to any action or inaction thereunder by the Agent that would
have been inconsistent with the terms of the Conditional Sale Agreements, (¢) all of
Seller's rights in, to or with respeet to the CSA Indebtedness and all of Seller's
obligations (and the obligations of any party acting on behalf of, for the benefit of or
as trustee for the Seller) to the Agent, or to any party for whom the Agent is an agent
or whom the Agent represents, with respect to the Locomotives or the CSA Indebtedness,
are set forth in no other agreements, instruments or documents other than the Conditional -
Sale Agreements, (d) Seller has not failed to perform any of its obligations. in respect
to the CSA Indebtedness or under the Conditional Sale Agreements and (e) the CSA
Indebtedness remaining unpaid under the Conditional Sale -Agreements on the Closing
Date, is $2,392,701.45, payable, together with interest thereon, in arrears in seven equal
semi-annual installments of $387,910.78 each, on June 30 and December 30 of each
year, commencmg on June 30, 1985.

Purchase and Assignment Agreement



4. Purchaser shall indemnify Seller ‘and the Guarantors, and hold Seller and
the Guarantors harmless, from and against any claim or liability arising on or after the
Closing Date, including any liability to the Agent or to any party for whom the Agent is
an agent or whom the Agent represents, by reason of the failure of Purchaser to comply
with any of its obligations under this Assumption of CSA Indebtedness, the Purchase
and Assignment Agreement or any other agreement or document entered into or delivered
in connection herewith or therewith, :

IN WITNESS WHEREOF, the parties hereto have caused this Assumption of CSA
. Indebtedness to be executed by officers thereunto duly authorized on the day and year
first above written.

THE FIRST NATIONAL LEASING COMPANY, o TXL ASTRA CORPORATION VI
a Missouri general partnership

By:  Grantor Trust for the Benefit of

CENTERRE BANK NATIONAL " By:
ASSOCIATION, f/k/a FIRST -
NATIONAL BANK IN ST. LOUIS,  Title:

and FIRST OF ST. LOUIS LEASING
CORPORATION NO. 1

By:

Charles Teachenor, aé Trustee
Under Trust Agreement Dated
As of January 1, 1973

~And-
By:  Grantor Trust for the Benefit of
COMMERCE BANK OF ST. LOUIS

COUNTY, f/k/a ST. LOUIS COUNTY
NATIONAL BANK

By:

Rodnéy F. Hill, as Trustee
Under Trust Agreement Dated
As of January 1, 1973
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ASSIGNMENT
OF
LEASE

THIS ASSIGNMENT OF LEASE is executed and delivered by The First National
Leasing Company (the "Assignor") to TXL ASTRA CORPORATION VI (the "Assignee")
on this day of January, 1985, pursuant to that certain Agreement for the Purchase
and Sale of Loecomotives and Assignment of Lease dated as of January 3, 1985 (the
"purchase and Assignment Agreement") by and between the Assignor and the Assignee.
All terms not otherwise defined herein shall have the respective meanings in the Purchase
and A551gnment Agreement.

The Assignor hereby assigns, transfers and sets over unto the Assignee, its
successors and assigns that certain Lease of Raillroad Equipment dated a&s of January
10, 1973 (the "Lease"), a complete and current copy of which is attached hereto as
Attachment I, and all of Assignor's rights, title and interests, powers, privileges, and
other benefits as lessor under the Lease, including, but not limited to, the right to
receive all rent payable on and after the date hereof. .

The Assignor hereby warrants and represents to the Assignee and its successors
and assigns as follows:

1. The Assignor is the lessor of the Locomotives and has all of the rights,
title and interests of the lessor under the Lesse, free from, and clear of, any charge,
lien encumbrance or other claim or interest whatsoever, but subject, as set forth in
the Lease, to the rights of the Agent under the Conditional Sale Agreements as assigned
: by the Agreements and A551gnments.

2. The Lease is in full forece and effect all amounts payable thereunder are
current (including, but not limited to, the installment of rent payable on December 30,
1984), and, to the Assignor's knowledge, there is no Event of Default (as .defined in
the Lease) thereunder, or event or condition, which, with the lapse of time or notice,
or both, would become an Event of Default thereunder.

: 3. The Lesse has not been amended or modified, and neither the Assignor
nor any party acting on behalf of, for the benefit of or as trustee for the Assignor
has waived any of its rights thereunder or otherwise consented to any action or inaction
thereunder by the Lessee that would have been inconsistent with the terms of the Lease.

4 4, All of the Lessee's rlghts in, to or with respeet to the Locomotives, and
all of ‘the "Assignor's obligations (and the obligations of any party acting on behalf of,
for the benefit of or as trustee for the Assignor) to the Lessee with respect to the
Locomotives are set forth in-no agreement, instrument or document other than the Lease.

_ 5. The Assignor has not failed to perform any of its obligations under the
Lease. . .

- 6. The rent remaining unpaid under the Lease on the Closing Date is
$3,684,355.36, pavable in arrears in 16 egual quarterly installments of $230,272.21 each
" on Mareh 30, June 3G, September 30 and December 30 of each year, commencing on
‘March 30, 1985.

Purchase and Assignment Agreement



7. The Assignee shall indemnify the Assignor and the Guarantors, and hold
the Assignor and the Guarantors harmless, from and against any claim or liability,
including any liability to the Lessee, arising on or after the Closing Date by reason of
the failure of the Assignee to comply. with any of its obligations under this Assignment
of Lease, the Assumption of CSA Indebtedness, the Purchase and Assignment Agreement
or any other agreement or document entered into or delivered in connection herewith
or therewith. '

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

THE FIRST NATIONAL LEASING COMPANY
a Missouri general partnership

By: Grantor Trust for the Benefit of
CENTERRE BANK NATIONAL :
ASSOCIATION, f/k/a FIRST NATIONAL
BANK IN ST. LOUIS, and FIRST OF ST.
LOUIS. LEASING CORPORATION NO. 1

By:

Charles Teachenor, as Trustee‘
Under Trust Agreement Dated
As of January 1, 1873

-And-
By:  Grantor Trust for the Benefit of
: COMMERCE BANK OF ST. LOUIS

COUNTY, f{/k/a ST. LOUIS COUNTY
NATIONAL BANK

By:

Rodney F. Hill, as Trustee
Under Trust Agreement Dated
‘As of January 1, 1973



LEASE

[See Exhibit D to Purchase and Assignment Agreement]
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FINANCE AGREEMENT
Dated as of January 10, 1973

~among

UNITED STATES TRUST COMPANY OF NEW YORK,
' ' as Agent,

BANK OF AMERICA NATIONAL TRUST
AND SAVINGS ASSOCIATION, .
: Interim Lender,

and

THE PARTIES NAMED IN SCHEDULE A HERETO,

- Investors

MISSOURI PACIFIC RAILROAD COMPANY

[Covéring 44 Locomotives ]

A EE— '
L W‘ A
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FINANCE AGREEMENT dated as of January 10, 1973, among
UNITED STATES TrRuUsT COMPANY OF NEW YORK, as Agent (heretnafter
called the Agent), BANK OF AMERICA NATIONAL TRUST AND SAVINGS
ASSOCIATION (hereinafier called the Interim Lender) and the parties named
.n Schedule A hereto (heremaftcr collecuvely sometimes called the In-

VeStors ).

THE FmST NATIONAL LEASING COMPANY (hereinafter called the
Vendee) and MIssOURI PACIFIC RAILROAD COMPANY ( hereinafter called the
Guarantor) have entered into two conditional sale agreements, one with
GeNERAL MoOTORS CORPORATION (Electro-Motive Division) and the other
with GENERAL ELECTRIC COMPANY (hereinafter called the Builders), dated
as of the date hereof (hereinafter called the Conditional Sale Agreements),
each substanually in the form annexed hereto as Exhibit A, for the purchase
of the new standard-gauge railroad equipment referred to in the Condmonal
Sale Agreements ( hereinafter called the Equipment).

The Agent is willing to acquire, pursuant to two. agreements and
assignments dated as of the date hereof (hereinafter called the Assign-
ments), in substantally the form annexed hereto as Exhibit B, the right,
security title and interest of the Builders under the Conditonal Sale
Agreements in the units of the Equipment, all upon and subject to the terms
and conditons heremafter set forth.

The Vendee proposes to lease the units of the Equipment to the
Guarantor pursuant to a Lease of Railroad Equipment dated as of the date
hereof (hereinafter called the Lease), substantally in the form annexed as
Annex D to the Conditonal Sale Agreements. :

NoOw, THEREFORE, in consideration of the mutual covenants and agree-
ments hereinafter contained, the parties hereto hereby agree as follows:

1. (a) Provided that the Agent shall have received the delivery papers
10 be delivered by the Vendee, the Builders and the Guarantor in accord-
ance with the Condituonal Sale Agreements and the related Assignments in
form and substance satsfactory to it and Shearman & Sterling, acting as-
special counsel for the Agent and the Investors, and subject to the provisions
of subparagraph (b) of this Paragraph, each Investor will deposit with the



2

Agent, in immediately available funds, no later than 11:00 A. M., New York
City tume, on each Closing Date specified pursuant to Artcle 4 of the
Conditional Sale Agreements (“Closing Date™), an amount ( such Investor’s
“Participation”), as specified by the Agent, equal to the product of (x) the
percentage set forth in Column 3 of Scheduie A opposite such Investor’s
name and (y) an amount equal to the Conditional Sale Indebtedness ( as
such term is defined in the Conditional Sale Agreements) in respect of the
Equipment being settled for on such Closing Date; provided, however, that
the aggregate amount of such Investors’ Partcipation shall not in any case
exceed the amount set forth in Column 4 of Schedule A opposite such
Investor’s name. : ‘ _

(b) In lieu of the payments by the Investors listed opposite certificates
of interest B in Schedule A hereto provided in subparagraph (a) of this
Paragraph, the Interim Lender will deposit with the Agent, in immediately
available funds, no later than 11:00 A.M., New York City ume, on each
Closing Date, the amount of such Investor’s Participation. Upon such
payment, the Agent will execute and deliver to the Interim Lender a
certificate of interest with respect to each such amount substanually in the
form of Exhibit C, dated such Closing Date and containing the appropriate
information with respect to each Investor in lieu of which the Interim Lender
is making such payment as set forth in Schedule A hereto, including the
designation of such certificate with the letter set.forth opposite such
Investor’s name in Column 2 of Schedule A.

(c) On September 28, 1973 (the “Takeout Date™) each Investor listed
opposite certificates of interest B in Schedule A hereto will purchase, by
depositing immediately available funds, no later than 11:00 A.M., New

~ York City ume, with the Agent, and the Inteim Lender will sell, without

recourse. or warranty, the interest of the Interim Lender hereunder and
under the Conditonal Sale Agreements acquired by the Interim Lender by
reason of the payments made by the Interim Lender pursuant to subpara-
graph (b) of this Paragraph in lieu of such Investor, at a price equal to the
balance of the Conditional Sale Indebtedness in respect thereof remaining
on the Takeout Date plus interest accrued thereon 1o but excluding the
Takeout Date: subject, however, 10 fulfillment of the foliowing conditions:

, (1) no event of default specified in Article 16 of either Condiuonal
- Sale Agreement shall have occurred and be continuing on the Takeout
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Date and such Investors shall have received cértiﬁcates to such effect,
dated the Takeout Date, of an authorized officer of the Guarantor and
of the Agent (limited, in the case of the Agent, to actual knowiedge);

and :

(i) no change shall have occurred since the date of execution and
delivery hereof in the laws and regulatons of each jurisdiction to which
such Investor is subject which would prohibit the purchase of the
interest in the Conditional Sale Indebtedness to be acquired by such

Investor.

On the Takeout Date, the Interim Lender will surrender to the Agent all
certificates of interest acquired by it pursuant to subparagraph (b) of this
Paragraph, upon payment in immediately available funds to the Interim
Lender of the purchase price therefor pursuant to this subparagraph (c),
and the Agent will execute and deliver to each Investor making payment
(or, upon the written request of such Investor, to the nominee or nominees
of such Investor) a new certificate or certificates of interest, dated July I,
1973, and bearing the same interest rate and similarly designated as the
certificate of interest surrendered by the Interim Lender and in an amount
equal to the interest in the Conditonal Sale Indebtedness acquired from the

Interim Lender. :

" (d) The Agent will give to the Interim Lender and each Investor
written notice of each Closing Date and of the amount of each deposit to be
made by or on behalf of such Investor at least five business days prior to
such Closing Date. The Agent will give to each Investor listed opposite

certficate of interest B in Schedule A hereto written notice of the amount to -

be paid by such Investor to the Interim Lender pursuant to subparagraph
(¢) of this Paragraph at least ten business days prior 1o the Takeout Date.
The term “business days” as used herein means calendar days, excluding
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Saturdays, Sundays and any other day on which banking institutions in New

York, New York are authorized or obligated to remain closed. All interest

tweive 30-day months. Each holder of a ceruficate of interest, simuita-
neously with the final payment to it of all amounts payable under such
certificate, will surrender such certificate to the Aggnt '

-under this Agreement shall be calculated on the basis of a 360-day year of -
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As soon as practicable after the delivery of any certificate of interest, the
Agent will deliver to the holder a schedule of payments refiecting the dates

and amounts of principal and interest paymems t0o be made under such-

certificate.

2. .Pu:suam to the Assignments the Agent will acquire from each
Builder all its right, security ttle and interest under its Condituonal Sale
Agreement, except as specifically excepted by such Assignments.

The forms of the Exhibits annexed to this Agreement are hereby

approved by the Interim Lender and the Investors; provided, however, that

any substantal modifications of such forms shall have been approved in
writing by the Interim Lender and the Investors prior to the execution
thereof.

3. The Agent will hold the rights under the Conditional Sale Agree-.

ments acquired under the Assignment, security title to the Equipment
following its delivery and acceptance thereunder, as provided in the
Assignments and the Conditional Sale Agreements, and any payments

received by it pursuant to the Lease, including any ceruficate of deposit -

referred 1o in Paragraph 4 or the proceeds therefrom, in trust for the benefit
of the holders of certificates of interest in accordance with their respectve

interests therein as such interests from tume to tme shall appear. The

interests of the holders of certificates of interest shall be in proportion to

their respective investments in the aggregate Conditional Sale Indebtedness.

plus accrued and unpaid interest from ume to tme outstanding. It is
expressly understood and agreed that the obligations of the Agent hereunder
as such dtle holder and with respect to the payments to the holders of
ceruficates of interest to be made by the Agent are only those expressly set
forth herein.

4. So long as, to the actual knowledge of the Agent, no event of default
under the Conditional Sale Agreements or Event of Default under the Lease
or event which with passage of tme or giving of notice, or both, would
become such an event of default or Event of Default (any such default.

 event of default, Event of Default or event being hereinafter called a
“Default”) shall have occurred and be conunuing, the Agent shall, if so

requested by the Vendee, and provided the Vendee shall not have failed to

make due and punctual payment of any prior certificate of deposit here-
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inatter referred to, invest each payment of rent received by it in discharge of

the Lessee’s obligations pursuant to §3 of the Lease to make the rental
payments due on March 30 and September 30 in each year in a non-interest
bearing certificate of deposit issued by First Natonal Bank in St. Louis in
the amount of such payment of rent and maturing on the business day next
preceding the date the next payment is required to be made on the
Conditonal Sale Indebtedness. .

Upon each delivery 1o Vendee under a Conditional Sale Agreement of a
Grroup (as therein defined) of the Equipment and the receipt by the Agent
of the delivery papers with respect thereto to be delivered by the Vendee.
the Builder and the Guarantor in accordance with such Conditional Sale
Agreement and the related Assignment, the Agent will promptly deliver one
counterpart or copy of each such paper to each Invesmr who shall request
the same and to Shearman & Sterling. »

After receipt by the Agent of the delivery papers in form and substance
satisfactory to it and Shearman & Sterling, with respect to each Group as
aforesaid, the Agent will on each Closing Date pay to the Builder under such
Condiuonal Sale Agreement in accordance with the related Assignment
( and subject to the conditions specified in Section 6 thereof) out of moneys
deposited with the Agent pursuant to Paragraph | hereof an amount equal

to the Conditional Sale Indebtedness with respect to such Group.

5. The Agent will accept all sums paid to it pursuant to Articie 7 of the
Conditonal Sale Agreements with respect to Casualry Occurrgnces (as
therein defined) and the Agent will apply such sums to the 'pro raia
prepayment of each of the instalments of the Conditional Sale Indebtedness
remaining unpaid (in proporton to the principal amount of Conditional
Sale Indebtedness represented by each such instalment), without premium,
together with interest accrued on such prepaid Conditonal Sale In-
debtedness from the last date on which such interest was paid to the date of
such prepayment. The Agent will furnish to each hoider of a certificate of
interest a revised schedule or schedules of payments showing the reduction
of such holder’s interest in the instaiments of the aggregate Conditional Sale
Indebtedness remaining unpaid and the interest payable thereon.
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6. The Agent will accept payments made to it by the Vendee pursuant
10 each Conditional Sale Agreement and the related Assignment, on account
of the principal of or interest on the Conditional Sale Indebtedness
thereunder and will apply such payments promptly 10 the payment first, of
interest payable to each holder of a certificate of interest on their respective
interests in the Conditional Sale Indebtedness, and second, of their respec-
tive interests in the instalments of Conditional Sale Indebtedness in the order
of maturiry thereof until the same shall have been paid in full.

. Notwithstanding anything to the contrary contained herein, if a Decla-
ration of Default (as defined in either Conditional Sale Agreement) is in
effect under either Condiuonal Sale Agreement, all moneys held by or
coming into the possession of the Agent hereunder or under the Condiuonal
Sale Agreements applicable to the payment or prepayment of Conditional
Sale Indebtedness or interest thereon (inciuding, without limitation, the net
proceeds of any repossession and sale or lease of any unit of the Equipment

after deduction ‘of all expenses, including reasonable counsel fees, incurred .
by the Agent in connecticn with such repossession and sale or lease or

otherwise hereunder in connection with the Condinonal Sale Agreements
and the Assignments which shall not theretofore have been reimbursed to

the Agent by the Vendee or the Guarantor pursuant to the Conditional Sale

Agreements) immediately shall be distributed by the Agent pro rara among
the holders of certificates of interest in accordance with their respecuve
interests in the Conditional Sale Indebtedness at the time of such dis-

- tributon and the Agent shall otherwise take such acuon as is referred to in

Paragraph 7 hereof.

All payments to be made by the Agent hereunder shall (subject to

“timely receipt by the Agent of available funds) be made by check mailed to .

the holders of certificates of interest on the date such payment is due or,
upon written request of any holders of certificates of interest, by bank wire of
immediately available funds to such Investor at such address as may be
specified to the Agent in wriung.

7. So long as, to the actual knowledge of the Agent, no Default shall
have occurred and be continuing, the Agent shall be entitled 1o use its
discretion with respect to exercising or refraining from exercising any rights
or taking or refraining from taking any action which may be vested in it, or
which it may be entitied 1o assert or take, heresunder or under the
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¢ ..nditional Sale Agreements, except as otherwise specifically provided

cretn. The Agent shall not incur any liability hereunder or otherwise in
. ting upon any notice, certificate or other paper or instrument believed by it
.» he genuine and signed by the proper party or parties, or with respect to
.mihing which it may do or refrain from doing in the exercise of its best
wipment. or which may seem to it to be necessary or desirable in the
~remises. except liability resulting from its own willful misconduct or gross
“culigence: provided, however, that in case the Agent shall have actual

~vonowledge of the occurrence of a Default, it shall promptly notify the

Lendee and the Investors, and, so long as it shall hold any certificate of
aerest, the Interim Lender, thereof and shall take such action and assert
a i rights under the Conditional Sale Agreements as shall be agreed upon
«\v the holders of certificates of interest totaling more than 50% of the
eregate Conditional Sale Indebtedness then outstanding and the Agent
aall be indemnified by such holders in proportion to their respective
terests in the aggregate Conditonal Sale Indebtedness then outstanding
ainst any liability or expenses, including reasonable counsel fees, in
.onncction with taking such acton or assertng such rights.

The Agent may consult with legal counsel of its own choice, and shall
w0t be under any liability for any action taken or suﬂ'ered in good faith by it
in accordance with the opuuon of such counsel

8. The Interim Lender and each Investor represents that it is acquiring
.~ interest in the Conditional Sale Indebtedness for its own account, or for
"¢ account of one or more pension or trust funds, for investment and not
~ith 4 view to, or for sale in connection with, the distribution of the same,
qor with any present intenuon of distributing or selling the same, but
uhject. nevertheless. 10 any requirement of law that the disposition of its
nroperty shall at all umes be within its control; provided, however, that the
'wregoing is subject 1o the provisions of Paragraph 1. The Interim Lender
and each Investor if acquiring a partcipation in the Conditonal Sale
indebtedness for the account of one or more pension or trust funds, with
respect to which it does not have sole investment discretion, represents that it

- has full power 1o make the foregoing representation on behalf of each such

peasion or trust fund for which it is acting.

The Interim Lender and each Investor understands that its interest in
the Conditional Sale Indebtedness has not been registered under the
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Securities Act of 1933 because the transaction is exempt from the registra-
tion requirements of said Act pursuant to Section 4(2) thereof and that such
interest must be held indefinitely (except as provided in the first sentence of

this Paragraph 8) unless a subscqucnt disposition thereof 1s registered under -

said Act or is exempt from registration.

The Interim Lender and each Investor hereby agrees that any transfer
by it of all or any part of its interest in the Conditional Sale Indebtedness
shall be upon the express condition that the transferee thereof shall be
bound by the terms of this Agreement. Prior to any such transfer (other
than a transfer contemplated by the proviso to the first sentence of this
Paragraph 8) the Interim Lender or such Investor shall notify the Agent in
writing thereof and the Agent shall cause 10 be prepared and delivered o0
the Interim Lender or such Investor an appropriate agreement, to be entered
into among the Interim Lender or such Investor, such transferee and the
Agent, evidencing such transfer upon the terms hereof. )

9. The Agent will promptly mail or deliver one counterpart or copy of
all nouces, statements, documents or schedules received by it from the
Vendee or the Guarantor pursuant to the Conditional Sale Agreements or
the Assignments to each Investor who shall have requesied the same in
wriung and, so long as it shall hold any certficate of interest, the Intenm
Lender if it shall so request in writing.

10. All notices, instructions, directions and approvals to be delivered

- hereunder to the Agent by the Interim Lender or the Investors shall be in

writng signed by an officer, assistant officer, manager or assistant manager
of the Interim Lender or each respective Investor, as the case may be, and
the Agent may rely on any notice, instruction, direction or approval so
signed. The Agem shall be entitled to reimbursement for its costs and
expenses in acting under this Agreement in accordance wuh Article 20 of the
Conditional Sale Agreements.

11. The Agem does-not.rhakc any ‘representation Or assume any
responsibility with respect w0 (i) the validity of the Condiuonal Sale

" Agreements, the Lease, the Assignments or any certificate of interest (except -

with respect 1o its own execution thereof) or any of the matters covered
thereby or (ii) the value of or the title 1o the Equipment.

a " -’
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(2. in the event of any dispute with respect to the delivery or ownership

.r right to possession of funds or documents at any tme held by the Agent

hercunder, or with respect to title to any unit of the Equipment, the Agent is
hereby authorized and directed to retain, without liability to anyone, all or
«ny of such funds or documents and ute to such unit of the Equipment unul
.uch dispute shall have been settled either by agreement of the holders of
.criificates of interest or by final order, decree or judgment of a court of -

.ompetent jurisdiction.

3. All documents and funds deliverable hereunder to the Agent shall
~¢ delivered to it at its address at 130 John Street, New York, N. Y. 10038,
suenuon of Corporate Trust and Agency Division, or as the Agent may
otherwise specify. All documents and funds deliverable hereunder to the

- interim Lender and the Investors shall be delivered or mailed to them at

their respective addresses set forth in the signature pages hereof, or as any of
them may otherwise specify. All documents deliverable hereunder to
Shearman & Sterling shall be delivered o it at 53 Wall Street, New York,
New York 10005, Ann.: John C. Builitt

14. The terms of this Agreement and all rights and obligations of the
parties hereto hereunder shall be governed by the laws of the State of New
York. Such terms, rights and obligations may not be changed orally, but
may be changed only by an agreement in writung signed by the party agamst
whom enforcement of such change is sought

IS. The Agent shall be entitied to terminate its duties and responsi-
bilities hereunder by giving written notice to the Investors and. so long as it
shall hold any certificate of interest, the Interim Lender. that it-desires o
terminate such dutes and responsibilities on a date (at least 30 days
subsequent to the giving of such nouce) stated in said nouce; it being
understood and agreed that the Agent shail aiso give such notce if it 1s
directed so to do by the holders of interests totaling more than 50% of the
aggregate Condiuonal Sale Indebtedness then outstanding. If. prior to the

-Jate stated in said notice, the holders of interests totaling more than 50% of

the aggregate Conditional Sale Indebtedness then outstanding shall have
requested in writing that the Agent assign t0 a person or institution

_designated by such holders all right, security utle and interest of the Agent

under the Conditional Sale Agreements and the Assignments and in and to
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the Equipment, the Agent shall comply with such request. In the event that
such request is not received by the Agent on or before the date designated in
said notice, the Agent shall be entitled to appoint a successor to act
hereunder ( which successor shall be a bank or trust company located in the
Borough of Manhattan, City and State of New York, having capital and

surplus aggregating at least $50,000,000) and to assign to such successor,

subject to the provisions of this Agreement, all such right, security title and
interest of the Agent. Upon such assignment by the Agent to a person or
institution designated by such holders or, in the absence of such designation

" to a successor appointed by the Agent, the Agent shall thereupon be relieved
. of all dudes and responsxbxb.ues hereunder.

16. This Agreement may be executed in any number of counterparts,

~ all of which together shall constitute 2 single instrument. [t shall not be

necessary that any counterpart be signed by all the partes so long as each
counterpart shall be signed by the Agent and by one or more of the Investors
or the Interim Lender and so long as the Intenm Lender and each Investor
shall sign at least one counterpart which shall be delivered to the Agent.

be
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to
~e executed by duly authorized officers or other persons, as of the date first

ihove written.,
UNITED STATES TRUST COMPANY OF NEW YORK,
as Agent, .

By MaLcorwM J. Hoop
' Assistant Vice President

BANK OF AMERICA NATIONAL TRUST AND SAVINGS
ASSOCIATION '
Bank of America Center
Box 37070
San Francisco, California 94137
Atn: Natonal Division—Leasing

By Wmiriam F. WaARD
Title: Vice President

CoMMONWEALTH LIFE INSURANCE COMPANY
c/o Capital Holding Corporation -
Post Office Box 1085
Louisville, Kentucky 40201
Aun: Securities Department

By STEWART L. SHRADER :
Title: Second Vice President— Invest-

ments

PeOPLES LIFE INSURANCE COMPANY,
WASHINGTON, D. C.
¢/0 Capital Holding Corporauon
Post Office Box 1085
Louisville, Kentucky 40201
‘Aun: Securities Department

By H. E. TrpTON
Title: Vice President & Treasurer
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NATIONAL TRUST LiFg INSURANCE COMPANY
c/o Capital Holding Corporation
Post OfficeBox 1085 .
Louisville, Kentucky 40201
Atn: Securities Department

By STEWART L. SHRADER
Title: Second Vice President— Invest-
ments

PALMETTO STATE LIFE INSURANCE COMPANY
c/o Capital Holding Corporation
Post Office Box 1085
Louisville, Kentucky 40201 -
Attn: Securites Department

By STEWART L. SHRADER ; ,
Title: Second Vice President—Invest- .
ments ’ '

NATIONAL STANDARD LIFE INSURANCE COMPANY
¢/o Capital Holding Corporation
Post Office Box 1085
Louisville, Kentucky 40201
Attn: Secunues Department

By STEWART L. SHRADER
Title: Second Vice President— Invest-
ments '

Cdﬁmy LiFe INSURANCE COMPANY
1701 Towanda Avenue

Bloomington, Illinois 61701 S
Attn:  Manager—Investment Department

By C. H. FLANDERS
Title: Assistant Treasurer
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* INDIANAPOLIS LIFE INSURANCE COMPANY

2960 North Meridian Street
Indianapolis, Indiana 46208
Attn: - Mr. Donald S. Lawhom
Vice President and Treasurer

by . D. S. LAWHORN
Title: Vice President and Tréasurgr

WOODMEN ACCIDENT AND LIFE COMPANY
1526 K Street. o
Lincoln, Nebraska 68508
Atn: W, S. Henrion ,
Senior Vice President and Treasurer

By W.S. HENRION

Title: Senior Vice President and Treas-
urer '
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- Finance Agreement
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Designation of Percentage 4
1 Cerrifrcain of of Aggregate Maximum
‘Name: Intevest levestonens frvestment
Hank of America Natonal Trust
and Savings Association........... A ©32.49393% - $2.469.53%
Commonwealith Life Insurance
Company...cou.e.. reereeernesaseresnes B 23.62713 1,795,662
‘People’s Life Insurance Com- ‘ ' .
pany. : B 13.50121 1.026.091
“uunonal Trust Life Insurance _ :
COMPANY .ccvrrrreecareeresvesresenne ‘ B T 4.05037 307,828
Puimetto State Life Insurance
Company....eveeesesesneess .- B 3.37530 256,522
Nutional Standard Life Insur- ' I
" ance COMPANY oecrerecremsesnnceones B 2.70024 205218
Country Life Insurance Com- : ’
PUNY.erernne - B 10.1259% - 769,570
+ Indianapolis Life Insurance '
’ Company B - 6.75061 513.047
'+ Woodmen Accident and Life o ' ' :
Company.....ecerens B 3.37530 256,523

100.00000% 57.600,000

Finance Agreement
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CONDITIONAL SALE AGREEMENT

[See Exhibits B-1 and B-2 to Purchase and Assignment Agreement]
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[See Exhibits C-1 and C-2 to Purchase and Assignment Agreement] A
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EXHIBIT C
10
Finance Agreement

CERTIFICATE OF INTEREST*

UNITED STATES TRUST COMPANY OF NEw YORK (hereinafter called the
Agent), hereby acknowledges recetpt from

{ hereinafter calied the Investor) of $ ' : .
“such sum having been paid by the Investor under and pursuant to the terms
and conditions of a Finance Agreement dated as of January 10, 1973

( hereinafier calied the Finance Agreement), among the Agent, {the Interim-

Lender referred to therein, }** the Investor and the other investors referred
1o therein. By reason of such payment the Investor has an interest in a
principal amouns equal to such sum (i) in the two Conditonal Sale
Agreements dated as of January 10, 1973 (hereinafter calied the Condi-
tional Sales Agreements), among THE FIRST NATIONAL LEASING COMPANY,
Missourt PaciFic RAILROAD COMPANY {hereinafter called the Guarantor)
and GenErRaL MoTors CORPORATION ( Electro-Motive Division) and GEN-
ERAL ELECTRIC COMPANY. respectively ( hereinafter called the Builders), (ii)

“in the reluted Agreements and Assignments of the Conditional Sale Agree-
ments each dated as of January 10, 1973 between the Buiiders and the

Agent, (i) in the right, security title and interest of the Agent in and 10 the
railroad equipment covered by the Conditional Sale Agreements and (iv) in
and 1o all cash and other property from time 10 ume held by the Agent
under the Finance Agreement, except 10 the extent that instalments of such
principal emount shall have been paid.

Under the terms of the Conditnonal Sale Agreements. subject to the
rights of prepayment contained therein in the event of a Casualty Occur-

rence (4s defined therein}, and in the Finance Agreement (/) such principal .

amount 15 payable®**, (if) such principal amount bears interest from the

“ A lenter, A or B. will be inserted. determined in accordance with Pasagraph | of the Finance
Agreement. :

** Bracketed language will nov appear in Ceruficates of Imerest designated B delivered to the
Interim Lender, :

=** In Cenificate of Interest designated A, the following will be inserted: “in eleven consecutve
. semi-annual instaiments on June 30 and December 30 of cach year, commencing June 30, 1974 w0 and
inciuding June 30, 1979". In Cemificate of Interest designated B. the following wiil be insered: “in
seventesn consecutive semi-annual instalments on June 30 and Decembper 30 of each vear, commencing
June 30, 1980 10 and including June 30, 1988

Finance Agreement
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date hereof, payable semi-annually, on the unpaid portion thereof from time
to time outstanding, commencing June 30, 1973, and on each December 30
and June 30 thereafter, until such principal amount shall have been paid in
full, at * % per annum, (iif) all such principal and interest remaining
unpaid after the same shall have become due and payable bears interest at
the rate of 10% per annum. The Agent has furnished or promptly will
furnish to the Investor a schedule of payments reflecting the dates and
amounts of principal and interest payments to be made under this Certificate
of Interest. All payments received by the Agent in accordance with the
terms of the Finance Agreement and the Condiuonal Sale Agreements shall
be disbursed by the Agent in accordance with the terms and conditions of
the Finance Agreement.

This Certificate of Interest may only be transferred in accordance with
Paragraph 8 of the Finance Agreement.

Dated:

UNITED STATES TRUST COMPANY OF

NEw YORK, as Agent under the -

Finance Agreement,

-Authorized Oﬁcer

INQUIRY SHOULD BE MADE OF THE AGENT
Ir CERTIFICATION AS TO BALANCE DUE
HEREUNDER 1S REQUIRED

* Fill in applicable rate for deszgnated Cenificate of Intcrcst from column 4 of Annex E w0
Condmonal Sale Agreements.
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AND
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NOTICE
OF
SALE OF LOCOMOTIVES
- AND
ASSIGNMENT OF LEASE

To:  Missouri Pacific Railroad Company
210 North Thirteenth Street
St. Louis, Missouri 63103

Subj: (a) Forty-four Diesel Eleetrie Locomotives, Consisting of 37 2,000 Horsepower
Model GP 38-2 Locomotives Manufactured by General Motors Corporation, Electro-
Motive Division, with Inclusive Road Numbers MP 2074-2110 (formerly MP 923-859;
anticipsted to be changed to MP 7074-7110), and seven 2,250 Horsepower Model U-23-
B Locomotives Manufactured by General Electric Company with Inelusive Road Numbers
MPp 4500-—4506 (formerly MP 668-674) (the "Locomotives").

[{9)] Lease of Railroad Equipment dated as of January 10, 1973 (the "Lease")
~ by and between The First Nationel Leasing Company, as lessor (the "Lessor"), and the
Missouri Pacific Railroad Company, as lessee (the "Lessee™).

Please be advised that the Lessor has, subject to the rights of the Lessee under the
Lease and of the United States Trust Company of New York, as agent, sold, assigned,
conveyed and transferred all of its rights, title and interests in and to the Locomotives
and the Lease to TXL ASTRA CORPORATION VI ("TXLM).

Please be further advised that, effective immediately, but subjeet to the rights of the
United States Trust Company of New York, as agent, all payments and notices required
to be made or given by the Lessee under the Lease to the Lessor should be made or
given to the accounts or addresses, as the case may be, specified in the Lesase, and
TXL shall have all of the rights of lessor under the Lease.

THE FIRST NATIONAL LEASING COMPAHY
& Missouri general partnershlp

By:  Grantor Trust for 'the Benefit of -
- CENTERRE BANK NATIONAL
. ASSOCIATION, f/k/a FIRST NATIONAL
BANK IN ST. LOUIS, and FIRST OF ST.
LOUIS LEASING CORPORATION NC. 1

By:

o

Charles Teachenor, as Trustee
Under Trust Agreement Dated
As of January 1, 1873

Purchase and Assignment Agreement



By:

k By':

Grantor Trust for the Benefit of
COMMERCE BANK OF ST. LOUIS

‘COUNTY, f/k/a ST. LOUIS COUNTY
. NATIONAL BANK

Rodney F. Hill, as Trustee -
- Under Trust Agreement Dated
As of January 1, 1973



EXHIBIT 2 TO SECURITY AGREEMENT

[Form of Renewal Note]
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THIS NOTE HAS NOT BEEN REGISTERED UNDER THE SECU-
RITIES ACT OF 1933, AS AMENDED, AND MAY NOT BE
TRANSFERRED IN VIOLATION OF SUCH ACT AND THE RULES
AND REGULATIONS THEREUNDER.

% SECURED NOTE DUE MARCH 20, 1994

- TXL ASTRA CORPORATION VI, a California corporation
(the "Company"), for value received, hereby promises to pay
to THE PHILADELPHIA SAVING FUND SOCIETY, or registered as-
signs, in installments as hereinafter provided, the original
principal sum of

s ). The Company further promises to pay to
the registered holder hereof, as hereinafter provided,
interest on the unpaid principal amount hereof (as such
principal amount may be increased by the addition of accrued
and unpaid interest thereon) from the date hereof. to maturlty
at the rate of percent a year.

Interest accrued on this Note) to the extent not
paid, shall be added to principal on the 30th day of each
March, June, September and December and, when so added to
principal, shall bear interest at the rate provided herein.
Interest and principal shall be paid in installments as set
forth in the amortization schedule attached hereto as
Schedule A, )

Prlnc1pal and interest shall be payable by wire

transfer of lawful money of the United States to First:
~ Pernsylvania Bank N.A., Philadelphia, Pennsylvania, for
credit to The Philadelphia Saving Fund Society, Account No.
077-2616. If any installment of interest is not paid in
full when due, or if the principal of this Note is not paid
in full when due (whether at maturity or by acceleration or
as a part of any prepayment or otherwise), the Company shall
- pay on demand interest on any unpaid amount from the date
due until the date of payment at a rate equal to the lesser
- of 18 percent per annum, or the maximum rate per annum

allowed by law. » - :

This Note is issued pursuant to and as permitted.
by the Note Agreement, dated January _, 1985 (as amended
or supplemented, the "Note Agreement"), between the Company
and The Philadelphia Saving Fund Society. This Note is
secured as provided in and subject to the provisions of the
Security Agreement (as defined in the Note Agreement and
hereinafter used with the same meaning). Reference is here-

by made to the Note Agreement and the Security Agreement for



012385 RHC

a description of the provisions upon which this Note is to
be issued and secured, the nature and extent of the security-
and the rights of the holder of this Note and others in re-
spect of this Note and such security. The terms used in
this Note and not hereinabove defined have the meanings in-
dicated in Article V of the Security Agreement.

This Note is subject to prepayment in the manner,
to the extent, under the circumstances and at the price
. provided for in the Security Agreement, and not otherwise.

During the continuance of an Event of Default un-
der the Security Agreement, the principal hereof and the
unpaid interest accrued hereon may be declared to be due and
payable forthwith as provided in the Security Agreement.

Should any of the 1ndebtedness represented by this
Note be collected in any Proceeding, or this Note be placed
in the hands of attorneys for collection after default, the
Company agrees to pay, in addition to the principal and
-interest due and payable hereon, all costs of collecting
this Note, including reasonable attorneys' fees and ex- -
prenses. - ) :

Notwithstanding any provision in this Note or in
any other agreement to the contrary, no recourse shall be
had for the payment of the principal of or any interest or
any other sums payable on, or in any way with respect to,
this Note, or its enforcement or collection, against the
. Company, in its personal or corporate capacity or otherwise,

~or against any incorporator, shareholder, officer or direc-
tor of the Company, the recourse of the holder hereof being
llmlted exclusively to the Collateral

S IN WITNESS WHEREOF the Company has duly executed
this Note this 20th day of March, 1989.

TXL ASTRA CORPORATION VI

By

Title:



