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On behalf of The Philadelphia Saving Fund 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 January^, 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

TXL ASTRA Corporation VI - Debtor
Suite 3800
One Embarcadero Center
San Francisco, California 94111

Secured Party

••-,; CD
'•.O

The said Security Agreement dated January d'?, 1985 between TXL
Astra Corporation.'VI, Debtor, and The Philadelphia Saving Fund Society,
Secured Party, covers a loan secured 'by thirty-seven ̂ ,000 H.P. Model
GP 38-2 diesel electric locomotives identified by Missouri Pacific Railroad
Company numbers 2074__through ,23̂ .0,. both inclusive (formerly ME ...... ,9JL3,=,9J?9 ;
anticipated to be~changeTT:o*MP .. 7074-7110), and seven 2,250 H.P. Model

M,,lJ,B.2.3-i.B,™,diesel electric locomotive's identified bv_ Missouri Pacific Railroad
'Company numbers 4500 through 4506, both inclusive' (formerly MP

Please cross-index the Security Agreement under Recordation
No. 6869-fe.

Enclosed is a check in the amount of $20 in payment of the reeorda-
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 MB 7074-7110) and 4500-4506 (formerly
MP 668-674)"

Once the filing has been made, please return to bearer the
stamped counterpart(s) not required for filing purposes, together with
the fee receipt, and the letter from the Interstate Commerce Commission
acknowledging the filing.

Verjs-jtruly yours,

Ralph 'H.f Clover

Mr. James H. Bayne
Acting Secretary
Interstate. Commerce Commission
Wash ingt on, D.C. 20423

Enclosures

BY HAND
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, B.C. 20423

OFFICE OF THE SECRETARY

Ralph H. Clover .
Drinker BIddle & Reath
Broad & Chestnut Streets

Phila.'PA. 19107

Dear _, ,Sir:

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 1/29/85 at 10:15am and assigned re- •

recordation number (s) . 14563

Sincerely yours,

Secretary

Enclosure(s)

SE-30
(7/79)
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SECURITY AGREEMENT

Dated January f$L/, 1985

between

TXL ASTRA CORPORATION VI

Debtor

and

THE PHILADELPHIA SAVING FUND SOCIETY

Secured Party
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SECURITY AGREEMENT dated January .g, 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
"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 Option") 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 Sale
Indebtedness will be amortized from rental payments under
the Lease, so that upon 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.

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 request and expense, Internation-
al Capital • Equipment Limited ("ICE") has executed and de-
livered to the Company an equipment purchase agreement (num- \

) dated January 2.1 , 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 equal to $3,023,750, (or, in
either case, a proportionately 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 of
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.

_ "> _
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ARTICLE I

ParticularCovenants 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
hereof, 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 under 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 Collateral;>

(b) take or permit any action which would
result in an Event of Default under subsection (d)
or (e) of Section 4.01;

— 3 —
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(c) claim 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 thereof to the Lessee
pursuant to the Lease, and other activities inci-
dental to the transaction contemplated hereby and
thereby.

SECTION1.05. 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
thereof, (b) no part of the Collateral 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 Party. 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 1C
will obtain and maintain at is expense a policy of insurance
(the "Casualty Policy") issued by Q̂ Yyya.Kfiaw UjftML ftfiSUAQ.Ute
or another carrier acceptable to the Secured Party, insuring
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 cancelled as to the Secured Party without 30
days' written notice to the Secured Party from the insurer,
and under which violation 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 the
Secured Party. The Casual Policy shall be in an amount with
respect to each Locomotive sufficient to pay the amount by
which (1) the amount of the prepayment required to be 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.

-4-
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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 thereof, 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 claim, demarid, 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. So 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 provision
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 of 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 or not a Default or Event of Default
shall have occurred, the Company will not, without the prior
written consent of the Secured Party. --

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

-5-
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(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 value 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 Option, 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 II

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 Moneys 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 as
part of the Collateral, and shall apply it as provided in
this Agreement. If any default occurs in 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,

-6-
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SECTION 2.02. Transfer of Collateral. 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 Moneys; Prepayment

SECTION 3.01. Casualtyand 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 Guarantee) bears to the total
purchase price under the Guarantee (determined without
.regard to paragraph 2 of the Amendment to the Guarantee).

(b) All amounts 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
required 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. Prepayment 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-

« "7 M.



012185 MBJ

merits 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. Any 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) 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

(d) 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) If any lien, charge, security interest,
mortgage, pledge or other encumbrance shall be
created on, or extend to or otherwise arise upon

— 8 —
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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

(f) • 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 petition in
bankruptcy or for reorganization or for an ar-
rangement or any composition, readjustment, liq-
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) If 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, liquidation, disso-
lution 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 filing thereof, 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 filing thereof; or

(j) If a receiver, trustee or liquidator (or
other similar official) of the Company, or of all
or substantially all of the assets of the Company
or of the Collateral or any portion thereof shall
be appointed and shall not be discharged within 30
days thereafter, or if the Company shall consent
to or acquiesce in such appointment.

SECTION 4.02. Remedies. If an Event of Default
shall have occurred and be continuing, the Secured Party may
do one or more of the following:

_q _
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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 collection, 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 Collateral all amounts that become payable
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 hereurider, 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 o'f the Collateral
which are governed by the Uniform Commercial Code.

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 Collateral
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. ' .

(c) 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. In 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, inquire 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 9.02
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 remedies
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 received on account of the Collateral shall be
applied from time to time by the Secured Party as follows:
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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.

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

SECTION 4.06. Appointment of Receiver. If an
Event of Default shall be continuing, the Company will con-
sent to the appointment of one 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 another. No delay or omission in insisting
upon 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 relinquishment of 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:
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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.

"Collateral" - 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 Granting 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 .

"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 Motes issued in exchange for
or in lieu of or on transfer of any Mote, as provided in the
Note Agreement.

"Note Agreement" - the Note Agreement, dated Janu-
arY .JL 7/ 1985, between the Company and the Secured Party,
which provides for the purchase and sale of the Note.

1v

"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 of condition equal to or
greater than that of the Secured Party or $1,000,000,000,
whichever is less, the senior long-term unsecured debt of
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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-l" by Moody's
Investors Service, Inc. or at least "A-l" by Standard &
Poors Corporation.

"Permitted Encumbrances" - with respect to the
Collateral: (i) any lien thereon for any governmental
charge or 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 equity, 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

Pischarge of Agreement

SECTION 6.01. Final Pi scharge. 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 to 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 Lessee
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 quarterly 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 rate
greater than 17 percent and to amortize, the principal amount
of the Renewal Note to its 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 $3,023,750 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 equal to
the principal amount thereof and shall be'payable by surrender
of the Note.

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 requested
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. Statusof 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 oftheSecured Party

SECTION 8.01. Notwithstanding 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 195 days
prior to the earliest Delivery Date (as defined in the Guar-
antee) without the Company's prior written consent.

(b) If, 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 become 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) If the Secured Party gives ICE a Notice
of Delivery under the Guarantee, the Secured Party will not
prevent the Lessee or the Company from, or otherwise interfere
with any such party in, delivering the Locomotives to ICE.

ARTICLE IX

Mi see11aneous

SECTION 9.01. Nonrecourse Obligations. Any pro-
vision in any of the Transaction Documents to the contrary
notwithstanding, no recourse shall be.had against the
Company, whether in its personal or corporate capacity or
otherwise, or against any incorporator, shareholder, 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 equitable remedies.

SECTION 9.02. Notices. All notices and demands
hereunder shall be in writing and shall be deemed to 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, 12th Floor, Philadelphia,'
Pennsylvania 19107, Attention: Securities Investment De-
partment, or (b) if to the Company, at One Embarcadero 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.

SECTION 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 hereof, 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
hereof, 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.

SECTION 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. Mo 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 waiver 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 hereof. 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
Title: 4>\oe~

THE PHILADELPHIA SAVING FUND
SOCIETY

/ M a r i a n E.Bray tirello
Assistant Vice President
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Commonwealth of Pennsylvania )
) ss.

County of Philadelphia )

On January jjj_, 1985, before me the undersigned, a Notary Public for the
Commonwealth of Pennsylvania, personally appeared j hflfoftri E- (WM Q-*$l.» 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.

A

G - A / ]
a.Ek..y O__ ls..Jtq:x.-|

Witness my hand and official seal. Signatutejii. j^Jb
,. .............. .........

Printed Name:|-|QTlgtr,ft A '. I ,
PATOlCIA A. POOCHIGIAN'

,., ~ - • r, Notary Public,' Phila., 'Phila. Co.M y Commission E x p i r . . r g > l M > . & r i l „ _ 1April 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.

Jay Stevens

Witness my hand and official seal. Signature:

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,

as 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 electric locomotives described 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-l and B-2 respectively;

WHEREAS pursuant to the terms of the Conditional Sale Agreements, the Seller
incurred 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-l and C-2 respectively, assigned all of their respective
rights under the Conditional Sale Agreements to the Agent, including, 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 approximately 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 all accrued interest thereon, will be fully repaid;
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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-l, B-2, C-l, 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 is"
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 location 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.
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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 CSAIndebtedness

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 Exhibit 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 Closing 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 jurisdiction
upon the sale of the Locomotives from Seller to Purchaser as contemplated hereby shall
be paid by, and be the responsibility of, Purchaser.

—4—



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. All 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,
instrument or document executed or delivered by Seller in connection therewith.

d. The amount of rent remaining unpaid 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
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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 public 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 rights 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, as 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, representations
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 financing (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 Seller'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
increased 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 (I) 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 (ID 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 given directly
to the Lender.

1. 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
successor 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 W A R R A N T Y 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
W A R R A N T Y 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.

6.2 Representations 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 satisfaction, on or before the Closing Date, of the
following conditions:

a. The representations, warranties and covenants set forth in
Section 6 above shall be true and correct in all material respects on the Closing Date as
if made on that date, and Purchaser and Seller shall each deliver to the other a
certificate so certifying as to the representations, warranties and covenants given or
made by it.
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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 effect 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 Section 6.2 above.

d. Purchaser shall have received the Notice of Sale of
Locomotives and Assignment of Lease attached as Exhibit I 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 action 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 elects 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 interest 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), c, 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 addition 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 Documents1'), payment of all sums that may
become due from Seller to Purchaser under any of the Guaranteed Documents and
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satisfaction 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, bankruptcy, 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 such 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 hereunder 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
c/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 Plaza
St. Louis, Missouri 63101
Attention: Donald E. Sullivan

Commercial Banking Officer



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 subject 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 be
executed and delivered by their proper and duly authorized officers as of the day and
year first above written.

TXL ASTRA CORPORATION VI

By:

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

CENTERRE BANK NATIONAL
ASSOCATION

By:

COMMERCE BANK OF ST. LOUIS
COUNTY

By:

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 BANK

By: By:
Rodney F. Hill, as Trustee
Under Trust Agreement Dated
As of January 1, 1973
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DESCRIPTION OF LOCOMOTIVES

Description
and

Quantity

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

Lessee Road
Numbers

(Inclusive)

MP 2074-2110
(Formerly MP
923-959; Anticipated
to be changed to
MP 7074-7110)

Allocation of
Purchase Price

(Per Locomotive)

$124,691.28

Average
Original

Cost
(Per Locomotive)

$245,048

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

MP 4500-4506
(Formerly
MP 668-674)/"'

$89,874.87 $264,835

.*"!'!
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GENERAL MOTORS CORPORATION
CONDITIONAL SALE AGREEMENT

o-l
to
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[CONFORMED COPY]

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,

and

MISSOURI PACIFIC RAILROAD COMPANY,

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 A.M.,
Recordation No. 6867,

B-i
to
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CONDITIONAL SALE AGREEMENT dated as of January 10,
;''",!. among the corporation named in Item 1 of Annex A hereto
hereinafter called the Vendor or Builder as more particularly set forth

a Article 25 hereof), MISSOURI PACIFIC RAILROAD COMPANY, a Mis-
...un corporation (hereinafter called the Guarantor or the Lessee) and
I MI FIRST NATIONAL LEASING COMPANY, a partnership (hereinafter

the Vendee).

V.UIRI.A.S. the Builder agrees to construct, sell and deliver to the
• , -r jce. and the Vendee agrees to purchase, the railroad equipment
,-v.nhcd in Annex B hereto { hereinafter called the Equipment); and

WHI-.RF.AS. the Vendee is executing a lease of the Equipment as of the
*:c hereof to the Lessee in substantially the form annexed hereto as Annex
' • hereinafter called the Lease) and the Guarantor is willing to guarantee

s.".c Vendor the due and punctual payment of all sums payable by. and the
-c .md punctual performance of all other obligations of, the Vendee under
;» Agreement and has joined in this Agreement for the purpose of setting

• r i n the terms and conditions of such guaranty and making certain further
^cements as hereinafter set forth;

\ow. THEREFORE, in consideration of the mutual promises, covenants
.ui .igrcemems hereinafter set forth, the panics hereto do hereby agree as

ARTin.b 1. Incorporation of Model Provisions. Whenever this Agree-
n-ni incorporates herein by reference, in whole or in pan or as hereby
•K-nded. any provision of the document entitled "Model Conditional Sale

)'• "visions for Lease Transactions" annexed to this Agreement as Pan I of
vmex C hereto (hereinafter called the Model CSA Provisions), such
•.'vision of the Model CSA Provisions shall be deemed to be a pan of this
:> t rumen t as fully to all intents and purposes as though such provision had

-.-en set fonh in full in this Agreement.

ARTICLE 2. Construction and Sate. Article 2 of the Model CSA
Provisions is herein incorporated as Anicle 2 hereof.



J

ARTICLE 3. Inspection and Delivery. Article 3 of the Model CSA
Provisions is herein incorporated as Article 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 obligation to deliver any unit of Equipment
hereunder subsequent to 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 to 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 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 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 to), the Builder (and any assignee of the Builder) 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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..*u --c Guarantor shall mutually agree, by means of a conditional sale,
H «fc~mcnt trust or other appropriate method of financing.

The 1-quipment shall be settled for in such number of groups of units of
** I kjuinmcnt delivered to and accepted by the Vendee as is provided in
«•* i »>f Annex A hereto (each such group being hereinafter called a
..- *.pi The term "Closing Date" with respect to any Group shall mean
~- »Jjic ( no t earlier than January 30, 1973 and not later than June 20.
• * • "uch later date being herein called the Cut-Off Date), occurring not

-. T than ten business days following presentation by the Builder to the
- j,rc of the invoice and of the Certificate or Certificates of Acceptance for

* ( ^uipment and written notice thereof by the Builder to the Guarantor,
.. i.-.ail he fixed by the Guarantor by written notice delivered to the Vendee

%i ;hc Vendor at least five business days prior to the Closing Date
-rujruted therein. The term "business days" as used herein means

days, excluding Saturdays, Sundays and any other day on which
institutions in New York. New York, are authorized or obligated to

•Tj in closed.
The Vendee hereby acknowledges itself to be indebted to the Vendor in

-t jmount of, and hereby promises to pay in cash to the Vendor at such
•n*c as the Vendor may designate, the Purchase Price of the Equipment, as
-ulSkS;

(a) On the Closing Date with respect to each Group (i) an amount
equal 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
i he Equipment covered by this Agreement and the Other Agreement for
which settlement has theretofore and is then being made, as set forth in
i he invoice or invoices therefor {said invoiced prices being herein called
ihc Invoiced Purchase Prices), exceeds (y) the Maximum Conditional
Sale 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 (ii) and pursuant to clause (ii) of subparagraph
( a) of the third paragraph of Article 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



payable on such Closing Date under this Agreement is of the aggregate AI
of all the Invoiced Purchase Prices payable on such Closing Date under °r curr
this Agreement and the Other Agreement; and be leg:

(b) In 28 instalments, as hereinafter provided, an amount equal to provtdt
the aggregate Purchase Price of the units of Equipment for which prepay
settlement is then being made. less the aggregate amount paid or u ^^
payable with respect thereto pursuant to subparagraph (a) of this 7}
paragraph. &t ftn

Each instalment of the portion of the Purchase Price payable pursuant °' lne

to subparagraph (b) of the preceding paragraph (said portion of the (a) °f
aggregate Purchase Price for such Equipment being herein called the balanc
Conditional Sale Indebtedness) shall be in an amount equal to the product Site h
of (x) the percentage figures set forth in column 3 of Annex E hereto tsugm
opposite the number of such instalment set forth in column 1 of Annex E pursua
and (y) the aggregate amount of Conditional Sale Indebtedness. The Sutes
unpaid balance of each instalment of Conditional Sale Indebtedness shall Assign
bear interest from the Closing Date in respect of which such indebtedness P«ny b
was incurred at the rate set forth opposite such instalment in column 4 of £5 hen
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 fmn

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 before
Date), up to and including the Payment Date with respect to such t aavo
instalment as set forth in column 5 of Annex E. Each instalment of ,7
Conditional Sale Indebtedness set forth in column 1 of Annex E shall be Amd
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-
pans as shall be requested by the Vendor, showing the respective amounts the
of principal and interest payable on each Payment Date. the

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

The Vendee will pay interest, to the extent legally enforceable, at the
rate of 10% per annum upon all amounts remaining unpaid after the same of
shall have become due and payable pursuant to the terms hereof or such |a
lesser amount as shall be legally enforceable, anything herein to the contrary ^
notwithstanding. oc
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All payments provided for in this Agreement shall be made in such coin
t 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
rtovided in Article 7 hereof, the Vendee shall not have the privilege of
rtrpaying any portion of the Conditional Sale Indebtedness prior to the date
•. becomes due.

The parties hereto contemplate (subject to the limitations set forth in
•-.e tirst paragraph of this Article) that the Vendee will furnish that portion
! i he Purchase Price for the Equipment as is required under subparagraph
11 of the third paragraph of this Article and that an amount equal to the

•ulance of such Purchase Price (not to exceed the Maximum Conditional
tale Indebtedness specified in Annex B) shall be paid to the Builder by an
.mignee of the Builder's right, tide and interest under this Agreement
rursuant to an Agreement and Assignment between the Builder and United
Mates Trust Company of New York, as Agent (such Agreement and
Usjgnment being hereinafter called the Assignment and such Trust Com-

pany being herein called the Assignee or the Vendor as indicated in Article
15 hereof).

It is agreed that the obligation of the Vendee to pay to the Vendor any
amount required to be paid pursuant to the third paragraph of this Article
with 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
i any of which may be waived by the Vendee, and payment by the Vendee
of me amount specified in subparagraph (a) of the third paragraph of this
Article 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 Article and in Section 6 of the
Assignment and the documents required by Section 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 would
constitute such an event of default or Event of Default, shall have
occurred and be continuing; and



(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 liability of the Vendee for all payments to be
made by it under and pursuant to this Agreement, with the exception only of
the payments to be made pursuant to subparagraph (a) of the third
paragraph of this Article, shall not exceed an amount equal to. and shall be
payable only out of, the "income and proceeds from the Equipment", and
sjicfa pa^ents^ shall be made by theJVendff only to the extent that the
Yj?nd*!LJ^ shall have actually reived sufficient "income or
proceeds Ironiijdrtgjgu^jmen?" 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, indemnities, obligations 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
herein the term "income and proceeds from the Equipment" shall mean 0
if one of the events of default specified in Article 16 hereof shall have
occurred and while it shall be continuing, so much of the following amounts
as are indefeasibly received by the Vendee or the Assignee at any timejifter
any such event and duringjhe continuance 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 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,JSqjuipment_as the jesultof the sale.
lease or other disposition thereof, after deducting all costs and expenses of
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..n xaie, lease or other disposition, and fcAanv and all other payment*
-»cived by the Vendee or the Vendor under § flfffrf the Lease and (u) at

;r.v other time only that portion of the amount referred to in the foregoing
(a) , (b) and (c) as are indefeasiby reoeved 1 by the Vendee an as

•ijil equal the portion of the Conditional Sale^lfl^tigdnesj L[4 including
repayments thereof required in respect of Casualty Occurrences) and /or
•tcrcst thereon due and payable on, or witfajn^six days after, the date such
mounts received by the Vendee or the Asajpiet "were" required to be paid to
pursuant to the Lease or as shall equal any other payhiemsThen "due "and

j\able under this Agreement; it being understood that "income and
roceeds from the Equipment" shall in no event include amounts referred to
; i he 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
*mch exceeded the amounts required to discharge that portion of the
' ..nditional Sale Indebtedness (including prepayments thereof required in
:>,pcct 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
•i. ore required to be paid to it pursuant to the Lease or which exceeded any
iher payments due and payable under this Agreement at the time such

Amounts were payable under the Lease. It is further specifically understood
ind agreed that nothing contained herein limiting the liability of the Vendee
hall derogate from the right of the Vendor to proceed against the

i quipment or the Guarantor as provided for herein for the full unpaid
Purchase Price of the Equipment and interest thereon and all other
payments and obligations hereunder. Notwithstanding anything to the
Contrary contained in Article 16 hereof, the Vendor agrees that in the event
.t shall obtain a judgment against the Vendee for an amount in excess of the
.1 mounts payable by the Vendee pursuant to the limitations set forth in this
paragraph, it 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. Article 5 of the Model CSA
I1 revisions is herein incorporated as Article 5 hereof.

ARTICLE 6. Taxes, Article 6 of the Model CSA Provisions is hereby
incorporated as Ankle 6 hereof.
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ARTICLE 7. Maintenance and Repair; Casualty 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 Article) 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 certificate setting forth the Casualty Value of such unit.
Any money paid to the Vendor pursuant to 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 fourth paragraph of
Article 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 pan 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 to the Vendee of all the Vendor's right.
title and interest in such unit, in recordable form, in order that the Vendee
may make clear upon the public records the title of the Vendee to such unit

The Casualty Value of each unit of the Equipment suffering a Casualn
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 prepayment
theretofore made under this Article), plus interest accrued thereon but
unpaid as of such date. For the purpose of this paragraph, each payment oi
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•x Purchase Price in respect of Equipment made pursuant to Article 4
<rcot" 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
;q;rcgate original Purchase Price of the Equipment

The Guarantor will at all times prior to the payment of the full
-.jcbtedness in respect of the Purchase Price of the Equipment, together

-ith interest thereon and all other payments required hereby, at its own
»pcnse, cause to be carried and maintained insurance in respect of the

• uuipment at the time 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
..'rnparable to those insured against by the Guarantor on equipment owned
•>v it. Such insurance shall be payable to the Vendor, the Vendee and the
i iuarantor as their interests may appear.

It is further understood and agreed that any insurance proceeds
received 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
\mcle. If the Vendor shall receive any other insurance proceeds in respect

.•r insurance carried in respect of such units suffering a Casualty Occurrence
alter the Vendee shall have made payments pursuant to this Article without
deduction for such insurance proceeds, the Vendor shall pay such insurance
proceeds to the Vendee, All proceeds of insurance received by the Vendor
m respect of insurance carried on any unit or units of Equipment not
Miffering a Casualty Occurrence shall be paid to the Vendee upon proof
satisfactory to the Vendor that any damage to such unit in respect of which
«,uch 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 execution hereof) the due and punctual payment of that portion
of the Purchase Price of the Equipment payable pursuant to subparagraph
i b) of the third paragraph of Article 4 hereof and interest thereon, and the
due 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 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 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 enforceabiliry of this Agreement or any other circumstance which
might otherwise constitute 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 pan 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
action 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 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 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 limitations contained in the last
paragraph of said Article 4, of sums payable by the Vendee to the Vendor
hereunder.

ARTICLE 9. Reports and Inspections. Article 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
>iatement of income and consolidated statement of retained earnings, and
[he 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
ihere has been no material adverse change in such condition or results of
operations and nothing has occurred which will materially adversely affect
ihc 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 practicable, and in any event within 45 days after the end of each of the
iirst three quarterly periods in each fiscal year of the Guarantor, a
consolidated statement of income and a consolidated statement of retained
earnings 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 quarterly period, setting forth in the case
of statements of income, in comparative form, figures for the corresponding
period in the preceding fiscal year, all in reasonable detail and certified 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, setting forth in each case, in comparative form, corre-
sponding figures for the preceding fiscal year, all in reasonable detail and
certified by independent public accountants.

ARTICLE 10. Marking of Equipment. Article 10 of the Model CSA
Provisions is herein incorporated as Article 10 hereof, except that nothing
contained in such |IQ shall prevent the Vendee from allowing the Equip-
ment to be lettered with its name, initials or other insignia.

ARTICLE 11. Compliance with Laws and Rules. Article 11 of the Model
CSA Provisions is herein incorporated as Article 11 hereof.

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

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

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

ARTICLE 16. Defaults. Article 16 of the Model CSA Provisions is hereby
amended by deleting 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. Article 17 of the Model CSA Provisions is
herein incorporated as Article 17 hereof.

ARTICLE 18. Applicable State Lam. Article 18 of the Model 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. Article 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.
Article 21 of the Model CSA Provisions is herein incorporated as Article 21
hereof.

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

(a) to the Vendee at 510 Locust Street, St. Louis, Missouri 63103.
(b) to the Guarantor, at 210 Nonh Thineenth Street, St. Louis,

Missouri 63103,
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(c) to the Builder, at the address specified in Item 1 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.

: -i such other address as may have been furnished in writing by such party
:nc other parties to this Agreement.

ARTICLE 23. Immunities; Satis/action of Undertakings, No recourse
.ill he had in respect of any obligation due under this Agreement, or

.•! erred to herein, against any incorporator, stockholder, director or officer,
-4x1, present or future, of the Vendee, the Guarantor or the Builder (or
• cndor). whether by virtue of any constitutional provision, statute or rule of
i*. or by enforcement of any assessment or penalty or otherwise, all such
anility, whether at common law, in equity, by any constitutional provision,
uiute or otherwise, of such incorporators, stockholders, directors or officers

"cing forever released as a condition of and as consideration for the
\ccution of this Agreement

The obligations of the Vendee under the first paragraph of Article 7 and
.jnder Articles 6, 9, 10, 11, 13, 14, the fifth paragraph of Article 15 and 19
ncrcof shall be deemed in all respects satisfied by the Lessee's undertakings
.omained in §§5, 6. 8, 9, 12 and 16 of the Lease. The Guarantor shall be
uble in respect of its guaranty hereunder for such obligations under said
\rucles regardless of whether or not the Lease provides for the discharge of

>ueh obligations or is in effect. The Vendee shall not have any responsibility
Tor the Lessee's failure to perform such obligations, but if the same shall not
he performed they shall constitute 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 effective unless joined in by
ilic Vendor. . . ' .

ARTICLE 24. Law Governing. Article 24 of the Model CSA Provisions is
herein incorporated as pan of Article 24 hereof: the term "Selected
Jurisdiction" as used therein shall mean the State of Missouri.

ARTICLE 25. Definitions. Article 25 of the Model CSA Provisions is
herein incorporated as Article 25 hereof.

ARTICLE 26. Execution. This Agreement 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 sufficiently 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 WITNESS WHEREOF, the parties hereto have executed or caused this
instrument to be executed all as of the date first above written.

[CORPORATE SEAL]

Attest W, H. THOMAS
Assistant Secretary

GENERAL MOTORS CORPORATION
(Electro-Motive Division)

by HAROLD L SMITH
Vice President

[CORPORATE SEAL]

Attest G. P. STRELINGER
Assistant Secretary

THE FIRST NATIONAL LEASING
COMPANY,

by RONALD D. PRASSE
Authorized Agent

MISSOURI PACIFIC RAILROAD
COMPANY,

by M. M. HENNELLY
Vice President
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STATE OF MISSOURI L ss •
CITY OF ST. Louis

On this 20th day of January, 1973, before me personally appeared
M M. HENNELLY, to me personally known, who, being by me duly sworn,
says that he is a Vice President of MISSOURI PACIFIC 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 sealed on behalf
of said corporation by authority of its Board of Directors, and he acknowl-
edged that the execution of the foregoing instrument was the free act and
deed of said corporation.

R. C. MASON
Notary Public

[NOTARIAL SEAL!

My Commission Expires September 28, 1974,

STATE OF MISSOURI
CITY OF ST. 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 instrument to be the free
act and deed of said partnership.

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

R. C. MASON
Notary Public •

[NOTARIAL SEAL]

My Commission Expires September 28, 1974.
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STATE OF ILLINOIS
COUNTY OF COOK

ss.:

On this 19th day of January, 1973, before me personally 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 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 corporation.

J. G. SAWYER
Notary Public

[NOTARIAL SEAL]

My Commission Expires October 28, 1975

•5.
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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-l to Purchase and Assignment Agreement]



Annex A
to

Conditional Sale Agreement

hem 1: General Motors Corporation (Electro-Motive Division), a Dela-
ware corporation, having an address at La Grange. Illinois 60525.

Item 2: The Conditional Sale Agreement dated as of January 10. 1973,
among the Vendee, the Guarantor and Genera! Electric Company.

Item 3: 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 parties hereto.

Item 4: The Builder warrants that the Equipment is of the kind and quality
described in. or will be built in accordance with, the Specifications
referred to in Ankle 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 years 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 defective, by repair or replacement
F.O.B. factory and such correction shall constitute ful f i l lment of the
Builder's obligation with respect to 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 specialties
warrant such items to the Builder.

There are no warranties with respect to material and work-
manship, expressed or implied, made by the Builder except the
warranties set out above.

ANJNLA A
to

Conditional Sale Agreement



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 funher agrees with the Vendee that neither the
inspection as provided in Ankle 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.

Item 5: 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 harmless 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 Jj|L
Equipment, or any unit thereof, of any design, ankle or material _.
which infringes or is claimed to infringe on any patent or other ;'-V
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 same is based
on a claim that the Equipment of Builder's specification, or any ?
part thereof, furnished under the Agreement constitutes an in- J

• fringement of any patent, if notified promptly in writing and given
authority, information and assistance ( at Builder's expense ) for the
defense of same, 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, is in
such suit held to constitute infringement and the use of such unit or
pan is enjoined, the Builder shall at its option and at its own



expense either procure for the Vendee, the Lessee and any such
assignee the right to continue using such unit or pan. 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
shall be applied in like manner as payments in respect of Casualty
Occurrences under Ankle 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 in and covered by its specification.

The foregoing states the entire liability of the Builder for
patent infringement by the Equipment or any part thereof.'
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General Motors Corporation

(Electro Motive Division)

Equipment
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MODEL PROVISIONS

PART L MODEL CONDITIONAL SALE PROVISIONS

PART EL MODEL LEASE PROVISIONS

PART DL MODEL ASSIGNMENT PROVISIONS

ARNhA U
to

Conditional Sale Agreement



PART L
MODEL CONDITIONAL SALE

PROVISIONS FOR LEASE TRANSACTIONS



Parti

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 to in Annex B hereto and in
accordance with such modifications thereof as may be agreed upon in
writing between the Builder, the Vendee and the Guarantor (which
specifications and modifications, if any, are hereinafter called the Specifica-
tions). The design, quality and component pans 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 reasonable control,
including but not limited to acts of God, acts of government such as
embargoes, priorities and allocations, war or war conditions, riot or civil
commotion, sabotage, strikes, differences with workmen, accidents, fire,
flood, explosion, damage to plant, equipment or facilities, delays in receiving
necessary materials or delays of carriers or subcontractors.



Notwithstanding the preceding provisions of this Article 3, any Equip-
ment not delivered, accepted and settled for pursuant to Article 4 hereof on
or before the Cut-Off Date shall be excluded herefrom. If any Equipment
shall be excluded from this Agreement pursuant to the immediately
preceding sentence, the parties to this Agreement shall execute an agreement
supplemental hereto limiting this Agreement to the Equipment not so
excluded herefrom. If the Builder's failure to deliver Equipment so excluded
from this Agreement resulted from one or more of the causes s« forth in the
immediately preceding paragraph, the Guarantor shall be obligated to
accept such Equipment and pay the full purchase price therefor, determined
as provided in this Agreement, if and when such Equipment shall be
completed and delivered by the Builder, such payment to be in cash on the
delivery of such Equipment, either directly or, in case the Guarantor shall
arrange therefor, by means of a conditional sale agreement, equipment trust
or such other appropriate method of financing as the Guarantor shall
determine and as shall be reasonably acceptable to the Builder.

During construction, the Equipment shall be subject to inspection and
approval by the authorized inspectors of the Vendee (who may be
employees of the Guarantor) and the Builder shall grant to such authorized
inspectors reasonable access to its plant. The Builder agrees to inspect all
materials used in the construction of the Equipment in accordance with the
standard quality control practices of the Builder. Upon completion of each
unit or of a number of units of the Equipment, such unit or units shall be
presented to an inspector of the Vendee for inspection at the place specified
for delivery of such unit or units, and if each such unit conforms to the
Specifications, requirements and standards applicable thereto, such inspector
or air authorized representative of the Vendee (who may be an employee of
the Guarantor) shall execute and deliver to the Builder a certificate of
acceptance (hereinafter called the Certificate of Acceptance) stating 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 Article 10 hereof; provided, however, that the Builder shall not thereby
be relieved of its warranties set forth or referred to in Article 14 hereof.

On delivery of each such unit hereunder at the place specified for
delivery, the Builder shall have no further responsibility for. nor bear any
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 set
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tbnh 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 5. Title to the Equipment. The Vendor shall and hereby does
retain the full security title to and property in the Equipment until the
Vendee shall have made all its payments under this Agreement and shall
have kept and performed all its agreements herein contained, notwithstand-
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 additions to the Equipment (except, in the case of any unit of
d\eJEqmpmemjvhich is a locomotive, communications, 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 juch unit and "which .are not reqiured for the^
ujru't by the Interstate Commerce Commission, the Department of Trans-
portation or any other applicable regulatory body), and any and all parts
installed on and additions and replacements made to any unit of the
Equipment shall constitute accessions to the Equipment and shall be subject
to all the terms and conditions of this Agreement and included in the term
"Equipment" as used in this Agreement.

Except as otherwise specifically provided in Article 1 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 Article 22 hereof, ( b )
execute and deliver at the same place, for filing, recording or depositing in

U.



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 to execute and deliver
such bill or bills of sale or instrument or instruments or to 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 written 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 penalties (all such expenses, taxes, license fees, assessments,
charges, fines and penalties being hereinafter called impositions) hereafter
levied or imposed upon or in connection with or measured by this
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 to 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 times all and every pan
of the Equipment free and dear of all impositions which might in any way
affect the title 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 title.
property or rights of the Vendor in or to the Equipment or otherwise under
this Agreement. If any impositions shall have been charged or levied
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the Vendor directly and paid by the Vendor, the Vendee shall
•cimburse the Vendor upon presentation of an invoice therefor, and any
amounts so paid by the Vendor shall be secured by and under this
\greernent; provided, however, that the Vendee shall not be obligated to
reimburse the Vendor for any impositions so paid unless the Vendor shall
•uive been legally liable with respect thereto (as evidenced by an opinion of
-imnsel for the Vendor) or unless the Vendee shall have approved the
r>uyment thereof.

ARTICLE 9. Reports and Inspections, On or before March 31 in each
*ear, 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
furnished to the Vendor an accurate statement (a) setting forth as at the
preceding December 31 the amount, description and numbers of all units of
i he Equipment that have suffered a Casualty Occurrence during the preced-
ing calendar year (or since the date of this Agreement in the case of the first
such statement) and such other information regarding the condition and
state of repair of the Equipment as the Vendor may reasonably request and
i b) stating that, in the case of all Equipment repaired or repainted during
the period covered by such statement, the numbers and markings required
by Article 10 hereof have been preserved or replaced. The Vendor shall
have the right, by its agents, to inspect the Equipment and the Guarantor's
records with respect thereto at such reasonable times 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, distinctly, permanently and conspicuously marked on
each side of each unit, in letters not less than one inch in height, the name of
the Vendor followed by the words "Agent, Security Owner" or other
appropriate words designated by the Vendor, with appropriate changes
thereof and additions thereto as from time 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 to 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

i

-*•*



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 substituted
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 railroad
equipment used by them of the same or a similar type for convenience of
identification of the rights of the Guarantor or its affiliates to use the
Equipment as permitted 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 to the use, maintenance and operation of the Equipment) with all
laws of the jurisdictions in which its or such lessees' operations involving the /
Equipment may extend, with the interchange rules of the Association of /
American Railroads and with all lawful rules of the Department of'
Transportation, the Interstate Commerce Commission and any other legisla-:
tive, executive, administrative or judicial body exercising any power or i
jurisdiction over the Equipment, to the extent that such laws and rules affect <
the title, operation 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 to be \
changed or replaced, or in the event that any additional or other equipment
or appliance is required to be installed on any such unit in order to comply
with such laws or rules, the Vendee will make such alterations, changes,,
replacements and additions 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 rights of the Vendor under this
Agreement.
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ARTICLE 12. Possession and Use. The Vendee, so long as it shall not be
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.
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
entitled to the possession and use of the Equipment. The Vendee hereby
agrees that it wOI not exercise any of the remedies permitted in the case of an
E vent o_f Defaujyinder and'as denned In the Lease until the Vendor shall
have received notice in writing of its intended exercise thereof, and hereby
further agrees to furnish to the Vendor copies of all surnmonses. T.writs.
processes and other documents served by it upon the Lessee or served by the
Lessee upon it in connection therewith.

So long as an event of default specified in Article 16 hereof shall not
have occurred and be continuing, the Vendee shall be entitled 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
lines of railroad over which the Lessee or any such affiliate has trackage or
other operating rights, or over which railroad equipment of the Lessee or
any such affiliate is regularly operated pursuant to contract, and the
Equipment may be used upon connecting and other carriers in the usual
interchange of traffic, but only upon and subjecj to all the terms and
conditions of this Agreement; provided, however, that "the Vendee '"shalTnbt
assign or permit the assignment of any unit of the Equipment ..to. jsejyice.
involving the regular operation and maintenance thereof outside the United
States of America, the Vendee may also lease 3ieT-quipmeht" to any other
railroad company with the prior written consent of the Vendor, provided,
however, that (i) 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, (ii) such lessee shall expressly agree not to assign or permit
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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, security interest or other encumbrance upon or with respect to the
Equipment, or any pan thereof, or the interest of the Vendor therein, equal
or superior to the Vendor's title 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
appropriate legal proceedings in any reasonable 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
delinquent, or undetermined or inchoate material men's, mechanics', work-
men's, repairmen's or other like liens arising in the ordinary course of
business and, in each case, not delinquent.

ARTICLE 14. Indemnities and Warranties. The Vendee agrees to
indemnify, 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,
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 Equipment, 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 to the Equipment by the Vendor pursuant to 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 title to, the Equipment, as provided in Article 5
hereof, or the termination 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
(i) is made expressly subjeg in all respects to the rights and remedies of tHe
Vendor hereunder (including, without limitation, rights and remedies
against the Vendee and the Guarantor) and (ii) provides that the Vendee
shall remain liable for all the ̂ obligations of^. J^J^endee^under this
Agreement, Subject to the preceding sentence, any such sale, assignment,
transfer 01 disposition may be made by the Vendee without the vendee,
assignee or transferee assuming any of the obligations of the Vendee
hereunder.

All or any of the rights, benefits and advantages of the Vendor under
this Agreement, including the right to 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 time or from time to time. 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 warranties and indemnities contained or referred to in
Article 14 hereof, or relieve the Vendee or the Guarantor of their respective
obligations to the Builder contained or referred to in Ankles 2, 3, 4. 6, 8 and
14 hereof and this Article 15, or any other obligation 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, stating the identity and post office address of the
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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 to be made by
the Vendee or the Guarantor under this Agreement shall, to 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
to 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 time
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covered by this Agreement shall be borne by the Vendee and, in the event of
.in 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
u>r the Equipment, deliver to the assignee, at the time of delivery of notice
lixmg 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
may 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 shall 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 panics 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 after 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. Defaults. In the event that any one or more of the
following events of default shall occur and be continuing, to wit:

(a) 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 |^ days: or

(b) The Vendee or the Guarantor shall, for more than 30 days
after the Vendor shall have demanded in writing performance thereof,
fail or refuse to comply with any other covenant, agreement, term or
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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 0

to be kept and performed or to make provision satisfactory to the ti
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
modification of the obligations of the Guarantor or the Vendee en a

hereunder under any bankruptcy or insolvency laws, or laws relating to .a^*
the relief of debtors, readjustment of indebtedness, reorganizations, compl
arrangements, compositions or extensions {other than a law which does A

c °!1

not permit any readjustment of the obligations of the Vendee or the Articlt
Guarantor under this Agreement), and, unless such proceedings shall lr

have been dismissed, nullified, stayed or otherwise rendered ineffective ° e

(but then only so long as such stay shall continue in force or such
ineffectiveness shall continue), all the obligations of the Vendee or the e

Guarantor, as the case may be, under this Agreement shall not have ^^""L
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 intere;
the Guarantor, as the case may be, or for their respective property in ... e ra

connection with any such proceedings in such manner that such . fm°^'
obligations shall have the same status as obligations incurred by such egalh
trustee or trustees or receiver or receivers, within 30 days after such e

appointment, if any, or 60 days after such proceedings shall have been e te.(

commenced, whichever shall be earlier or . w" ,i
of the
/""*

(d) A petition for reorganization under Section 77 of the Bank-
ruptcy Act, as now constituted or as said Section 77 may be hereafter event
amended, shall be filed by or against the Guarantor and, unless such A»
petition shall have been dismissed, nullified, stayed or otherwise *
rendered ineffective (but then only so long as such stay shall continue in T
force or such ineffectiveness shall continue); all the obligations of the consec
Guarantor under this Agreement shall not have been duly assumed in termin
writing, pursuant to a court order or decree, by a trustee or trustees wntin
appointed in such proceedings in such manner that such obligations be as
shall have the same status as obligations incurred by such trustee or Decla
trustees, within 30 days after such appointment, if any, or 60 days after or giv
such petition shall have been filed, whichever shall be earlier; or under
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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 unauthorized
transfer of the right to possession of any unit of the Equipment: or

( f ) An event of default shall occur under the Other Agreement 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 to 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 rights 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 Article 4 hereof as being applicable to
amounts remaining unpaid after becoming due and payable, to the extent
legally enforceable. Upon a Declaration of Default, the Vendor shall be
entitled to recover judgment for the entire 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.

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 rights 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 termination 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 rights
or remedies consequent thereon.

ARTICLE 17. Remedies. At any time during the continuance of a
Declaration of Default, the Vendor may, subject to the rights of the Lessee
set forth in Article 12 hereof, and upon such further notice, if any, as may be
required for compliance 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 facilities 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
to this Agreement and shall designate a reasonable 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
Ankle 12 hereof), at its own expense, forthwith and in the usual manner,
cause the Equipment to 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 leased,
sold or otherwise disposed of the same, and for such purpose the Guarantor
agrees to furnish, without charge for rent or storage, the necessary facilities
at any point or points selected by the Vendor reasonably convenient to the
Guarantor. This agreement to deliver the Equipment and furnish facilities
as hereinbefore provided is of the essence of the agreement between the
panics, and, upon application to any court of equity having jurisdiction in
the premises, the Vendor shall be entitled 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 continuance of a Declaration of Default, the
Vendor (after retaking possession of the Equipment as hereinbefore in this
Article 17 provided) may, at its election and upon such notice as is
hereinafter set forth, retain the Equipment in satisfaction of the enure
indebtedness in respect of the Purchase Price of the Equipment and make
such disposition 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
Article 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 should 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 bfc 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 absolute right to the
possession of, title to and property in the Equipment shall pass to and vest in
the Vendee: provided, further, that if the Vendee, the Guarantor or any other
persons notified under the terms of this paragraph object in writing to the
Vendor within 30 days from the receipt of notice 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 to 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 Equipment
in accordance with the provisions of this Article 17.

At any time during the continuance of a Declaration of Default, the
Vendor, with or without retaking possession thereof, at its election and upon
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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 to 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 prior 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 to the Vendor under the provisions of this
Agreement.

Any sale hereunder may be held or conducted at New York, New York,
at such time 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 entirety 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 thereto, by telegram or registered mail
addressed as provided in Article 22 hereof. If such sale shall be a private
sale, it shall be subject to the rights 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 hereinafter
provided in this Article 17), and in payment of the purchase price therefor
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ihc Vendor shall be entitled to have credited on account thereof all sums due
ID the Vendor hereunder.

Each and every power and remedy hereby specifically given to the

Vendor shall be in addition to every other power and remedy hereby
"pecifically given or now or hereafter existing at law or in equity, and each
.md every power and remedy may be exercised from time to time and
Mmultaneousiy and as often and in such order as may be deemed expedient
hy 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
other 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
Cor 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 to pay
such deficiency, the Vendor may bring suit therefor and shall be entitled to
recover a judgment therefor against the Vendee. If, after applying 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 to 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.
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The foregoing provisions of this Article 17 are subject in all respects to
alt 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 to be filed and recorded in accordance with Section 20c 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 instruments
required by law or reasonably requested by the Vendor for the purpose of
proper protection, to the satisfaction of counsel for the Vendor, of its title to
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 to the Vendor certificates or other evidence
of such filing, registering, depositing and recording satisfactory to the
Vendor.

, .
ARTICLE 20. Payment of Expenses. The Gua«uuoF 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 connection with the transfer by any
party of interests acquired in such first assignment.

ARTICLE 21. Article Headings; Effect and Modification of Agreement.
All article 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 authorized representatives of the
Vendor, the Vendee and the Guarantor.

'_'$' ARTICLE 24. Law Governing. The terms of this Agreement and all rights
:'j| 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 arising 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

•;? jurisdictions 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 u'me being to its manufacturing properties 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 excluded 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 to its manufacturing properties and business.
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Pan II

MODEL LEASE PROVISIONS

§ 2, Delivery- and Acceptance of Units. The Lessor wil l cause each Uni t
<o he de l ive red 10 the Lessee at the point or points wi th in the Uni ted States
,-f America jt which such Unit is delivered to the Lessor under the Security
Documents . Upon such deliver,1, the Lessee will cause an inspector of the
U>iee to inspect the same, and if such Un i t is found to be acceptable, to
ja-epi delivery of such Unit and execute and deliver to the Lessor a

.n-nitkate of acceptance and delivery (he re ina f t e r called the Certificate of
De l ive ry ) , s ta t ing tha t such Uni t has been inspected and accepted on behalf
of ihe Lessee on the date of such Certificate of Delivery and is marked in
jLcordance w i th § 5 hereof, w hereupon such Unit shall be deemed to have
h?en de l ive red to and accepted by the Lessee and sha l l be subject thereafter
10 all the t e rms and conditions of this Lease.

§ 5. Identification Marks. The Lessee wil l cause each Uni t to be kept
numbered wi th the ident i fying number.set for th in Schedule A hereto, or in -
ihe case of any Unit not there listed such.identifying number as shal l be set

• f o r t h in any A m e n d m e n t or supplement hereto extending this Lease-to cover
such U n i t , and wi l t keep and mainta in , plainly, distinctly, pe rmanen t ly and
conspicuously marked on each side of each Uni t , in letters not less t han one
inch in he igh t , the name of the Vendor followed by the words "Agent.
Security Owner" or other appropriate w-ords designated by the Lessor, with
uppropr ia te ' changes thereof and additions there to as from time to time may
be requ i red by law in order to protect the Lessor's and Vendor's title to and
property in such Unit and the rights of the Lessor under this Lease and of
the Vendor under the Security Documents. The Lessee will not place any
such U n i t in operation or exercise any control or dominion over the same
u n t i l such name and words shall have been so marked on both sides thereof
and will replace promptly any such name and words w-hich 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 10 be substituted therefor, which statement previously shall have
been filed with the Vendor and the Lessor and filed, recorded and deposited
by the Lessee in all public offices where this Lease and the Security
Documents shall have been filed, recorded and deposited.



Except as provided in the immediately preceding paragraph, the Lessee
will not allow the name of any person, association or corporation to be
placed on any Uni t as a designation that might be interpreted as a c la im of
ownership: provided, howeitr, t ha t the Lessee may, allow the Uni ts to be
let tered with the names or in i t ia ls or other insignia customarily used by the
Lessee or its aff i l ia tes on railroad equipment used by them of the same or a
s imilar type for convenience of identification of their rights to use the U n i t s .
as permit ted under this Lease.

§ 6. Taxes. All payments to be made by the Lessee hereunder wil l be
free of expense to the Lessor for collection or other charges and wil l be free
of expense to the Lessor with respect to the amount of any local, state,
federal , or foreign taxes (other than any United States federal income tax
[and, to the extent that the Lessor receives credit therefor against its United
States federal income tax l iabi l i ty , any foreign income tax] payable by t h e .
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 s ta te and city in which the Lessor
has its principal place of business without apportionment to any other state,
except any such tax which is in substitution for or relieves the Lessee from
the payment of taxes which 'it would otherwise be obligated to pay or
reimburse as herein provided) or license fees, assessments, charges, fines or
penalties ( a l l such expenses, taxes, license fees, assessments, charges, fines
and penalties being hereinafter called impositions) hereafter levied or
imposed upon or in connection with or measured by this Lease or any sale,
rental , use, payment , shipment, delivery or transfer of ti t le 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 wil l also pay promptly all
impositions which may be imposed upon any Unit or for the use or
operation thereof or upon the earnings arising therefrom (except as
provided above) or upon the Lessor solely by reason of its ownership
thereof and will keep at alt times all and every pan of such Unit free and
clear of all impositions which might in any way affect the tit le of the Lessor
or result in a lien upon any such Unit; provided, however, tha t the Lessee
shall be under no obligation to pay any impositions of any kind so long as it
is contesting in good faith and by appropriate legal proceedings such
impositions and the nonpayment thereof does not, in the opinion of the

"Mil
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Lessor, adversely affect the title, property or rights of the Lessor hereunder
or under the Security Documents. If any impositions shall have been
charged or levied agaJnst the Lessor directly and paid by the Lessor, the
Lessee s h a l l reimburse the Lessor on presentat ion of an invoice therefor.

In the event t h a t the Lessor shal l become obligated to make any
payment to the Builder or the Vendor or otherwise pursuant to Article 6 of
ihe Security Documents not covered by the foregoing paragraph of this §6,
the Lessee shall pay such addi t ional amounts (which shall also be deemed
impositions he reunder ) to the Lessor as will enable the Lessor to f u l f i l l
completely its obligations pursuant to said Article 6.

In the event any. reports with respect to impositions are required to be
made, the Lessee wi l l ei ther make such reports in such m a n n e r as to show
the interests of the Lessor and the Vendor in such Units or notify the Lessor
and the Vendor of such requirement and make such reports in such manner
as s h a l l be satisfactory to the Lessor and the Vendor.

In the event t h a t , du r ing the continuance of th is Lease, the Lessee
becomes l i a b l e for the payment or reimbursement of any imposition,
p u r s u a n t to this §6, such liability shall , continue, notwithstanding the
expiration of this Lease, unti l all such impositions are paid or reimbursed by
the Lessee.

§ g. Annua l Reports. On or before March 31 in each year, commencing
w i t h the calendar year which begins after the expiration of 120 days from
the date of this Lease, the Lessee will furnish to the Lessor and the Vendor
an accurate s t a t ement (a) setting forth as at the preceding December 31 the
a m o u n t , description and numbers of all Units then leased hereunder and
covered by the Security .Documents, the amount , description and numbers of
all Units that have suffered a Casualty Occurrence during the preceding
calendar year (or since the date of this Lease in the case of the first such
s ta tement ) and such other information regarding the condition and state of
repair of the Units as the Lessor or the Vendor may reasonably request and
(b) stating that, in the case of all Units repainted or repaired during the
period covered by such statement, the numbers and the markings required
by §5 hereof and Article 10 of the Security Documents have been 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.



§ 9.. Disclaimer of Warranties; Compliance with Laws and
Maintenance; Indemnification. The Lessor makes no w a r r a n t y or represen-
tation, either express or implied, as 1o the design or condit ion of, or a* to
the qua l i ty of the mater ia l , equipment or workmanship in, the Uniu
delivered 10 the Lessee hereunder, and the Lessor makes no warrant) of
merchan tab i l i t y or fitness of the Units for any particular purpose or a** lo
l i i l e to the Uni t s or any component thereof, it being agreed tha i all such
risks, as between the Lessor and the Lessee, are to be borne by the Lessee:
but the Lessor hereby irrevocably appoints and constitutes the Lessee its
agent and auorney-in-fact dur ing the term of this Lease to assert and enforce
from time to t ime, 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,
wha tever claims and rights the Lessor may have, as Vendee, under the
provisions of Article 14 of the Security Documents. The Lessee's delivery of
a Cert if icate of Delivery shall be conclusive evidence as between the Lessee
and the Lessor t ha t all Units described therein -are in all the foregoing
respects satisfactory' to the Lessee, and the Lessee will not assert any claim of
any n a t u r e whatsoever against the Lessor based on any of the foregoing
matters. "

The Lessee agrees, for the benefit of the Lessor and the Vendor, to
comply in all respects (including, without limitation, with respect to the use,
maintenance and operation of each UnitJ with ail laws of the jurisdictions ip
which its operations involving the Units may extend, with the interchange
rules of the Association of American Railroads and w-hh all lawful rules of
the Department of Transportation, the Interstate Commerce Commission
and any other legislative, executive, administrative or judicial body ex-
ercising any power or jurisdiction over the Units, to the extent that such laws
and rules Affect the title, operation or use of the Units, and in the event that
such laws or rules require any alteration of any Unit, or in the event that any
equipment or appliance on any such Unit shall be required to be changed or
replaced, or in the event that any additional or other equipment or appliance
is required to be installed on any such Unit in order to comply with such
laws or rules, the Lessee will make such alterations, changes, replacements
and additions at its own expense; provided, however, tha t 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, ii wi l l maintain and
keep each Unit in good order and repair.

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

The Lessee agrees to indemnify , protect and hold harmless the Lessor
and the Vendor from and against all losses, damages, injuries, l i ab i l i t i es ,
claims and demands whatsoever, regardless of the cause thereof, and
expenses in connection therewith, inc luding, but not limited to, counsel fees
and expenses, patent l iabili t ies, penalties and interest, arising out of or as the
resul t of the entering into or the performance of the Security Documents or
this Lease, the ownership of any Unii, the .ordering, acquisition, use,
operation, condition, purchase, deliver)', rejection, storage or return of any
Unit or any accident in connection with the operation, use, condition,
possession, storage or return of any Unit result ing in damage to property or
injury or death to any person, except as otherwise provided in § 16 of this
Lease. The indemni t ies arising under this paragraph shall continue in full
force and effect notwithstanding the ful l payment of all obligations under
this Lease or the termination of this Lease.

The Lessee agrees to prepare and deliver to the Lessor within a
reasonable time prior, to the required date of f i l ing (or, to the extent
permissible, file on behalf of the Lessor) any and all reports (other than
income tax returns) to be filed by the Lessor with any federal, state or other
regulatory authority by reason of the ownership by the Lessor or the Vendor
of the Units or the leasing thereof to the Lessee.

§ II. Return of Units Upon Default. If this Lease shall terminate
pursuan t to § 10 hereof, the Lessee shall forthwith deliver possession of the



Units to the Lessor. For the purpose of delivering possession of any Un i t or
Units to the Lessor as above required, the Lessee shall at its own cost,
expense and risk:

(a) forthwith place such Units upon such storage t racks of the
Lessee as the Lessor' reasonably may designate:

(b) permit the Lessor to store such Units on such t racks at the mk
of the Lessee unt i l such Units have been sold, leased or otherwise
disposed of by the Lessor; and

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

The assembling, delivery, storage and transporting of the Units as here-
inbefore provided shal l be at the expense and risk of the Lessee and are of
the essence of this Lease, and upon application to any court of e q u i t y hav ing
jurisdict ion in the premises the Lessor shal l be en t i t l ed to a decree against
the Lessee requiring specific performance of the covenants of the Lessee so
to assemble, deliver, store and transport the Units. During any storage
period, the Lessee will permit the Lessor or any person designated by it.
including the authorized representative or representatives of any prospective
purchaser of any such Unit, to inspect the same.

Without in any way l imiting the obligat ion of the Lessee unde r the
foregoing provisions of this § 11. the Lessee hereby irrevocably appoints the
Lessor as the agent and attorney of the Lessee, with full power and
author i ty , at any t ime whi le the Lessee is ob l iga ted to deliver possession of
any Unit to the Lessor, to demand and take possession of such Unit in the
name and on behalf of the Lessee from whomsoever shall be in possession
of such Unit at the time.

§ 12. Assignment; Possession and Use.- This Lease shall be assignable in
whole or in pan by the Lessor without the consent of the Lessee, but the
Lessee shall be under no obligation to any assignee of the Lessor except
upon written notice of such assignment from the Lessor. All the rights of the
Lessor hereunder (including, but not limited to. the rights under §§ 6. 7 and
10 and the rights to receive the rentals payable under this Lease) shal l mure
to the benefit of the Lessor's assigns ( including the partners or any
beneficiary' of any such assignee if such assignee is a partnership or a t rus t ,
respectively). Whenever the term Lessor is used in this Lease it shallapply
and refer to each such assignee of ihe Lessor.
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So long as the Lessee shall not be in defaul t under this Lease or under
the Security Documents in its capacity as Guarantor or otherwise, the Lessee

" shal l be emitted to the possession and use of the Units, in accordance wi th
the t e r m s ' o f this Lease and the Security Documents, but , w i t h o u t the prior
written consent of the Lessor, the Lessee shall not assign or transfer i t s -
leasehold interest under this Lease in the Units or any of them. The Lessee,
at its own expense, will promptly pay or discharge any and all sums c la imed
by any party which, if unpaid, might become a lien, charge, security interest
or other encumbrance (o ther than an encumbrance resulting from c la ims
against the Lessor or the Vendor not related to the ow-nership of the Un i t s )
upon or with respect to any Unit , i nc lud ing any accession thereto, or the
in te res t of the Lessor, the Vendor or the Lessee there in^ and will promptly
discharge any such lien, claim, securi ty interest or encumbrance which arises.
The Lessee sha l l not. wi thout the prior wri t ten consent of the Lessor, part
wuh the possession or control of. or suffer or allow to pas? out of its
possession or control, any of the Units, except to the extent permuted by the
provisions of the immedia te ly succeeding paragraph.

So long as the Lessee shall not be in defaul t under this Lease or under
the Security Documents in its capacity as Guarantor or otherwise, the Lessee
shall be entitled to the possession of the Units and to the use of the Uni ts by
it or any aff i l ia te upon lines, of railroad owned or operated by it or an> such
af f i l i a t e or upon lines of ra i l road over which the Lessee or any such af f i l i a te
has t rackage or other operating r ights or over which railroad equipment of
the Lessee or any such affi l iate is regular ly operated pursuant to contract,
and also to permit the use of the Units upon connecting and other carrier*, in
the usual interchange of traffic, but only upon and subject to all the terms
and conditions of this Lease and the Security Documents: provided, however,
that the Lessee shall not assign or permit the assignment of any Unit to
service involving the regular operation and maintenance thereof outside the
United States of America. The Lessee may receive and retain compensation
for such use from other railroads so using any of the Units.

Nothing in this ! 12 shall be deemed to restrict the right of the Lessee to
assign or transfer its leasehold interest under this Lease in the Units or
possession of the Units to any railroad corporation incorporated under the
laws of any state of the United States of America or the District of Columbia
(which shall have duly assumed the obligations of the Lessee hereunder and
under the Security Documents) into or with which the Lessee shall have



become merged or consolidated or which sha l l have acquired the propem of
the Lessee as an ent i re ty or subs tant ia l ly as an entirety, provided tha t suit,
assignee or transferee will not. upon the effectiveness, of such merger or
consolidation, be in defaul t under any provision of this Lease.

§ 14. Return of Units upon Expiration of Term. As soon_asjp_racticablc
on or after the expiration of the term of this Lease with respect to any Un7T
the Lessee will (unless the Unit is sold to the Lessee), at its own cost and
expense, at the request of the Lessor, deliver^possession^ of such Un i t to the
Lessor upon such storage tracks of the Lessee as the Lessee may designate,
or. in the absence of such designation, as the Lessor may select, and i>ejm:u
the Lessor to store such Unit on such tracks for a period not exceeding three
rnomh>_and transport the same, at any time within suc.h, three-month period,
to any reasonable place on the lines of railroad operated by the Lessee, or to
any connecting carrier for shipment , all as directed by t h e . Lessor: the
movement and storage of such Unit to be at the expense and risk of the
Lessee. During any such storage period the Lessee will permit the Lessor or
any person designated by it, including the authorized representative or
representatives of any prospective purchaser of such Unit, to inspect the
same: provided, however, that the Lessee shall not be liable, except in the
case of negligence of the Lessee or of its employees or agents, for any i n j u r y
to. or the death of. any person exercising, either on behalf of the Lessor or
any prospective purchaser , the r ights of inspect ion , g r an t ed u n d e r t h i >
sentence. The assembl ing , delivery, storage and transporting of the Un i t s as
hereinbefore provided are of the essence of th is Lease, and upon app l i ca t ion
to any court of equi ty having jurisdiction in the premises, the Lessor sha l l be
entit led to a decree against the Lessee requir ing specific performance of the
covenants of the Lessee so to assemble , del iver , store and transport the
Units. If Lessor shall eleci to abandon any Unit which has suffered a
Casualty Occurrence or which after the expiration of this Lease the Lessor
shall have deemed to have suffered a Casualty Occurrence, it may del iver .
written notice to such effect to the Lessee and the Lessee shal l the reupon
assume and hold the Lessor harmless from all l i a b i l i t y arising in respect of
any responsibility of ownership thereof, from and after receipt of such
notice. .The Lessor shall execute and deliver to the Lessee a bill of sale or
bills of sale transferring to the Lessee, or .upon its order, the Lessor's tale to
and property in. any Unit abandoned by it pursuant to the i m m e d i a t e l y
preceding sentence. The Lessee shall have no liabili ty to the Lessor in

•



respect of any Uni t abandoned by the Lessor af ter t e rmina t ion of the Lease:
• piwided. howicr. t h a t the foregoing c lause shal! not in any way re l ieve the

Lessee of its o b l i g a t i o n s p u r s u a n t to ? 7 hereof to m a k e payments equa l to
the C a s u a l l y V a l u e of any U n i t exper iencing a Casua l ty Occurrence w h i l e
'.his Lease is in effect.

-§ 15. Opinion of Counsel. ' On each Closing Date (as de f ined in the
Securi ty D o c u m e n t s ) , the Lessee will del iver to the Lessor two counterpar ts
of the w r i t t e n opinion of counsel for the Lessee, addressed to the Lessor and
the Vendor , in scope and subs tance sa t i s fac tory- to the Lessor, the Vendor
jnd thei r respective counsel , to the effect tha t :

A. the Le-^ee is a corporation l ega l ly incorporated, va l id ly ex i s t ing
and in good s t a n d i n g u n d e r ihe laws of its s ta te of incorporat ion
( s p e c i f y i n g the s a m e ) w i t h a d e q u a t e corporate power to en te r in to the
Securi ty D o c u m e n t ? and. th is Lease; •

B. the Security Documents and this Lease have been du ly a u t h o r -
ized, executed and del ivered by the Lessee and consti tute valid, legal
and binding agreements of the Lessee, enforceable in accordance wi th
their respective terms: •

C. the Security Document:, l a n d the a s s i g n m e n t thereof to the
V e n d o r ) and this Lease have been du ly f i led and.recorded with the
Interstate. Commerce Commission pursuan t to Section 20c of the
Interstate Commerce Act and such filing and recordation will protect
the Vendor's and the Lessor's interests in and to the Uni ts and no filing,
recording or deposit (or giving of not ice) with any other federal, s ta te
or local government is necessary in order to protect the interes ts of the
Vendor or the Lessor in and to the Units;

D. no approval is required from any public regulatory bod)' with
. respect to the entering into or performance of the Security Documentor

this Lease;

E. the entering into and performance of the Security Documents'or
this Lease will not result in "any breach of. or const i tute a de fau l t under . .
any indenture, mortgage, deed of trust, bank loan or credit agreement
or other agreement or ins t rument to which the Lessee is a party or by
which it may be bound; and
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F. no mortgage, deed of trim, or other l ien of any n a t u r e
whatsoever which now covers or affects , or which may he rea f t e r cover
or affect, any property or interests the re in of the Lessee, now a t t a c h e * cr
hereaf te r will a t tach to the Un i t s or in any m a n n e r affects or w i l l a f f c i i
adversely the Vendor's or Lessor's r ight , t i t l e and i n t e r e s t t h e r e i n :
provided, however, that such liens may attach to the right; of the Le>sec
h e r e u n d e r in and to the Units.

§ 16. Recording: Expenses. The Lessee wi l l cause th i s Lease, the
Security Documents and any a s s ignmen t hereof or thereof to be filed and
recorded with the In ters ta te Commerce Commiss ion in accordance whh
Section 20c of the In t e r s t a t e Commerce Act. The Lessee wi l l u n d e r t a k e the
fil ing, r eg i s t e r ing , deposit , and recording required of the Les>or u n d e r t!u
Security Documents and will from t ime to t ime do :md perform any other aci
and will execute, acknowledge, deliver, file, register, record ( .md will rerii'.'
re-register, deposit and redeposit or re-record whenever r e q u i r e d ) any ;mo
all f u r t h e r in s t rument s required b\ lav. or reason.-hl} reques ted by t lu-
Lessor or the Vendor for the purpose of proper protection, to t h e i r
satisfaction, of the Vendor's and the Lessor's respective interests in the
Units, or for the purpose of carrying out the intention of this Lease, the
Security Documents or the assignment thereof to the Vendor: and the Lessee
will promptly furnish to the Vendor and the Lessor evidences of al! sucr.
filing.-registering, depositing or recording, and an opinion or op in ion- <.•'•
counsel for the Lessee whh respect there to satisfactory to the Vendor and the
Lessor. This Lease and the Security Documents shal l be f i l ed and recorded
with the Interstate Commerce Commission prior to the delivery and
acceptance hereunder of any Uni t .

The Lessee will pay the reasonable costs and expenses involved in the
preparation and printing of this Lease. The Lessor and the Lessee wi l l each
bear the respective fees and disbursements, if any. of their respective
counsel.
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Pan III

MODEL ASSIGNMENT PROVISIONS FOR
LEASE TRANSACTIONS

SECTION 3. The Builder agrees that it shall construct the Equipment in
full accordance with the Conditional Sate 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 Builder. 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 to
such unit and good and lawful right to sell such unit and that title to such
unit was free of all 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 Builder further agrees that it will
defend the title to such unit against the demands of all persons whomsoever
based on claims originating prior to the delivery of such unit by the Builder
under the Conditional Sale Agreement; all subject, however, to 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 until the Conditional 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 to 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 action brought by the Assignee under the Conditional Sale
Agreement for any instalment of, or interest on. indebtedness in respect of
the Purchase Price (as defined in the Conditional Sale Agreement) of the
Equipment or to enforce any provision of the Conditional 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 obligation with



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 conditional upon (a) the Assignee's timely motion 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, settle
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, formulae 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 harmless 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 to infringe on any patent or other right. The Assignee will give
notice to the Builder of any claim actually known to the Assignee which is
based upon any such alleged infringement and will give the Builder the
right, at the Builder's expense, to compromise, settle or defend against such
claim. The Builder agrees that any amounts payable to it by the Vendee or
the Guarantor with respect to 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.

SECTION 6. The Assignee, on each Closing Date fixed as provided in
Article 4 of the Conditional Sale Agreement with respect to the Equipment.

£T

»••
*••
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shall pay to the Builder an amount equal to the portion of the purchase price
thereof which, under the terms of said Article 4, is payable in instalments,
provided thai there shall have been delivered to the Assignee (with an
executed counterpart to the Vendee), as provided in Article 15 of the
Conditional Sale Agreement and at least five husincss days prior to such
Closing Date, the lollowmc documents. in form and substance satisfactory to
it and to itv special vounvrl hereinafter mentioned, in such number of
counterpart* a* mav Nr reasonably requested hy said special counsel:

i a ) A hiil iti vale i rum the Builder to the Assignee transferring to
the Assignee tit le to the units of ihe Hquipment then being settled for
under the (~undmon.il Sale Agreement, warranting to the Assignee and
to the Vendee that, at the time of delivery of such units under the
Condmonal Sale Acrrtmem. ihe Builder had legal title to such units
and <:I*HJ .inu l a w f u l neft t to M:)! !>uch units and that title to such units
was ircc »i .ill k ia ims . hens. security interests and other encumbrances
of any nature cuept i>m> ihe rights of the Vendee under the Condi-
tional Sale Agreement and the rights of the Guarantor under the Lease,
and covenanting to dcicnd ihe title to such units against the demands of
all person* whomwurvcr based on claims originating prior to the
delivery of such uruiv hy the Builder under the Conditional Sale
Agreement;

(hi A ("eniftcaie or C'cnilicatcs of Acceptance with respect to the
umti of the F.quipment as contemplated by Article 3 of the Conditional
Sale Agreement and a Certificate or Certificates of Delivery with respect
to such unit* a* tuntemplaicd by 5 2 of (he Lease:

it) \ t.cn:hc4te <>t jn nifiurr of the Guarantor to the effect that
none oi the umu .>! the !:.quiprncnt was placed in the service of the
Guarantor «>r .uher»i*c *av uved by the Guarantor prior to delivery
and acceptance »•! vuv.t u n i t v under the Conditional Sale Agreement and
the Leave:

id) \n ;ru.>n.c "t :nc HuilJcr addressed to the Assignee for the
units oi tnc I tjuipmrni -mimpanicd by or having endorsed thereon a
ccnihcatuin hv tr»c Vcnjce .<nd me Guarantor as to the correctness of
the

( c t An i-pinj«>n .-t Mo.*r\ Shearman i Sterling, who are acting as
special (.pun*:! I'or the A\ucncr and the Investors named in the Finance



Agreement, dated as of such Closing Date, addressed to the Assignee
and the Investors stating that (i) the Finance Agreement, assuming due
authorization, execution and delivery by such Investors, has been duly
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 parties thereto and is a
legal, valid and binding instrument enforceable in accordance with IN
terms, (iii) this Assignment has been duly authorized, executed and
delivered by the respective parties thereto and is a legal, valid and
binding instrument, enforceable against the Builder in accordance with
its terms, (iv) the Assignee is vested with all the rights, titles, interest*,
powers and privileges of the Builder purported to be assigned to it hy
this Assignment, (v) security title to the units of the Equipment i*
validly vested in the Assignee and such units, at the time of deliver,
thereof to the Vendee under the Conditional Sale Agreement, were free
from all claims, liens, security interests and other encumbrances ( other
than those created by the Conditional Sale Agreement and the rights oi
the Guarantor under the Lease), (vi) no approval of the Interstate
Commerce Commission or any other governmental authority is nece»-
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 necessar.
for the protection of the rights of the Assignee in any state of the Uni t ed
States of America or in the District of Columbia, (viii) no taxes art-
payable in connection with the execution and delivery of the Finanu-
Agreement, the Conditional Sale Agreement, the Lease or this Aisij:n
mem and (ix) registration of the Conditional Sale Agreement t h i -
Assignment or the certificates of interest delivered pursuant u- in.
Finance Agreement is not required under the Securities Act of 1933, j-
amended, and qualification of an indenture with respect thereto 1.1 not
required under the Trust Indenture Act of 1939, as amended: and siu:
opinion shall also cover such other matters as may reasonably rv-
requested by the Assignee or such Investors;

(f) An opinion of counsel for the Vendee or the beneficial owner o!
the Equipment, dated as of such Closing Date, stating that the
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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;

(g) An opinion of counsel for the Guarantor, 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), (iii), (v ) , (vi), (vii) and (viii) 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 is 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 authorized, executed and delivered
by the Builder and is a legal and valid instrument binding upon the
Builder; and

(i) A receipt from the Builder for any payment (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 to it for that purpose by the Vendee.

In giving the opinions specified in subparagraphs ( e ) , ( f ) , (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, execution and delivery by the Builder of the



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 appropriate, 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 conditioned upon the
Agent having on deposit, pursuant to the terms of the Finance Agreemeni.
sufficient funds available to make such payment and upon payment by the
Vendee of the amount required to be paid by it pursuant to 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 is 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. urn
Equipment excluded from the Conditional Sale Agreement pursuant to'
Article 3 thereof.
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SECTION 8. The Builder hereby:

(a) represents and warrants to the Assignee, its successors .nu:
assigns, that the Conditional Sale Agreement was duly authorized h\ r
and lawfully executed and delivered by it for a valid consideration, (run.
assuming due authorization, execution and delivery by the Vendee anJ
the Guarantor, the Conditional Sale Agreement is, in so far as the
Builder is concerned, a legal, valid and existing agreement bindin;-
upon the Builder in accordance with its terms and that it is now in force
without amendment thereto;



<c of (b) agrees that it will from time to time and at all times, at the
n of request of the Assignee or its successors or assigns, make, execute and

0»cr deliver all such further instruments of assignment, transfer and assur-
:!'<-'d ance and do such further acts and things as may be necessary and

1 l l ' r appropriate in the premises to give effect to the provisions hereinabove
set forth and more perfectly to confirm the rights, titles and interests
hereby assigned and transferred to the Assignee or intended so to be;

>'01" and
* IC (c) agrees that, upon request of the Assignee, its successors and

eni' assigns, it will execute any and all instruments which may be necessary
£ or proper in order to discharge of record the Conditional Sale Agree-

o rnent or any other instrument evidencing any interest of the Builder
therein or in the Equipment.
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LEASE

[See Exhibit D to Purchase and Assignment Agreement]
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Annex E

to

Conditional Sale Agreement

1
Instilments

Number
t

2
3 '
4
5
6
7
S
9

10
i t
12
13
14
15
16
17
18
19
20
21
22
23.
24
25
26
27
28

Designation of
Certificate
of I merest

A
A
A
A
A
A
A
A
A
A
A
B
B
B
B
B
B
B
B
B
B ^
B
B
B -
B
B
B
B

Instalments of
CofldiiHHul Sate

Indebtedness
2.44079%
2.53231 '
2.62728
2.72580

' 2.82802
2.93407
3.04410
3.15825

. 3.27668
3.39956
3.52705
2.86091
2.97392
3.09138
3.21350
3.34043
3.47238
3.60954
3.75211
3.90032
4.05439 . .
4.21454
4.38101
4.55407
4.73396
4.92094
5.11531
5.31738

4
Interest Rite

7.500%
7.500
7.500
7.500
7.500
7.500
7.500
7.500
7.500
7.500
7.500
7.900
7.900
7.900
7.900
7.900
7.900
7.900
7.900
7.900
7.900
7.900
7.900
7.900
7.900
7.900
7.900
7.900

5
instalment

Payment Dales
6/30/74

12/30/74
6/30/75

12/30/75
6/30/76

[2/30/76
6/30/77

12/30/77
6/30/78

.12/30/78
6/30/79
6/30/80

12/30/80
6/30/81

12/30/81
6/30/82

12/30/82
. 6/30/83

12/30/83
6/30/84

. 12/30/84
6/30/85

12/30/85
6/30/86

12/30/86
6/30/87

12/30/87
6/30/88

100.00000%

to
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CCONFORMED COPY]

CONDITIONAL SALE AGREEMENT

Dated as of January 10, 1973

among

GENERAL ELECTRIC COMPANY

as Vendor,

THE FIRST NATIONAL LEASING COMPANY,
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MISSOURI PACIFIC RAILROAD COMPANY,
as Guarantor

and recorded with the Inierstaie Commerce Commission pursuant to
Section 20c of the Interstate Commerce Act on January 22, 1973, at 10:30 A.M.,
Recordation No. 6868.
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CONDITIONAL SALE AGREEMENT dated as of January 10,
i''?! among the corporation named in Item 1 of Annex A hereto
hereinafter called the Vendor or Builder as more particularly set forth

n Article 25 hereof), MISSOURI PACIFIC RAILROAD COMPANY, a Mis-
..>uri corporation ( hereinafter called the Guarantor or the Lessee) and
I MI FIRST NATIONAL LEASING COMPANY, a partnership (hereinafter
Bailed the Vendee).

\VMI.RI-:AS. the Builder agrees to construct, sell and deliver to the
• , -race, and the Vendee agrees to purchase, the railroad equipment
.-..nheu1 in Annex B hereto ( hereinafter called the Equipment): and

\v 'HI-.RF.AS. the Vendee is executing a lease of the Equipment as of the
i-.f hereof to the Lessee in substantially the form annexed hereto as Annex

1 • f.ercmafter called the Lease) and the Guarantor is willing to guarantee
i.'sc Vendor the due and punctual payment of all sums payable by, and the

.c .md punctual performance of all other obligations of, the Vendee under
.» Agreement and has joined in this Agreement for the purpose of setting
;«n ihc terms and conditions of such guaranty and making certain further

i- r cements as hereinafter set forth;

NOW. THEREFORE, in consideration of the mutual promises, covenants
•j agreements hereinafter set forth, the parties hereto do hereby agree as

ARTICLE 1. Incorporation of Model Provisions. Whenever this Agree-
•cn i incorporates herein by reference, in whole or in pan or as hereby
•u-ndcd. any provision of the document entitled "Model Conditional Sale

r- > visions for Lease Transactions" annexed to this Agreement as Pan I of
\-Hiex C hereto (hereinafter called the Model CSA Provisions), such
-.•vision of the Model CSA Provisions shall be deemed to be a pan of this

•-.oirumem as fully to all intents and purposes as though such provision had
.-en .set forth in full in this Agreement.

ARTICLE 2. Construction and Sate. Article 2 of the Model CSA
Provisions is herein incorporated as Ankle 2 hereof.



ARTICLE 3. Inspection and Delivery, Article 3 of the Model CSA
Provisions is herein incorporated as Article 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 obligation to deliver any unit of Equipment
hereunder subsequent to 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 to 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 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 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 to), the Builder (and any assignee of the Builder) 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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.w --c Guarantor shall mutually agree, by means of a conditional sale,
* ,*,-<ncm trust or other appropriate method of financing.

The Kqutpment shall be settled for in such number of groups of units of
«• I Muipment delivered to and accepted by the Vendee as is provided in
«•* t of Annex A hereto (each such group being hereinafter called a
..- -PI The term "Closing Date" with respect to any Group shall mean
-- iiaie (no t earlier than January 30, 1973 and not later than June 20,
»*' *uch later date being herein called the Cut-Off Date), occurring not

•» 't than ten business days following presentation by the Builder to the
- JL-C ui the invoice and of the Certificate or Certificates of Acceptance for

* t guipment and written notice thereof by the Builder to the Guarantor,
'.. >- . j i l he rixed by the Guarantor by written notice delivered to the Vendee
.-j :hc Vendor at least five business days prior to the Closing Date
-rujrutcd therein. The term "business days" as used herein means
^nJar days, excluding Saturdays. Sundays and any other day on which
i n k i n g institutions in New York, New York, are authorized or obligated to
•-!4in dosed.

I'he Vendee hereby acknowledges itself to be indebted to the Vendor in
-<r amount of. and hereby promises to pay in cash to the Vendor at such
•<4*c as the Vendor may designate, the Purchase Price of the Equipment, as

ws: • •
(a) On the Closing Date with respect to each Group (i) an amount

equal 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
i he Equipment covered by this Agreement and the Other Agreement for
which settlement has theretofore and is then being made, as set forth in
i he invoice or invoices therefor (said invoiced prices being herein called
the Invoiced Purchase Prices), exceeds (y) the Maximum Conditional
Sale 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 (ii) and pursuant to clause (ii) of subparagraph
i a) of the third paragraph of Article 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



payable on such Closing Date under this Agreement is of the aggregate Al
of all the Invoiced Purchase Prices payable on such Closing Date under or curr
this Agreement and the Other Agreement: and b* leg;

( b ) In 28 instalments, as hereinafter provided, an amount equal to providi
the aggregate Purchase Price of the units of Equipment for which prepay
settlement is then being made, less the aggregate amount paid or u co

payable with respect thereto pursuant to subparagraph (a) of this yj
paragraph. the firs

Each instalment of the portion of the Purchase Price payable pursuant of the
to subparagraph (b) of the preceding paragraph (said portion of the '*) °f
aggregate Purchase Price for such Equipment being herein called the baianc
Conditional Sale Indebtedness) shall be in an amount equal to the product Sale lr-
of ( x ) the percentage figures set forth in column 3 of Annex E hereto tuignt
opposite the number of such instalment set forth in column 1 of Annex E punua
and (y) the aggregate amount of Conditional Sale Indebtedness. The States
unpaid balance of each instalment of Conditional Sale Indebtedness shall Assign
bear interest from the Closing Date in respect of which such indebtedness pwy b
was incurred at the rate set forth opposite such instalment in column 4 of *i hen
Annex E and such interest shall be payable, to the extent accrued, on June .
30. 1 973 and on each succeeding December 30 and June 30 ( or if any such moun
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 before
Date), up to and including the Payment Date with respect to such taavo
instalment as set forth in column 5 of Annex E. Each instalment of .7
Conditional Sale Indebtedness set forth in column I of Annex E shall be Amde
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-
pans as shall be requested by the Vendor, showing the respective amounts the
of principal and interest payable on each Payment Date. the

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

The Vendee will pay interest, to the extent legally enforceable, at the
rate of 10% per annum upon all amounts remaining unpaid after the same Of
shall have become due and payable pursuant to the terms hereof or such ja

lesser amount as shall be legally enforceable, anything herein to the contrary ro

notwithstanding. oc
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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
rtovided in Article 7 hereof, the Vendee shall not have the privilege of
rttpaying any portion of the Conditional Sale Indebtedness prior to the date
: becomes due.

The parties hereto contemplate (subject to the limitations set forth in
•-.e'first paragraph of this Article) that the Vendee will furnish that portion
: the Purchase Price for the Equipment as is required under subparagraph
11 of the third paragraph of this Article and that an amount equal to the

Balance of such Purchase Price (not to exceed the Maximum Conditional
•uic Indebtedness specified in Annex B) shall be paid to the Builder by an
iuignee of the Builder's right, title and interest under this Agreement
rursuant to an Agreement and Assignment between the Builder and United
Mates Trust Company of New York, as Agent (such Agreement and
Usignment being hereinafter called the Assignment and such Trust Com-
pany being herein called the Assignee or the Vendor as indicated in Article
IS hereof).

It is agreed that the obligation of the Vendee to pay to the Vendor any
j mount required to be paid pursuant to the third paragraph of this Article
»uh 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
i any of which may be waived by the Vendee, and payment by the Vendee
of the amount specified in subparagraph (a) of the third paragraph of this
Ankle 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 Article and in Section 6 of the
Assignment and the documents required by Section 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 would
constitute such an event of default or Event of Default, shall have
occurred and be continuing; and



(c) the Vendee shall have received (i) the opinion of counsel
required by 5 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 liability of the Vendee for all payments to be
made by it under and pursuant to this Agreement, with the exception only of
the payments to be made pursuant to subparagraph (a) of the third
paragraph of this Article, shall not exceed an amount equal to. and shall be
payable only out of. the "income and proceeds from the Equipment", and

" ' t h e Vendee only t o t h e extent thatjhe
s.naM have actually reccTvMsimldent "income or

proceeds from the Equipment" 16 make such "payments. Except as provided
in trie 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, indemnities, obligations 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
herein the term "income and proceeds from the Equipment" shall mean (T)
if one of the events of default specified in Article,. 16 hereof shalMjave
occurred and while it shall be conunuing. 50 much of the following amounts
as are indefeasibiy received by the Vendee or the Assignee at any ume_after
any such event and duringjhe continuance thereof: (a) ail amounts of rental
and amounts in respect of CasuallyOccurrences (as hereinafter defined in
Article 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 disposition thereof, after deducting all costs and expenses of
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»n sale, lease or other disposition, and fcAanv and all other payment*
%civcd by the Vendee or the VendoLunder J ftCffcf the Lease and (ji) at

^r.\ other time only that portion of the amounts referred to in the foregoing
( a ) , (b) and ( as are ineasibly received by the Vendee an as

;jj| equal the portion of, the CondirionaJ Salfr.lndebl$jines$ linduding
•cpayments thereof required in respect of Casualty Occurrences ) and/or
.icrcst thereon due am^payable on, or wjtijjnjix days after. Ihe date such
mounts received by the Vendee or the Assignee were required to^ be paid^ to
pursuant to the Lease or as shall equal any other paymentTtheh die and

as a hie under this Agreement; it being understood that "income and
:»ceeds 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 portion of the

1 .>nditional Sale Indebtedness (including prepayments thereof required in
,-Npcct of Casualty Occurrences ) and/or interest thereon due and payable
n. or within six days after, the Payment Date corresponding to the date on

*mch amounts with respea thereto received by the Vendee or the Assignee
» crc required to be paid to it pursuant to the Lease or which exceeded any
thcr payments due and payable under this Agreement at the time such

Amounts 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 right of the Vendor to proceed against the

i quipment or the Guarantor as provided for herein for the full unpaid
Purchase Price of the Equipment and interest thereon and all other
payments and obligations hereunder. Notwithstanding anything to the
.orurarv contained in Article 16 hereof, the Vendor agrees that in the event
i shall obtain a judgment against the Vendee for an amount in excess of the

Amounts payable by the Vendee pursuant to the limitations set forth in this
paragraph, it will, accordingly, limit its execution of such judgment to
i mounts payable pursuant to the limitations set forth in this paragraph.

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

ARTICLE 6. Taxes. Article 6 of the Model CSA Provisions is hereby
incorporated as Ankle 6 hereof.
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ARUOJE 7. Maintenance and Repair; Casually 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 Article) 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 certificate setting forth the Casualty Value of such unit.
Any money paid to the Vendor pursuant to 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 fourth paragraph of
Article 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 pan 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 to the Vendee of all the Vendor's right.
title and interest in such unit, in recordable form, in order that the Vendee
may make dear upon the public records the title of the Vendee to such unit

The Casualty Value of each unit of the Equipment suffering a Casua!t\
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 prepayment^
theretofore made under this Article), plus interest accrued thereon but
unpaid as of such date. For the purpose of this paragraph, each payment oi'
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'x Purchase Price in respect of Equipment made pursuant to Article 4
•«euf 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
• «rcgate original Purchase Price of the Equipment

The Guarantor will at all times prior to the payment of the full
-.jchiedness in respect of the Purchase Price of the Equipment, together

• ah interest thereon and all other payments required hereby, at its own
\pcnse. cause to be carried and maintained insurance in respect of the

iuuipment at the time 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
..-mparable to those insured against by the Guarantor on equipment owned
>N it. Such insurance shall be payable to the Vendor, the Vendee and the
i iuaramor as their interests may appear.

It is further understood and agreed that any insurance proceeds
•cccived 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
\rticle. If the Vendor shall receive any other insurance proceeds in respect

.•I insurance carried in respect of such units suffering a Casualty Occurrence
alter the Vendee shall have made payments pursuant to this Article without
deduction for such insurance proceeds, the Vendor shall pay such insurance
proceeds to the Vendee. All proceeds of insurance received by the Vendor
m respect of insurance carried on any unit or units of Equipment not
MitFering 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
••uch 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
< through its execution hereof) the due and punctual 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
due and punctual performance of ail 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 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 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 enforceabiiiry of this Agreement or any other circumstance which
might otherwise constitute 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 pan 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
action 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 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 to the extent, that the Vendee has received "income and proceeds from
the Equipment" (as denned 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 limitations contained in the last
paragraph of said Article 4, of sums payable by the Vendee to the Vendor
hereunder.

ARTICLE 9. Reports and Inspections. Article 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
>utement of income and consolidated statement of retained earnings, and
ihe unaudited consolidated statement of income and retained earnings of the
Guarantor as of September 30, 1972, and such financial statements correctly
oct 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 advene change in such condition or results of
operations and nothing has occurred which will materially adversely affect
ihc 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 practicable, and in any event within 45 days after the end of each of the
lirst three quarterly periods in each fiscal year of the Guarantor, a
consolidated statement of income and a consolidated statement of retained
earnings 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 quarterly period, setting forth in the case
of statements of income, in comparative form, figures for the corresponding
period in the preceding fiscal year, all in reasonable detail and certified 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, setting forth in each case, in comparative form, corre-
sponding figures for the preceding fiscal year, all in reasonable detail and
certified by independent public accountants.

ARTICLE 10. Marking of Equipment. Article 10 of the Model CSA
Provisions is herein incorporated as Article 10 hereof, except that nothing
contained in such §10 shall prevent the Vendee from allowing the Equip-
ment to be lettered with its name, initials or other insignia.

ARTICLE 11. Compliance with Laws and Rules. Article 11 of the Model
CSA Provisions is herein incorporated as Article 11 hereof.

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

ARTICLE 14. Indemnities and Warranties. Article 14 of the Model CSA
Provisions is herein incorporated as pan of Article 14 hereof. The
agreement of the parties relating to the Builder's warranty of material and
workmanship and the agreement of the parties relating to patent in- ofi
demnification contained in Items 4 and 5 of Annex A hereto are herein ( t,,
incorporated as pan of this Article.

ARTICLE 15. Assignments. Article 15 of the Model CSA Provisions is uXt
herein incorporated as Article 15 hereof. K(

ARTICLE 16. Defaults. Article 16 of the Model CSA Provisions is hereby pa-
amended by deleting the number "15" in subparagraph (a) thereof and *e
substituting in place thereof the number "5". Article 16 of the Model CSA bt
Provisions, as so amended, is herein incorporated as Article 16 hereof. iu.

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

ru
ARTICLE 18. Applicable Slate Laws. Article 18 of the Model 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. «D
ARTICLE 20. Payment of Expenses. Article 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.
Article 21 of the Model CSA Provisions is herein incorporated as Ankle 21
hereof.

ARTICLE 22. Notice. Any notice hereunder to any of the panics . *r

designated below shall be deemed to be properly served if delivered or **
mailed to it at its chief place of business at the following specified addresses:

(a) to the Vendee at 510 Locust Street, St. Louis, Missouri 63103, *
(b) to the Guarantor, at 210 Nonh Thineenth Street, St. Louis,

Missouri 63103, *
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(c) to the Builder, at the address specified in Item I 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,

-i ->uch other address as may have been furnished in writing by such party
•;ic other parties to this Agreement.

ARTICLE 23. Immunities; Satisfaction of Undertakings. No recourse
jil he had in respect of any obligation due under this Agreement, or

.-tared to herein, against any incorporator, stockholder, director or officer,
•j-«. present or future, of the Vendee, the Guarantor or the Builder (or
• cndcr). whether by virtue of any constitutional provision, statute or rule of
.* or by enforcement of any assessment or penalty or otherwise, all such
jniluy. whether at common law, in equity, by any constitutional provision,
uiuie or otherwise, of such incorporators, stockholders, directors or officers
•cing forever released as a condition of and as consideration for the
\comon of this Agreement

The obligations of the Vendee under the first paragraph of Ankle 7 and
mUer Articles 6, 9. 10, 11, 13, 14, the fifth paragraph of Article 15 and 19
icrcof shall be deemed in all respects satisfied by the Lessee's undertakings
.omained in §§5, 6, 8, 9, 12 and 16 of the Lease. The Guarantor shall be
uhle in respect of its guaranty hereunder for such obligations under said
uncles regardless of whether or not the Lease provides for the discharge of
udi obligations or is in effect. The Vendee shall not have any responsibility

i»r the Lessee's failure to perform such obligations, but if the same shall not
he performed they shall constitute the basis for an event of default
tiereunder pursuant to Article 16 hereof. No waiver or amendment of the
Lessee's undertakings under the Lease shall be effective unless joined in by
ihe Vendor.

ARTICLE 24. Law Governing. 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. Article 25 of the Model CSA Provisions is
herein incorporated as Article 25 hereof.

ARTICLE 26. Execution. This Agreement 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 sufficiently 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 WITNESS WHEREOF, the parties hereto have executed or caused this
instrument to be executed all as of the date first above written.

[CORPORATE SEAL]

GENERAL ELECTRIC COMPANY

by C. S. BRESSLER
Manager—Marketing
Locomotive Products

Department

Attest

R. W. OTLEEFE
Attesting Secretary

***L.

THE FIRST NATIONAL LEASING
COMPANY,

by RONALD D. PRASSE
Authorized Agent

[CORPORATE SEAL]

Attest:

G. P. STRELINGER
Assistant Secretary

MISSOURI PACIFIC RAILROAD
COMPANY,

by M. M. HENNELLY
Vice President
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STATE OF MISSOURI
CITY OF ST. Louis

On this 20th day of January, 1973, before me personally appeared
M. M. HENNELLY, to me personally known, who, being by me duly sworn,
says that he is a Vice President of MISSOURI PACIFIC 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 sealed on behalf
of said corporation by authority of its Board of Directors, and he acknowl-
edged that the execution of the foregoing instrument was the free act and
deed of said corporation.

FL C. MASON
Notary Public

[NOTARIAL SEAL]

My Commission Expires September 28, 1974.

STATE OF MISSOURI ,
CITY OF ST. 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 instrument to be the free
act and deed of said partnership.

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

[NOTARIAL SEAL]

My Commission Expires September 28, 1974.

R. C. MASON
Notary Public
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COMMONWEALTH OF PENNSYLVANIA j
COUNTY OF ERDE j

ss.:

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.

[NOTARIAL SEAL]

My Commission Expires

MARGARET M. FREW
Notary Public

MARGARET M. FREW. Notary Public
Erie. Erie Co., Pa.

My Commtuion Expires June 7, 1976

Item 1:

Item 2:

Item 3:

Item 4:



MODEL CONDITIONAL SALE
PROVISIONS FOR LEASE TRANSACTIONS

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

Conditional Sale Agreement

I tem I: General Electric Company, a New York corporation having an
address at 2901 East Lake Road, Erie. Pennsylvania 16501.

hem 2: The Conditional Sale Agreement dated as of January 10, 1973.
among the Vendee, the Guarantor and General Motors Corpo-.
radon (Electro-Motive Division).

hem 3: The Equipment shall be settled 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 panics hereto.

Item 4: The Builder warrants thai the Equipment will be built in accord-
ance with the Specifications and the standards and requirements
referred to in Article 2 of the Conditional Sale Agreement to which
this Annex A is attached (hereinafter in this Annex A called the
Agreement) and warrants the equipment will be free from defects
in material (except as to specialties 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
paragraph being limited to making good at its plant any pan or
pans of any unit of the Equipment which, within two years after
the delivery of such unit to the Railroad or before such unit has
been in scheduled service 250.000 miles (whichever event shall
first occur), shall be returned to the Builder with transportation
charges prepaid and which the Builder's examination shall disclose
to its satisfaction to have been thus defective..

This warranty of the Builder shall not apply (i) to any
locomotive components which shall have been repaired or altered
unless repaired or altered by the Builder or its authorized service
representatives, if. in us judgment, such repairs or alterations affect
the stability of a unit of the Equipment or ( i i ) to any unit of the
Equipment which has been subject to misuse, negligence or
accident.

to
Conditional Sale Agreement



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, resale, 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 Article 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 pan of the Vendee or any third party
other than the Builder. The foregoing warranty shall constitute the
sole remedy of the Vendee and the sole liability of the Builder.

It is 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 time without incurring any obligations to 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.

Item 5:

*-



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 equivalent of
new components.

Item 5: The Builder shall defend any suit or proceeding brought against
the Vendee and/or assignee of the Builder's rights under the
Agreement so far as the same is based on a claim that the
Equipment of Builder's specification, or any pan thereof, furnished
under this Agreement constitutes an infringement of any patent of
the United States, if notified promptly in writing and given
authority, information and assistance (at the Builder's expense} for
the defense of same, and the Builder shall pay all damages and
costs awarded therein against the Vendee and/or any such
assignee. •

The Builder further agrees that, in case the use of any unit of
the Equipment or any pan thereof is enjoined by a patent
infringement suit or claim against the Builder, any assignee of the
Builder, the Vendee (other than a suit or claim 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
Bui lder ) , the Builder will promptly, at its own expense and at its
option: (i) procure for the Vendee the right to continue using such
uni t of the Equipment, or pan thereof, or ( i i ) replace the same
with a noninfringing unit or pan thereof of the same quality and
performance as the unit or pan so replaced, or ( i i i ) modify such
unit of the Equipment, or part thereof, so tha t it becomes
noninfringing and so that such unit or part thereof shall be of the
same quali ty and performance as 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 on the rights of the Vendee under this Item.

The Builder will not assume liability for patent infringement
by reason of purchase, manufacture, sale or use of devices not
included in and covered by us specification.



The foregoing states the entire liability of the Builder for
patent infringement by the Equipment or any pan 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 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.
article or material which infringes or is claimed to infringe on any
patent or other right.



Annex B

to

Conditional Sale Agreement

General Electric Company
Equipment
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MODEL PROVISIONS

PART L MODEL CONDITIONAL SALE PROVISIONS

PART IL MODEL LEASE PROVISIONS

PART ILL MODEL ASSIGNMENT PROVISIONS

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-l 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-l to Purchase and Assignment Agreement]



PART m.
MODEL ASSIGNMENT PROVISIONS

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



LEASE

[See Exhibit D to Purchase and Assignment Agreement]

i) :
to

Conditional Sale Agreement



Annex E

to

Conditional Sale Agreement

1
ln*i»lm«nti

Number
1

2
3 ' -
4

5
6
7
8
9 '

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28

D**itn»tio« of
Cernftcii*
of 1 merest

A

A
A
A
A
A
A
A
A
A
A
B
B
B
B
B
B
B
B
B
B
B
B
B
B
B
B
B .

tnsiakMfiti at
CoMlitMM*J S*tc

2.44079%
2.53231
2.62728 •
2.72580
2.82802
2.93407
3.04410
3.15825
3.27668
3.39956
3,52705
2.86091
2.97392

• 3.09138
•3.21350
3.34043
3.47238
3.60954

3.75211
3.90032
4.05439
4.21454
4J8JOI
4.55407
4.73396
4.92094
5.11531
5.31738

4
lawnat IUi<

7.500%
7.500 .
7.500
7.500
7.500
7.500
7.500
7.500
7.500
7.500
7.500
7.900
7.900
7.900
7.900
7.900
7.900
7.900
7.900
7.900
7.900
7.900
7.900 .
7..900
7.900
7.900
7.900
7.900

s
liuuivmt

6/30/74
12/30/74
6/30/75

12/30/75
6/30/76

12/30/76
. 6/30/77

12/30/77
6/30/78

12/30/78
6/30/79
6/30/80

12/30/80
6/30/81

12/30/81
6/30/82

12/30/82
6/30/83

12/30/83
6/30/84

12/30/84
6/30/85

12/30/85
6/30/86

12/30/86
6/30/87

12/30/87
6/30/88

100.00000%

to
Conditional Sale Agreement



GENERAL MOTORS CORPORATION
AGREEMENT AND ASSIGNMENT

EXHIBIT O-i :

to
Purchase and Assignment Agreement



[CONFORMED COPY]

•AGREEMENT AND ASSIGNMENT

Dated as of January 10, 1973

between

GENERAL MOTORS CORPORATION

(Electro-Motive Division)

and

UNITED STATES TRUST COMPANY OF NEW YORK,
os 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.

to
Purchase and Assignment Agreement



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
NHW YORK, with offices at 130 John Street. New York, N. Y. 10038. acting
us Agent under a Finance Agreement dated as of January 10. 1973
(hereinafter culled the Finance Agreement), said Agent, so acting, being
hereinafter called the Assignee.

WHEREAS the Builder, THE FIRST NATIONAL LEASING COMPANY (here-
inafter called the Vendee) and MISSOURI PACIFIC RAILROAD COMPANY
(hereinafter culled 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 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 (SI.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:

SKOTION I. Incorporation of Model Provisions. Whenever this Assign-
ment incorporates herein by reference, in whole or in pan or as hereby
amended, any provision of the document entitled "Model Assignment
Provisions for Lease Transactions" annexed to the Conditional Sale Agree-
ment as Pan III of Annex C thereto (hereinafter called the Model
Assignment Provisions), such provision of the Model Assignment Provisions
shall be deemed to be a pan 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 title and interest of the Builder in and to
each unit of the Equipment:

(b} AH the right, title and interest of the Builder in and to the
Conditional Sale Agreement (except the right to construct and deliver
the Equipment and the right to receive the payments specified in the
third paragraph of Article 3 thereof, in the first paragraph, and in



subparugraph (a) of the third paragraph of Article 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;
and

(c) Except as limited by subparagraph (b) of this paragraph, ait
the Builder's rights, 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 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 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 to the provisions of
Article 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 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.



SIKTION 3. Section 3 of the Model Assignment Provisions is herein
incorporated as Section 3 hereof.

SI-CTION 4. Section 4 of the Model Assignment Provisions is herein
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
height, the following legend:

"UNITED STATES TRUST COMPANY OF NEW YORK, AGENT.
SECURITY OWNER".

SIXTION 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.

SI-CTION 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 the obligations of the
Assignee hereunder.

SUCTION 8. Section 8 of the Model Assignment Provisions is herein
incorporated as Section 8 hereof.

SECTION 9. The terms of this Assignment and all rights and obligations
hereunder shall be governed by the bws of the State of New York; provided,
however, that the parties shall be entitled 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



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

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 WITNESS WHEREOF, the panics 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. HOOD
Assistant Vice President

[CORPORATE SEAL]
Attest:

G. MARTEN
Assistant Secretary



STATE OF ILLINOIS
COUNTY OF COOK

On this 19th day of January, 1973, before me personally 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 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 corporation.

J. G. SAWYER
Notary Public

[NOTARIAL SEAL]

My Commission Expires October 28, 1975

STATE OF NEW YORK
COUNTY OF NEW YORK

On this 18th day of January, 1973, before me personally came
MALCOLM J. HOOD, to me known, who, being by me duly sworn, did depose
and say that he resides at 6 Angus Lane, Warren N. J.; tn'at ^ -^ 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 corporation; that one of the seals
affixed to 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.

Much 3



ACKNOWLEDGMENT 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.

THE FIRST NATIONAL LEASING COMPANY

by RONALD D. PRASSE
Authorized Agent

MISSOURI PACIFIC RAILROAD COMPANY,

by M. M. HENNELLY
Vice President



MODEL ASSIGNMENT PROVISIONS
FOR

LEASE TRANSACTIONS

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



GENERAL ELECTRIC COMPANY
AGREEMENT AND ASSIGNMENT
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[CONFORMED COPY]

AGREEMENT AND ASSIGNMENT

Dated as of January 10, 1973

between

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 21,
1973, at 10:30 A.M., Recordation Number 6868-A.

to
Purchase and Assignment Agreement



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
(hereinafter called the Finance Agreement), said Agent, so acting, being
hereinafter called the Assignee.

WHEREAS the Builder, THE FIRST NATIONAL LEASING COMPANY (here-
inafter called the Vendee) and MISSOURI 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 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 (SI.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 1. Incorporation of Model Provisions. Whenever this Assign-
ment incorporates herein by reference, in whole or in pan or as hereby
amended, any provision of the document entitled "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 pan 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 title and interest of the Builder in and to
each unit of the Equipment;

(b) AH the, right, title and interest of the Builder in and to the
Conditional Sale Agreement (except the right to construct and deliver
the Equipment and the right to receive the payments specified in the
third paragraph of Article 3 thereof, in the first paragraph and in



subparagraph (a) of the third paragraph of Article 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;
and

(c) Except as limited by subparagraph (b) of this paragraph, all
the Builder's rights, tides, 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 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 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 to the provisions of
Article 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 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.



SECTION 3. Section 3 of the Model Assignment Provisions is herein
incorporated as Section 3 hereof.

SECTION 4. Section 4 of the Model Assignment Provisions is herein
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
height, 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 the 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 Assignment and all rights and obligations
hereunder shall be governed by the laws of the State of New York; provided,
however, that the panics shall be entitled 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



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

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 WITNESS 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. BRJESSLER
Manager—Marketing
Locomotive Products

Department

[CORPORATE SEAL]
Attest: R. W. O*KEEPE

Attesting Secretary

UNITED STATES TRUST COMPANY
OF NEW YORK, as Agent,

by MALCOLM J, HOOD
Assistant Vice President

[CORPORATE SEAL]
Attesc 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 rne 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.

MARGARET M. FREW
Notary Public

MARGARET M. FREW, Notary Public
Erie, Erie Co., Pa.

My Comau&uoa Expires June 7, 1976

[NOTARIAL SEAL]

My Commission Expires

STATE OF NEW YORK ,
COUNTY OF NEW YORK

On this 18th day of January, 1973, before me personally came
MALCOLM J. HOOD, 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 corporation; that one of the seals
affixed to 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 King: County
Certificate filed in New York County
Commission Expires March 30, 1974



ACKNOWLEDGMENT 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.

THE FIRST NATIONAL LEASING COMPANY

by RONALD D. PRASSE
Authorized Agent

MISSOURI PACIFIC RAILROAD COMPANY,

by M. M. HENNELLY
Vice President

I



MODEL ASSIGNMENT PROVISIONS

[See Part III to Annex C to General Motors Corporation Conditional Sale Agreement
Attached as Exhibit B-l to Purchase and Assignment Agreement]
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[CONFORMED COPY]

LEASE OF R A I L R O A D EQUIPMENT

Dated as of J a n u a r y 10. 1973

benveen

MISSOURI PACIFIC RAILROAD COMPANY,
Lessee

and

THE FIRST NATIONAL LEASING COMPANY.
Lessor

Filed and recorded wilh the Interstate Commerce Commission pursuant to
Section 20c of the Iniers ia te Commerce Act on January 22. 1973, at 10:30 A.M..
Rt-cordai ion Nd. 6869.

u
to

{. 1 . Purchase and Assignment Agreement



LF.ASE OF R A I L R O A D EQUIPMENT dated as of J a n u a r y 10. 1973.
v.'»;.-en M I S S O U R I P A C I F I C R A I L R O A D C O M P A N Y , a Missouri corporation
H e r e i n a f t e r ca!!ed the Lessee) , and THE FIRST N A T I O N A L L E A S I N G COM-
;.M. j pa r t ne r sh ip ! h e r e i n a f t e r - c a l l e d the Lessor).

W H F R E A S . the Lessor and the Lessee has-e entered into two Conditional
^A- Agreement dated as of the da te hereof { he re ina f t e r ca l led the Security
r w u m e n t s ) . w i t h G E N E R A L MOTORS C O R P O R A T I O N (E lec t ro -Mot ive Divi-
«i , i r . -1 and G E N E R A L E L E C T R I C C O M P A N Y , respective!}' ( h e r e i n a f t e r called the
E- i ' Je r s ) . v, herein the Builders have agreed to m a n u f a c t u r e , sell and deliver
:,- -he Lessor the ra i l road equipment described in Schedule A hereto;

W H E R E A S , the Builders have assigned or wil l assign their respective
interests in the Security Documents to UNITED STATES TRUST COMPANY OF
N t \ v YORK, as Agent ( h e r e i n a f t e r , together with i ts successors and assigns..

. referred to as the Vendor ) ; and

W H E R E A S , the lessee desires to lease all the un i t s of said equipment , or
such lesser number (here inaf ter called the U n i t s ) as are delivered and
accepted and se t t led for under the Security Documents on or prior to June
20. 1973 ( h e r e i n a f t e r called the Cut-Off Dale), at the r en ta l s and for the
t e r m > and upon the condit ions here inaf te r provided;

Now. T H E R E F O R E . , in consideration of the premises and of the r en t a l s to
be paid and the covenants here inaf te r ment ioned to be kep t and performed
b\ t he 'Les see , the Lessor hereby leases the Un i t s to the Lessee upon the
following terms and conditions, but. upon defaul t of the Lessee hereunder or

' u n d e r the Security Documents, subject to all the r ights and remedies 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 en t i t l ed "Model Lease Provisions" annexed
to the Security Documents as Part II of Annex C thereto ( hereinafter called
the Model Lease Provisions), such provision of the Model Lease Provisions
shal l be deemed to be a part of this i n s t r u m e n t as fu l l ) ' to all i n t en t s and
purposes as t h o u g h such provision had been set for th in fu l l in this Lease.



§2. Delivery and Acceptance of L'niis. § 2 of the Model Lease
Provisions is here in incorporated as § 2 hereof.

§ 3, Remain. The Lessee agree:- to pay to the Lessor as r e n t a l for e^ch
L 'n i t subject to this, Lease (i) for the period from the Closing Date (^
d e f i n e d in Art ic le 4 of the Security Document p u r s u a n t to w h i c h such I nit b
being acqui red b\ Lessor) for such L 'n i t to J u n e 30. 1973. an a m o u n t e ^ u a l
to .014227?^ of the Purchase Price fas defined in the Secunt\ Document
p u r s u a n t to which such L'nit is be ing acqu i red by Lessor) of each U n i t for
each day elapsed from the Closing Date for s e t t l emen t of such L 'ni t to and
i n c l u d i n g J u n e 29. 197? due and payable on J u n e 30. 1973. and ( ii ) t h r o u g h
the ba l ance of the lease term r e m a i n i n g af ter the period described in ( n
abo \e . payable m arrears in 62 e q u a l q u a r t e r - a n n u a l ins ta lments on
September 30. December 30. March 30 and June 30 in each year com-
m e n c i n g with September 30. 1973. an amount e q u a l to 2.08500f-c of the
Purchase Price o f each such Unit. • - ' '£*/ ¥<#-*-f 7

The Lessor irrevocably instructs the Lessee to make , and the Lessee
agrees to make , a l l ' t h e payments provided for in this Lease in immed ia t e ly
avai lable funds { inc lud ing but not l imited to the payments required under
§ 7 hereof) for the account of the Lessor, c/o Unned 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 time on the da te upon which payments are due
and p a \ a b l e . Such p a y m e n t s s h a l l be appl ied by the Vendor to s a t i s f x the
ob l iga t i ons of the Lessor under the Securi ty Documents due and payable on
the d a t e such p a y m e n t s are due h e r e u n d e r and . so long as no event OF"
d e f a u l t . under the Secunn D o c u m e n t s s h a l l have occurred and be c o n t i n - j
umg. an> ba lance s h a l l be paid to the Lessor. . . \

Lease is a net lease and the Lessee s h a l l noi be e n t i t l e d to an>
a b a t e m e n t of ren t , reduc t ion thereof or setorT a g a i n s t rent , i n c l u d i n g , but no:
l imned to. a b a t e m e n t s , reduct ions or se t o f f s due or a l leged to be due b>
reason of any past, present or f u t u r e c l a i m s of the Lessee a g a i n s t the Lessor
u n d e r th i s Lease or u n d e r the Securi ty Documents , i n c l u d i n g the Lessee's
r ights by subrogation under Article S thereof, or the Builder or the Vendor '
or otherwise: nor. except as otherwise expressly provided here in , sha l l t h i s
Lease t e r m i n a t e , or the respective ob l iga t ions of the Lessor or the Lessee.be
otherwise affected, bv reason of any defect in or damage to or loss of
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v^ession or loss of use or des t ruc t ion of all or any of the U n i t s from
,, h.! ;- .vn. ' \cr cause, any liens, encumbrances or rights of others w i t h respeci to
.;!V- -of the Un i t s . the prohibi t ion of or o t h e r restriction aga in s t the Lessee's
.,.; of a!! or any of the Uni t s , the interference with such use by any person or

ihe inva l id i ty or unenforceabil i ty or lack of due authorization of this
an\ insolvency. b a n k r u p t c y , reorganization or s imi l a r proceeding:

.^.u.-ivt (he Lessee, or for an\ o ther cause w h e t h e r s i m i l a r or d i s s i m i l a r to the
i.-r i . ' iX'ing. any present or f u t u r e lav, to the contrary n o t w i t h s t a n d i n g , i t being
:nc i n t e n t i o n of the pa r t i e s here to t h a t the rents and o ther amoun t s payab le
r\ the Lessee h e r e u n d e r s h a l l con t inue to be payable in a l l ' even t s in the
r..:nner and a; the t imes herein provided unless the obl igat ion to pay the
v.:mc - -ha l t be terminated pursuant to the express provisions of this Lease. To
:.;A e v t e n i p e r m i t t e d by app l i cab le law. the !es>ee hereb> waives any and al l
r : ; i i t> w h i c h it m;n now have or ' w h i c h a; any tine he rea f t e r ma> be
infer red upon it. b> > t a t u t e or otherwise, to terminate, cancel, q u i t or
- - r render the lea>e of any of ihc - U n i t s except in accordance w i t h the expres>
t e r m s hereof. Each r en t a l or other payment made by the Lessee hereunder
> h a l l be f i n a l and the Lessee s h a l l not >eek to recover all or any pan of such
p a y m e n t from the Lessor for any reason whatsoever.

§ 4. Term nf Lease. The term of th i s Lease as to each Uni t s h a l l begin
- > r , the date of the delivery to and acceptance by- the Le>see of such Uni t and.
i -uh iec t to the provisions of §§ 7. 10 and 13 hereof, sha l l t e rmina te on the
dale on which the final q u a r t e r - a n n u a l payment of rent in respect thereof is
due pursuant to § 3.

N o t w i t h s t a n d i n g a n y t h i n g to the comran, contained he re in , a l l r igh ts
and ob l iga t ions ' unde r this Lease and in and to the Uni t s , upon d e f a u l t by
the Lessee he reunder . or under the Security Documents in its capacit \ as
G u a r a n t o r or otherwise, are subject to the r igh t s of the Vendor u n d e r the
Securi ty Document-,, If an event of d e f a u l t shou ld occur u n d e r the Security
Documents , the Vendor may terminate this Lease (or rescind its t e rmina-
tion ). all as provided therein, unless the Lessee is not so in default under this
Lease or under the Security Documents.

§ 5. Identification Marks. § 5 of the Model Lease Provisions is herein
incorporated a s § 5 hereof. ' . ; ' . - •



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

§ 7. Payment for Casualty Occurrences: Insurance. -In the event t h a t jr.
U n i t s h a l l be or become worn out, lost, stolen, destroyed, or. in the opinic:
of the Lessor or the Lessee, i r reparably damaged, from any cause \ \ h j v
soever, or t aken or requis i t ioned by condemnat ion or otherwise ( s u , * -
occurrences being h e r e i n a f t e r called Casua l ty Occurrences) d u r i n g ihe te r r -
or this Lea>e. the Lessee shall promptly and fu l ly notify the Lessor and the
Vendor wi th respect thereto. On the rental payment date next succeeding
such notice, the Lessee shall pay to the Lessor the rental payment due and
.payable on such date plus a sum equal to the .Casualty Value ( as hereinaf ter
d e f i n e d ) of such Un i i as of the date of such payment in accordance u i t h the
schedule s-ei out below. Upon the making of such payment by the Lessee in
respect of any Uni t , the renta l for such Unit sha l l cease to accrue, the term of
th is Lease as to such Unit shall terminate and (except in the case of the loss,
thef t or complete destruction of such U n i t ) the Lessor shall be entitled in
recover possession of such Unit. '



5

-porated a<, The C a s u a l t y Value of each Unit as of any renta l payment date shal l be
t h a t percentage of the Purchase Price of such Uni t as is set f o r t h in the
fol lowing schedu le opposi te such r e n i a l p a y m e n t d a t e :
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R e n t a l P a j m e n
Dale

9/30/73
12/30,73
3 / 3 0 / 7 4
6 / 3 0 / 7 4
9/30/74

• 1 2 / 3 0 / 7 4
3/30, "5
6/30 .-75
9 / 3 0 / 7 5

12,' 30. '~5
3/30:76
6:30/76
9,' 30 '76

1 2 / 3 0 / 7 6
3 /30 /77
6 /30 /77
9 / 3 0 / 7 7

1 2 / 3 0 . 7 7
- 3/30/78

6/30 /78
9/30/78

12/30/78
3. ' 30 /79
6 /30 ,79
9 / 3 0 / 7 9

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

12/30/80

Except as
released from

Percent*

. 105 .297!
105 .1 122
104 4272
1 0 4 . 9 5 1 7
104.9761
104 .2246
103 .4731
103.051!
102.6290 •
101 .945!'
I O I . 2 6 I H
100.6547
100. 04 S3
9 4 . 4 7 1 5
93.6931
92.9147

' 92.1363
91.1408
90.1453
89.208"
88.2706
82 .4278-
81,3454
80.2630 .
79. 1 805
77.9283
76.6761 .
75.4602
74.2442
68.2065

hereinabove in this § 7
its obligations hereunder

R e n t a l Pa > men
Date

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

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

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

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

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

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

12/30 /86
. 3/30/87

6/30/87
9/30/87

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

12/30/88
thereaf te r
provided.

P e r c e n t a g e

66.8527
. 65.4989

64,1451
62.6702
61.1952
59.7323
58.2693
56.6889
55.1084
53.5383 •
51.9682
50.2896
48.61 10
46.9357
45.2603
43.4854

• 4 1 . 7 1 0 5
39.9315
38.1525
36.3514
34.5502
32.6671 '
30.7840
28.8379
26.8918
24.9710
23.0521
21.0703
19.0885
17.7257

• 16.3628
and 15.0000

the Lessee sha l l not be
in the event, of, and shall bear the



risk of. any C a s u a l t y Occurrence to an\ U n i t a f t e r delivery 10 and accept^,..
thereof h> the Lessee h e r e u n d e r .

The Lessee w i l l , a t a l l t i m e s w h i l e t h i s Le;^e i> in effect . . : \ H- t .v . :

expense, cause to be earned and mainta ined i n s u r a n c e in respect of •.;•.,
U n i t s a t the t i m e subject hereto, and publ ic l i a b i l i i > insurance in amxur . : -
and a g a i n s t r isks c u s t o m a r i l y insured aga in s t by ra i l road compan ie s . - •
s i m i l a r e q u i p m e n t , and in any event in a m o u n t s and agamM r i sks curr.-
parable to those insured against by the Lessee on equipment o w n e d ' h \ i;
and the benefi ts thereof sha l l be payable as provided in the Securm
Documents . Any net i n su rance proceeds as the r e su l t of insurance carried h
the Lessee received by the Lessor in respeci of Uni t s suffer ing a Casuj!;;.
Occurrence shal l be deducted from the amount.- payable by the Lessee to the
Lessor in respect of Casua l ty Occurrences p u r s u a n t to t h i s . $7. If the Lessor
s h a l l receive any such net insurance proceeds or c o n d e m n a t i o n p a x m e n b
af ter the Lessee sha l l have made p a y m e n t ? p u r s u a n t to this § 7 w i t h o u i
deduction for such net insurance proceeds or such condemnation payments ,
the Les so r - sha l l pay such proceeds to the Lessee up to an a m o u n t equa l t i-
the Casual ty V a l u e with respect to a Uni t pa id by the Lessee and any
balance of. such .proceeds shall remain the property of the Lessor.

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

§ 9, Disclaimer of Warranties.' Compliance with Documents and Ruler
Maintenance: and Indemnification. § 9 of the Model Lease Provi>ions is
herein incorporated as § 9 hereof.

The .Lessor and the Lessee represent and warrant to the Vendor ,
severally and not jointly, tha t neither the Lessor nor the Lessee nor an\
other person acting on thejr behalf has directly or indirectly offered am of
the Certificates of Interest or any similar evidence of indebtedness for sale
to. or solicited offers to buy any of the same from, or otherwise approached
or.negotiated with respect thereto with, anyone other than the Investors and
not more than four other insti tutional investors.

§ 10. Default. If. d u r i n g the c o n t i n u a n c e of t h i s Lease, one or more of
the following events (each such event being here inaf te r sometimes called an
Event o f D e f a u l t ) shall occur: . . .

A. d e f a u l t - sha l l be made in payment of any part ' of the ren ta l
provided in § 3 hereof and such defau l t sha l l con t inue for five days:
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B. the Lessee s h a l l m a k e or permit any u n a u t h o r i z e d ass ignment or
• t r a n s f e r of i h i > Lease or of posiesMon of the L'ni t i . or any thereof :

C. d e f a u l t >ha! l he made in the observance or performance of any
other of the covenants, condition;, and agreements on the pan of the
Le»ce C o n t a i n e d herein or in the Security Documents, and such d e f a u l t
s h a l l Lorr.:nue for 30 days after wr i t t en notice from the Lessor to the
Le>see speci fy ing the d e f a u l t and d e m a n d i n g t h a t the same be reme-
died.

D. arty proceedings sha l l be commenced by or agains t the Lessee
for any re l i e f wh ich inc ludes , or might resul t in. any modif ica t ion of the
o b l i g a t i o n ^ of the Lessee hereunder or unde r the Security Documents
under ar,\ bankrup to or insolvency laws, or la^- t re la t ing .to the relief
of dch io r s , readjusimems of indebtedness, reorganiza t ions , a r range-
ment : - . Compos i t i ons or ex tens ion ( o t h e r than a law w h i c h does not
permit an> r e a d j u s t m e n t s of the obligat ions of the Lessee h e r e u n d e r or
unde r the Security Documents), and. unless such proceedings shall
have been dismissed, n u l l i f i e d , s tayed or otherwise rendered ine f fec t ive
( b u t t h e n only so long as such stay shall continue in force or such
ineffec t iveness sha l l cont inue) , all the obligations of the Lessee under
this Lease and under the Security Documents shall not have been duly
as sumed in writing, pursuant to a court order or decree, by a trustee or
t rus tees or receiver or receivers appointed for the Lessee or for the
property of the Lessee in connection with any such proceedings in such
m a n n e r t h a t such obligations s h a l l have the same status as obligations
incu r red by such a t rus tee or trustees or receiver or receivers, within 30
days a f t e r such appointment, if any. or 60 days af te r such proceedings
shal l h a v e been commenced, whichever sha l l be earlier:

E. a petition for reorganization under Section 77 of the Bankruptcy
Act. as now consti tuted or as said Section 77 may hereafter be
amended, shall be filed by or aga ins t the Lessee and. unless such
petition shall have been dismissed, nu l l i f i ed , stayed or otherwise
rendered ineffective (bu t then only so long as such stay shall continue in
force or such ineffectiveness shall c o n t i n u e ) , all the obligations of the
Lessee under the Security Documents and this Lease shall not have
been du ly assumed in writ ing, pursuant to a court order or decree, by a
t rus tee or trustees appointed in such proceedings in such m a n n e r t h a t
such obl igat ions shall have the same status as obligations incurred by

» i
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such t rustee or trustees, w i th in 30 days a f te r such appo in tmen t , if any .
or 60 days a f t e r such petition sha l l have been filed, whichever s h a l l be

- ear l ier : or . .

(F) an) w a r r a n t ) or r ep re sen t a t i on in § I"/ hereof sha l l be or
become u n t r u e or incorrect:

t h e n , in any such case, the Lessor, at us option, may:

( a ) proceed by appropriate court action or actions e i t h e r at law or
in e q u i t y , to enforce performance by the Lessee of the app l i cab le
covenants of this Lease or to recover damages for the breach thereof
i n c l u d i n g net af ter tax losses of Federal and state income tax benefit:, u>
which the Lessor would otherwise be ent i t led under this Lease: or

(b) by notice in wr i t i ng to the Lessee t e rmina ie this Lease,
whereupon all rights of the Lessee to the use of the Units shall
abso lu te ly cease and terminaie as though this Lease had never been
made, but the Lessee sha l l remain l iable as here inaf ter provided: and
thereupon the Lessor may by its agents en ter upon the premises of the
Lessee or other premises where any of the Units may be and take
possession of all or any of such Units and thenceforth hold, possess and
enjoy the same free from any right of the Lessee, or its successors or
assigns, to use the Units for any purposes whatever: but the Lessor
shal l , nevertheless, have a right to recover from the Lessee any and all
a m o u n t s which u n d e r the terms of this Lease may be then due or which
may have accrued to the date of such t e rmina t ion (comput ing the r e n t a l
for any number of days less than a fu l l ren ta l period by m u l t i p l y i n g the
r e n t a l for such f u l l rental period by a fract ion of which the ' numera to r is
such number of days and the denominator is the t o t a l . n u m b e r of days in
such ful! ren ta l period ) and also to recover for thwi th from the Lessee
(i) as damages for loss of the bargain and not as a penal ty , a sum. w i t h '
respect to each Unit, which represents the excess of (x) the present
value, at the time of such termination, of the entire unpaid balance of
all rental for such Uni t wh ich would otherwise have accrued .hereunder
from the date of such terminat ion to the end of the term of this Lease as
to such Unit over (y) the then present va lue of the rentals which the
Lessor reasonably estimates to be obta inable for the Unit during such
period, such present value to be computed in each case on a basis of a
rate of 3.25% per a n n u m , discount, compounded quar ter ly , from the
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respect ive dates upon w h i c h r e n t a l s would have been payable here-
u n d e r had this Lea^-e not been terminated, ( i i ) any damages and
expenses , i n c l u d i n g reasonable a t torneys ' fees, in a d d i t i o n there to
w h i c h the Lessor s h a l l have sus ta ined by reason of the breach of any
covenan t , representat ion or w a r r a n t y of thus Lease o ther than for the
p a y m e n t o f r e n t a l , and ( i i i ) an a m o u n t which , a f t e r d e d u c t i o n of a l l
taxes r equ i r ed to be paid by the Lessor in respect of the receipt thereof
u n d e r the l aws of the Un i t ed States of America or any political

' s u b d i v i s i o n thereof, c a l c u l a t e d on the assumption t h a t the Lessor's
Federa l , s ta te and local taxes compu ted by reference to net income or
excess p ro f i t s are based on a 48 f r effect ive Federal tax rate and the
h ighes t effect ive s ta te and local income tax and /o r excess profi t tax rates
generJ ly app l icab le to the Lessor, i n c l u d i n g the re in the effect of any
a p p l i c a b l e s u r t a x , surcharge a n d / o r other tax or charge r e l a t ed thereto .
^nd d e d u c t i n g from any such Federal tax 48^ of the amoun t of any
such state and local tax (such rates as so calculated being hereinafter in
t h i s Agreement ca l led the Assumed R a t e s ) shal l be equal to the
following:

(A ) an a m o u n t equal to any portion of the_7% investment credit
w i th respect to the Purchase Price of the Units as provided in Section
38 and related Sections of the I n t e r n a l Revenue Code of 1954. as
amended . ( h e r e i n a f t e r called the Investment Credit) , lost, not
c l a i m e d , not a v a i l a b l e for c la im, disal lowed or recaptured by or from
the Lessor as a resul t of the breach of one or more of the
representat ions, warranties and covenants made by the Lessee in § 11
or any other provision of the Lease or the sale or other disposition of
the Lessor's in teres t in any .Unit a f te r the occurrence of an Event of

' D e f a u l t ; plus

(B) such sum as, in the reasonable opinion of the Lessor, wi l l
cause the Lessor's net re turn ( t axes being calculated at the Assumed
R a t e s ) under this Lease to be equal to the net r e t u r n ( t axe s being
calcula ted at the Assumed R a t e s ) tha t would have been ava i l ab le to
the Lessor if the Lessor had been ent i t led to t a k e a deduct ion
(here inaf te r called the Class Life Deduct ion) in respect of the
depreciation^ of each Unit_i>.ver_ an.,. 11-year Jife down to a net
depreciated value equal to Q% of the Purchase Price under regu-
lat ions to be prescribed by the. 'Secretary of the Treasury or his
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u n d e r Section I 6 7 ( m ) of the I n t e r n a l R e v e n u e Code of
- 1954. as a m e n d e d , which Class Life Deduct ion was lost, not c l a imed ,

not a v a i l a b l e for c la im, disallowed or r ecap tu red in re.spect of a U n i t
as a r e s u l t of (i) the f a i l u r e of sa id Sec re t a ry to permi t a Class Life
Deduction to the ex ten t described above, or ( i i ) ihe breach of one or
more of ihe represcnut ions. w a r r a n t i e s and c o v e n a n t ? made b> the
Lessee in § 17 or any other p rov i s ion of th i s Lease, or ( i i i ) the
t e r m i r u i i o n of th i s Lease, the Lessee's loss of the r i g h t to use such
L'ni t . or t iv | any action or inaction by the Lessor or (v) ihe sale or
o ther disposition of the Lessor's in te res t in such L ' n i t after the
occurrence of an Even t of Defaul t : p lus

( C l an a m o u n t cqu. i! 10 the in te res t and p e n a l t y assessed aga ins t
the Lessor by the U n i t e d S ta tes based on d i s a l l o w a n c e in whole or in
par t for an\ t a x a b l e year of the I n v e s t m e n t Cred i t contemplated in
p a r a g r a p h (A) above or the Class Life Deduct ion contempla ted in
p a r a g r a p h ( B ) above.

The remedies in this Lease provided in favor of the Lessor.shall not be
deemed exclusive, but shall be cumula t ive , and s h a l l be in addi t ion to all
other remedies in its favor exist ing at law or in equ i ty . The Lessee hereby
waives any manda to ry requi rements of l a w . now or hereaf te r in effect, which
might l imi t or modi fy the remedies herein provided, to the ex ten t t h a t such
w a i v e r is permit ted by law. The Lessee hereby waives any and all ex is t ing
or f u t u r e c l a ims to any oflYei aga ins t the ren ta l payments due he r eunde r . and
agrees to m a k e ren ta l p a y m e n t s regardless of an\ orT>et or c la im which mjv
be asserted by the Lessee or on its behalf .

The failure of the Lessor to exercise the right.- granted ii he reunde r
upon the occurrence of any of the cont ingencies set forth here in sha l l not
const i tu te a w a i v e r of any such r igh t upon the con t inua t ion or recurrence of
any such contingencies or s imi la r contingencies.

§ 1 1 . Return of Units Upon Default. § 11 of the Model Lease Provision;.
is 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 Options. Provided that this Lease has not
been earlier t e rmina ted and the Lessee is not in d e f a u l t , he reunder , the



of Lessee may K\ v, n i t o n nonce del ivered to the Lessor not less t h a n six m o n t h s
•'d. prior 10 the end of the o r ig ina l term of this Lease or any e x t e n d e d term

i lu IiiveoF. a.s ihe ca^ 'may be. elect (a) to extend the term of th is Lease in
; I e rc.spoi.-i of a l l . hu: not f ewer than a l l . of such Uni t s t h e n covered by th is
or Lca.se. for one add i t iona l five-year period commencing on the scheduled
:ie expiration of the original term of this Lease at a "Fair Market Rental"
"1C payable in 2'i q u a r t e r - a n n u a l payments on March 30. June 30. September
~h 3d. and December 30 in each year , commenc ing three months after the final

r q u a r t e r - a n n u a l r e n t a l p a x m e n t for the o r ig ina l term is due and ( b) to
i e pu rchase a l l . but not fewer than al l . the U n i t s covered by t h i s Lease at the

end of the o r i g i n a l or any extended term of th is Lease for a purchase price
,t e q u a l to the "Fair M a r k e t Va lue" of such Uni t s as of the end of such term.
n Fa;.1" R e n t a l \ a l u c s h a l l be de ie rmined on the basis of. and s h a l l be

p con.:! in arruuin1 . to . the v a l u e which wou ld ob ta in in an a rm ' s - l eng ;h
i t ra :v . ; . .n . sn b e t w e e n an - i n f o r m e d and w i l l i n g le«ee ( o t h e r t h a n a lessee

c u r r c m h in possession) and an informed and wi l l i ng lessor unde r no
cnmpuNior. ic lease and. in such determination. COMS of removal from the

• • loca t ion of c u r r e n t use s h a l l not be a deduct ion from such v a l u e . If on or
before four m o n t h s prior to the expirat ion of the term of this Lease, the
Le>sor and the Lessee are u n a b l e to agree upon a determinat ion of the Fair
R e n t a l V a l u e of the Uni t s , such value sha l l be determined in accordance
w i t h the foregoing d e f i n i t i o n by a qua l i f i ed independent Appraiser. The
te rm A p p r a i s e r - . h a l l mean such independen t appraiser as the Lessor and the
Lessee ma\ r r m t u a l K agree upon, or fa i l ing such agreement, a panel of three
i n d e p e n d e n t appra i se r s , one of whom sha l l be selected by the Lessor, the
second b\ the Lessee and the th i rd designated by the first two so selected.
The- A p p r a i s e r s h a l l be ins t ruc ted to m a k e such d e t e r m i n a t i o n w i t h i n a
period of 3<.' days following appointment, and shall prompt ly .communicate
Mich d e t e r m i n a t i o n in wr i t ing to the Lessor and the Lessee. The de te rmina -
t ion so made s h a l l be conclusively b ind ing upon both Lessor and Lessee.
The expense^ and fees of the Appraiser s h a l l be borne by the Lessee.

Fair Marke t Va lue sha l l be de t e rmined-on the basis of. and sha l l be
e q u a l in a m o u n t to. the va lue w'hich would obtain in an a rm's - length
t ransact ion between an informed and wi l l ing buyer-user (o ther than ( i) a
lessee c u r r e n t l y in possession a n d ' ( i i ) a used equ ipment dea l e r ) and an

- i n fo rmed and w i l l i n g seller under no compulsion to sell and. in such
de te rmina t ion , costs of removal from the location of cur ren t use s h a l l not be
a deduct ion from such va lue . I f - o n or before four months prior to the



e x p i r a t i o n o f ' . he o r i g i n a l term of t h i s L e a s e , in c J>c o f an e x t e n s i o n t h e r e o f ,
or of the o r i g i n a l or the e x t e n d e d t e r m of t h i s Lease , in the case of j
ruiivha-e of the U n i t s , the Lessor and t -he Lessee arc u n a b l e to agree upor. j
d e i e r n u n . i t i o n o f the Fair M a r k e t V a l u e o f the U n i t s , such v a l u e . sha l l be
d e i e r m m e d in accordance w i t h the foregoing d e f i n i t i o n h \ a q u a l i n e J
mdepcndcn i Appra iser . The term Appraiser s n a i l m e a n such i ndependc r :
appra i se r a.- the Lessor and the Lessee mj\ m u i u a l K agree upon, or f a i l i n g ,
such a g r e e m e n t , a p a n e l of three i n d e p e n d e n t appraisers, , one of whom s h a l l |
be selected b\ the Lessor, the second by the Le»ee and the t h i r d d e s i g n a t e d \
by the rirst two so selected. The Appraiser sha l l be ins t ruc ted to m a k e such j
d e t e r m i n a t i o n w i t h i n a period of 30 days fo l lowing a p p o i n t m e n t , and sha!;
p r o m p t l y commun ica t e such d e t e r m i n a t i o n in w r i t i n g to the Lessor and the '
Lessee. The d e t e r m i n a t i o n so made s h a l l he c o n c l u s i v e l y b ind ing upon both
Lessor and Les>ee. The expenses and fee of the Appraiser sha l l be borne h\
the Lessee.

Upon p a y m e n t of the purchase price, the Lessor shal l upon request of
the Lessee e x e c u t e and de l ive r ID the Lessee, or to the Lessee's assignee or
nominee , a b i l l of s-ule ( w i t h o u t representations or warranties except t ha t
such U n i t s are free and clear of all claims, liens, security interests and o ther
e n c u m b r a n c e s b\ or in favor of any person c l a i m i n g by. t h rough or unde r
the Le>sor ) for such Units , and such other documents as may be required to
release such Units from the .terms and scope of th i s Lease and to t ransfer
t i t l e there to to the Lessee or such assignee or nominee, in such form as may
r e a s o n a b l y ' h e requested by the Lessee, all at the Lessee's expense.

5 }A. Ranrn of L'nits upon Expiraiion of Term. \ 14 of the Mode!
Lease Provisions is herein incorporated as f 14 hereof.

§ 15. Opinion of Counsel, f 15 of the Model Lea'-e Provisions is here in
incorporated as § 15 hereof.

§ 16. Recording: Expenses. § 16 of the Model Lease Provisions- is h e r e i n
incorporated as § 16 hereof, except tha i the reference jn the first sentence of
the last paragraph thereof to the "Lessee" sha l l be deemed to be a reference
to the "Lessor". The Lessee will pay the reasonable costs and cxpens.es
involved in the recording of this Lease.

5 17..Federal Income Taxes. Lessee represents, w a r r a n t s and agrees
tha t the Lessor, as the owner of the Uni ts , . shal l be en t i t l ed to such
deduct ions , credits and other b e n e f i t s as arc provided by the I n t e r n a l
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Revenue Code of 1954. as amended from lime to t ime, and the regulations
t h e r e u n d e r ( here inaf ter ca l led the Code ) to an owner of property, inc lud ing
( w i t h o u t l i m i i j t i o n ) the I n v e s t m e n t Credi t and the Class Life Deduction ( as
defined in § 10 of this Lease). with respect to the Units and the Lessor shall
he entit led to deduct ions for any interest payments made pur suan t to the
Security Documents.

Lessee agrees t h a t nei ther it nor any corporation controlled by ii. in
control of it. or unde r common control wi th it. d i rec t ly or indirectly, will at
any t ime take any action or f i le any r e t u r n s or other documents inconsistent
w i t h the foregoing and t h a t each of such corporations will file such returns,
t ake such action and execute such documents as may be reasonable and
necessary to fac i l i ta te accomplishment of the i n t e n t thereof. Lessee agrees to
keep and m a k e ava i lab le for inspection and copying by Lessor such records
as wil l enable Lessor to determine whe the r it is entitled to the full benefit of
the I n v e s t m e n t - C r e d i t and the Class Life Deduction wi th respect to the
Units .

Lessee represents, warrants and agrees tha t (i) none of the Units
consti tutes property the construction, reconstruction or erection of which was
begun before April 1. 1971; ( i i ) at the t ime Lessor becomes the owner of the
Uni t s , the Uni ts will const i tute "new section 38 property" wi th in the
meaning of Section 4 8 ( b ) of the Code and will not have been used by any
person so as to preclude "the original use of such property" within the
meaning of Section 1 6 7 ( c ) ( 2 ) of the Code from commencing with Lesson
( i i i ) at all times during the term of this Lease, each Uni t will constitute
"Section 38 property" within the meaning of Section 48( a ) of the Code; and
( i v ) at the time Lessor becomes the owner of the Units, and at all times
dur ing the term of this Leascxach Unit wit! const i tute property el igible for
the Class Life.Deduction. ~~~~- -—^

The renta l in § 3 has been computed on the assumption that the asset
depreciation period of the Units for Federal income tax purposes is 11 years,
that the Units may be depreciated down to 0% of the Purchase Price over
said 11-year period and that a 7% inves tment credit w i l l . b e allowed with

-respect to the Purchase Price of the Units : in the event tha i Lessor shall not
be permitted to use such period but sha l l be permit ted to use an asset
depreciation period of jJLifi^-^--3nd/tfTFcis To^do so. the f igu re of 2,08500% in
§ 3 sha l l instead be deemed to be/2 JOS605. 2? of the commencement of the
term of this Lease,- and Lessee wUL^avjp^Lessor any difference in the two
amounts, together with interest at the rate of 7.90% per annum from the date



of each r e n t a l payment to the d a t e of such p a > m e n t p l u s i n t e r e s t and
pena l t i e s , i f an \ . assessed by the Uni ted States on any defu ienc) in Fedcrc!
income taxes a r i s ing in w h o l e or in par t from the d i sa l lowance of such 1!
year as»e; depreciation period: and in the event t h a t Le^or shJ: r.ot n,
permi t ted to use an as>et depreciat ion period of 12 years , t h e n the r c n ; u '
provided for in § 3 sha l l be increased to the ex ten t necessary U caux-
Lessor's ne t r e t u r n ( t a x e s being ca l cu l a t ed a i the Assumed R j t e > i u n d e r t h ; .
Lease to be e q u a l to the net re turn ( t a x e s being ca lcu la ted at the A»urf , ic
R a t e s ) t h a t would have been a v a i l a b l e to the Lessor i f i t had been all^ec!
to .deprec ia te the Uni t s over an 11-year life.

In the event an i n v e s t m e n t credit of 7^ on the ful l Purchase Price of
each L'nn is disal lowed in whole or in part h\ the Uni ted Stat-^. t h e n , the
rental p a \ m e n t s provided in § 3 hereof s h a l l be increased 10 the ex ien :
necessary to cause the Lessor's net re tu rn ( . taxes being ca lcu la ted a: the
Assumed R a t e s ) u n d e r th i s Lease to be e q u a l to the net r e t u r n ( t a x e s be:n^
c a l c u l a t e d a t the Assumed- R a t e s ) t ha t wou ld have been a v a i l a b l e to the
Lessor if the 7"^ investment credit had been allowed in f u l l ;

§ 18. /merest on Overdue Rentals. Anyth ing to the contrary hereii;
contained no twi ths tand ing , any nonpayment o f r en ta l s and other obligations
due hereunder shall result in ' the obl iga t ion on the part of the Lessee
promptly to pay. to the extent legal ly enforceable, an a m o u n t equal to lO'v
per a n n u m of the overdue rentals for the period of t ime dur ing which they
are overdue or such lesser amount as may be legally enforceable.

§ 19. Notices. Any notice required or permitted to be given b\ e i t h e r
par ty hereto to the other s h a l l be deemed to have been g iven -when
deposited in the United States certified mails, first-class postage prepaid ,
addressed as follows:

(a) if to the Lessor, at c/o Fust Nat ional Bank in St. Louis. 510
Locust Street. St. Louis. Missouri 63101. At tn : Rona ld D. Prasse. \ 'ice
President. .

(b) if to the Lessee, at 210 North Thirteenth Street. S t . ' L o u i s .
Missouri 63)03

or addressed to either party at such other address as such party s h a l l 3
hereafter furnish to the other party in writing. . •

§ 20. SeverabUit)-'; Effect and Modification of Lease. Any provision of 9
this Lease which is prohibi ted or unenforceable in any jurisdiction, shal l be. ' '
as to such jurisdiction, ineffective to the ex ten t of such prohibit ion or
unenforceability without inva l ida t ing the remaining provisions hereof, and • '•.
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anv such prohibition or unenforceabii i ty in any jursidicuor. sha l l not
inval ida te or render .unenforceab le such provision ir. any other jur i sd ic t ion .

This Lease exc lus ive ly and comple te ly states the r ights of the Lessor
and the Lessee with respect to the Units and supersedes all other agree-
ments , oral or written, with respect to the Units. No variat ion or
modif icat ion of this Lease and no waiver of any of us provisions or
conditions sha l l be val id unless in wr i t ing and signed by du ly author ized
officers of the Les>or and of the Lessee.

? 21. Execution. This Lease may be execu ted ' i n several counterparts.,
each of which so executed shall be deemed to be an original, and such
counterparts together shall constitute but one and the same instrument
A l t h o u g h th is Lease is d a t e d as of J anua ry 10. 1973. for convenience, the
a c t u a l d a t e or dates of execut ion hereof by the parties hereto h or are.

. r e spec t i ve ly , the da te or da tes stated in the acknowledgment hereto
annexed.

§ 22. Law Coverning. The terms of this Lease and all r igh ts and
obligations hereunder shall be governed by the laws of the State of Missouri,
provided, however, that the panics shall be entitled to all rights conferred by
Section 20c of the In ters ta te Commerce Act.

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

THE FIRST N A T I O N A L LEASING COMPANY,

by R O N A L D D. PRASSE
Authorized Agent

MISSOURI PACIFIC RAILROAD COMPANY.

by M. M. HENSELLY
Vice President

[CORPORATE SEAL!

Attest:

G. P. STRELINGER
Assistant Secret an
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STATE OF MISSOURI 1 ss •
CITY OF ST. Louis I "

On this 19th day of January, 1973, before me appeared Ronald D.
Prasse, to me personally known, who being by me du ly sworn, did say tha t
he is the authorized agent of The First National Leasing Company, a
partnership unde r the laws of the State of Missouri, and that said i n s t r u m e n t
was signed on behalf of said partnership by authori ty of said pa r tne r sh ip ,
and said Ronald D. Prasse acknowledged the said instrument 10 be the free
act and deed of said partnership.

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

CATHERINE T. BEERMANN
Notary- Public

CATHERINE T. BEERMANN
No;ar> foi the Cit) of Si. Louis

and adjouunj Counties

[NOTARIAL SEAL] . .

My Commission Expires March 31, 1975.

STATE OF MISSOURI
CITY OF ST. Louis

On this 19th day of January, 1973, before me personally appeared M.
M. HENNELLY, to me personally known, who, being by me duly sworn; say*.
that he is a Vice President of MISSOURI PACIFIC RAILROAD COMPANY, that
one of the seals affixed to the foregoing instrument is the corporate sea! of
said corporation, that said instrument was signed and sealed on behalf of
said corporation by authority of its Board of Directors, and he acknowledg-
ed that the execution of the foregoing instrument was the free.act and deed
of said corporation.

: R. C. MASON
Notary Public

. ' • . R C MASON
? . - . . . Noun Public. City o f S i . Louis, M o .

[NOTARIAL SEAL]

My Commission Expires September 28, 1974.



Schedule A

in Lta'-e

"= 1= • ~ -*
** c "^ T' ----- ~» « r -~ .5

- ^ ;

rE

|si §

"""•

E
c

to
Lease



MODEL LEASE PROVISIONS

[See Part n to Annex C to General Motors Corporation Conditional Sale Agreement
Attached as Exhibit B-l to Purchase and Assignment Agreement]
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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 which 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, its
successors and assigns forever. Seller and Purchaser agree that the sale of the
Locomotives evidenced by this Bill of Sale shall be deemed to have taken place in the
state of Missouri. All terms not otherwise defined herein shall have the respective
meanings specified in the Purchase 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 Agent under the
Conditional Sale Agreements, as assigned by the Amendments and
Assignments.

(2) Seller represents and warrants to Purchaser and Purchaser's successors and
assigns that Seller has not executed any other bill of. sale or other
instrument which by its express terms purported to transfer title to the
Locomotives or any interest in, or with respect to, the Locomotives to
any other person or entity, except to the Lessee under the Lease and
except to the extent title was retained by the Manufacturers under the
Conditional Sale Agreements, which were assigned to the Agent pursuant
to the Agreements and Assignments.

(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.
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IN WITNESS WHEREOF, 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: 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 bated
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: ; .
Rodney F. Hill, as Trustee
Under Trust Agreement Dated
As of January 1, 1973



LIST AND
DESCRIPTION OF LOCOMOTIVES

Description • . Lessee
and Road

Quantity ' 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 Electric. MP 668-674)
Company . . .

I
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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 Assignment 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 "Agent") 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 created under the
Conditional 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 Conditional 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, (c) all of
Seller's rights in, to or with respect 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 $397,910.78 each, on June 30 and December 30 of each
year, commencing on June 30, 1985.
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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, 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, as 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:
Rodney 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 Locomotives and Assignment of Lease dated as of January 3, 1985 (the
"Purchase and Assignment Agreement") by and between the Assignor and the Assignee.
AD terms not otherwise defined herein shall have the respective meanings in the Purchase
and Assignment Agreement.

The Assignor hereby assigns, transfers and sets over unto the Assignee, its
successors and assigns that certain Lease of Railroad Equipment dated as of January
10, 1973 (the "Lease"), a complete and current copy of which is attached hereto as
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 Lease, 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 Assignments.

2. The Lease is in full force 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 Lease 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. All of the Lessee's rights in, to or with respect 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, 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. .
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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 authorized, 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, 1973

-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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[COMPOSITE CONFORMED COPT]

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

[ Covering 44 Locomotives ]
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FINANCE AGREEMENT dated as of January 10, 1973, among
UNITED STATES TRUST COMPANY OF NEW YORK, as Agent (hereinafter
called the Agent), BANK OF AMERICA NATIONAL TRUST AND SAVINGS
ASSOCIATION (hereinafter called the Interim Lender) and the parties named
.n Schedule A hereto (hereinafter collectively sometimes called the In-
vestors). ' .

THE FIRST 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 MOTORS 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 substantially in the form annexed hereto as Exhibit A, for the purchase
of the new standard-gauge railroad equipment referred to in the Conditional
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 substantially the form annexed hereto as Exhibit B, the right,
security title and interest of the Builders under the Conditional Sale
Agreements in the units of the Equipment, ail upon and subject to the terms
and conditions hereinafter 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), substantially in the form annexed as
Annex D to the Conditonal Sale Agreements.

Now, 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
to be delivered by the Vendee, the Builders and the Guarantor in accord-
ance with the Conditional Sale Agreements and the related Assignments in
form and substance satisfactory 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



Agent, in immediately available funds, no later than 11:00 A. M., New York
City time, on each Qosing Date specified pursuant to Article 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 Schedule 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' Participation 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 time, 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 substantially 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 time, with the Agent, and the Interim Lender will sell, without
recourse or warranty, the interest of the Interim Lender hereunder and
under the Conditional 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 to but excluding the
Takeout Date; subject, however, to fulfillment of the following conditions:

(i) no event of default specified in Article 16 of either Conditional
Sale Agreement shall have occurred and be continuing on the Takeout
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Date and such Investors shall have received certificates 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 knowledge);
and

(ii) no change shall have occurred since the date of execution and
delivery hereof in the laws and regulations 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 1,
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 Conditional Sale Indebtedness acquired from the
Interim Lender.
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(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 wul give to each Investor listed opposite
certificate 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
(c) of this Paragraph at least ten business days prior to the Takeout Date.
The term "business days" as used herein means calendar days, excluding
Saturdays, Sundays and any other day on which banking institutions in New
York, New York are authorized or obligated to remain closed. All interest
under this Agreement shall be calculated on the basis of a 360-day year of
twelve 30-day months. Each holder of a certificate of interest, simulta-
neously with the final payment to it of all amounts payable under such
certificate, will surrender such certificate to the Ag^nt.



As soon as practicable after the delivery of any certificate of interest, the ,
Agent will deliver to the holder a schedule of payments reflecting the dates
and amounts of principal and interest payments to be made under such P
certificate. ,

2. Pursuant to the Assignments the Agent will acquire from each £
Builder all its right, security title and interest under its Conditional 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 substantial 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- l

ments acquired under the Assignment, security tide to the Equipment
following its delivery and acceptance thereunder, as provided in the
Assignments and the Conditional Sale Agreements, and any payments s
received by it pursuant to the Lease, including any certificate of deposit a
referred to in Paragraph 4 or the proceeds therefrom, in trust for the benefit ^
of the holders of certificates of interest in accordance with their respective l
interests therein as such interests from time to time shall appear. The c

interests of the holders of certificates of interest shall be in proportion to . l'
their respective investments in the aggregate Conditional Sale Indebtedness,
plus accrued and unpaid interest from time to time outstanding. It is
expressly understood and agreed that the obligations of the Agent hereunder
as such title holder and with respect to the payments to the holders of (
certificates of interest to be made by the Agent are only those expressly set tj
forth herein. P

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 time 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 continuing, 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-



matter 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 National 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
Conditional Sale Indebtedness.

Upon each delivery to Vendee under a Conditional Sale Agreement of a
Group (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 Investor 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
Conditional 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 1 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 Article 7 of the
Conditional Sale Agreements with respect to Casualty Occurrences (as
therein defined) and the Agent will apply such sums to the 'pro rata
prepayment of each of the instalments of the Conditional Sale Indebtedness
remaining unpaid (in proportion to the principal amount of Conditional
Sale Indebtedness represented by each such instalment), without premium,
together with interest accrued on such prepaid Conditional 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 holder of a certificate of
interest a revised schedule or schedules of payments showing the reduction
of such holder's interest in the instalments of the aggregate Conditional Sale
Indebtedness remaining unpaid and the interest payable thereon.



6. The Agent will accept payments made to it by the Vendee pursuant
to 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 to 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 maturity 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 Conditional Sale Agreement, all moneys held by or
coming into the possession of the Agent hereunder or under the Conditional
Sale Agreements applicable to the payment or prepayment of Conditional
Sale Indebtedness or interest thereon (including, 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 connection with such repossession and sale or lease or
otherwise hereunder in connection with the Conditional 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 rata among
the holders of certificates of interest in accordance with their respective
interests in the Conditional Sale Indebtedness at the time of such dis-
tribution and the Agent shall otherwise take such action 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 writing.

7. So long as, to the actual knowledge of the Agent, no Default shall
have occurred and be continuing, the Agent shall be entitled to 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 entitled to assert or take, hereunder or under the
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< ..nduional Sale Agreements, except as otherwise specifically provided
crein. The Agent shall not incur any liability hereunder or otherwise in

-uing upon any notice, certificate or other paper or instrument believed by it
-.• he genuine and signed by the proper parry or parties, or with respect to
.mihing which it may do or refrain from doing in the exercise of its best
lament, or which may seem to it to be necessary or desirable in the

premises, except liability resulting from its own willful misconduct or gross
exigence: provided, however, that in case the Agent shall have actual

. n.«wledge of the occurrence of a Default, it shall promptly notify the
Wndec and the Investors, and, so long as it shall hold any certificate of
•ncrcst, the Interim Lender, thereof and shall take such action and assert
,iji rights under the Conditional Sale Agreements as shall be agreed upon

•A die holders of certificates of interest totaling more than 50% of the
i:^rcgate Conditional Sale Indebtedness then outstanding and the Agent
lull be indemnified by such holders in proportion to their respective
uicrcsts in the aggregate Conditional Sale Indebtedness then outstanding
.-.ttnst any liability or expenses, including reasonable counsel fees, in

s, >nneetion with taking such action or asserting such rights.

The Agent may consult with legal counsel of its own choice, and shall
,.n he under any liability for any action taken or suffered in good faith by it

;n accordance with the opinion of such counsel.

8. The Interim Lender and each Investor represents that it is acquiring
.is interest in the Conditional Sale Indebtedness for its own account, or for
•:ie account of one or more pension or trust funds, for investment and not
A nli u view to, or for sale in connection with, the distribution of the same,
-.or with any present intention of distributing or selling the same, but

Mihject. nevertheless, to any requirement of law that the disposition of its
property shall at all times be within its control; provided, however, that the
:.>regoing is subject to the provisions of Paragraph I. The Interim Lender
nid each Investor if acquiring a participation in the Conditional 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 to make the foregoing representation on behalf of each such
pension 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 subsequent disposition thereof is 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 to be prepared and delivered to
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 notices, 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 requested the same in
writing and, so long as it shall hold any certificate of interest, the Interim
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
writing 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 Agent shall be entitled to reimbursement for its costs and
expenses in acting under this Agreement in accordance with Article 20 of the
Conditional Sale Agreements.
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11. The Agent does not make any representation or assume any
responsibility with respect to (i) the validity of the Conditional Sale
Agreements, the Lease, the Assignments or any certificate of interest (except
with respect to its own execution thereof) or any of the matters covered
thereby or (ii) the value of or the title to the Equipment.
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12. In the event of any dispute with respect to the delivery or ownership
.•r right to possession of funds or documents at any time held by the Agent
hcrcunder, or with respect to tide to any unit of the Equipment, the Agent is
hereby authorized and directed to retain, without liability to anyone, all or
.my of such funds of documents and title to such unit of the Equipment until
-uch dispute shall have been settled either by agreement of the holders of
Certificates of interest or by final order, decree or judgment of a court of
. ompetent jurisdiction.

13. All documents and funds deliverable hereunder to the Agent shall
"»e delivered to it at its address at 130 John Street, New York, N. Y. 10038,
.tuention of Corporate Trust and Agency Division, or as the Agent may
"therwise 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 to it at 53 Wall Street, New York,
New York 10005, Attn.: John C. Bullitt.

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 writing signed by the party against
whom enforcement of such change is sought.

15. The Agent shall be entitled 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 to
terminate such duties and responsibilities on a date (at least 30 days
•>ubsequent to the giving of such notice) stated in said notice; it being
understood and agreed that the Agent shall also give such notice if it is
directed so to do by the holders of interests totaling more than 50% of the
aggregate Conditional Sale Indebtedness then outstanding. If. prior to the
date 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 to a person or institution
designated by such holders all right, security title and interest of the Agent
under the Conditional Sale Agreements and the Assignments and in and to



7

10

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 duties and responsibilities hereunder.

16. This Agreement may be executed in any number of counterparts,
all of which together shall constitute a single instrument. It shall not be
necessary that any counterpart be signed by all the parties 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 Interim Lender and each Investor
shall sign at least one counterpart which shall be delivered to the Agent.

be
ab



event that
signaled in
sor to act

•ited in the
apital and
successor,

y title and
person or

^signauon
>e relieved

'nterpam,
ill not be

as each
Investors

i Investor
Agent.

11

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to
it- 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 MALCOLM J. HOOD
Assistant Vice President

BANK OF AMERICA NATIONAL TRUST AND SAVINGS
ASSOCIATION
Bank of America Center
Box 37070
San Francisco, California 94137

Ann: National Division—Leasing

By WILUAMF. WARD
Title: Vice President

COMMONWEALTH LIFE INSURANCE COMPANY
c/o Capital Holding Corporation
Post Office Box 1085
Louisville, Kentucky 40201

Arm: Securities Department

By STEWART L. SHRADER
Title: Second Vice President-

ments
-Invest-

PEOPLES LIFE INSURANCE COMPANY,
WASHINGTON, D. C.
c/o Capital Holding Corporation
Post Office Box 1085
Louisville, Kentucky 40201

Attn: Securities Department

By H. E. TIPTON
Title: Vice President & Treasurer
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NATIONAL TRUST LIFE INSURANCE COMPANY
c/o Capital Holding Corporation
Post OfficeBox 1085
Louisville, Kentucky 40201

Amu Securities Department

By STEWART L. SHRADER
Title: Second Vice President-

ments
-Invest-

PALMETTO STATE LIFE INSURANCE COMPANY
c/o Capital Holding Corporation
Post Office Box 1085
Louisville, Kentucky 40201

Ann: Securities Department

By STEWART L. SHRADER
Title: Second Vice President—Invest-

ments

NATIONAL STANDARD LIFE INSURANCE COMPANY
c/o Capital Holding Corporation
Post Office Box 1085
Louisville, Kentucky 40201

Attn: Securities Department

By STEWART L. SHRADER
Title: Second Vice President-

ments
-Invest-

CouNTRY LIFE INSURANCE COMPANY
1701 Towanda Avenue
Bloomington, Illinois 61701

Attn: Manager—Investment Department

By C. H. FLANDERS
Title: Assistant Treasurer
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-Invest'

INDIANAPOLIS LIFE INSURANCE COMPANY
2960 North Meridian Street
Indianapolis, Indiana 46208

Ann: Mr. Donald S. Lawhorn
Vice President and Treasurer

by D. S. LAWHORN
Title: Vice President and Treasurer

-Invest-

WOODMEN ACCIDENT AND LIFE COMPANY
1526 K Street
Lincoln, Nebraska 68508

Arm: W. S. Henrion
Senior Vice President and Treasurer

By W. S, HENRION
Title: Senior Vice President and Treas-

urer

rPANY

-Invest-

mem
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Schedule A

to

Finance Agreement

•J • ' 3
D«*i|iutHM of Perctmii*

1 Cerriholt of of Aurtfalc
Ninw Inicrcsr IDTCSOHM

ll.ink of America National Trust
und Savings Association

(. ummonweatth Life Insurants
Company

I'cople's Life Insurance Com-
pany

: \utional Trust Life insurance
Company

Palmetto State Life Insurance
Company

National Standard Life Insur-
ance Company

Country Life Insurance Com-
nanv

' Indianapolis Life insurance
Company

' Woodmen Accident and Life
Company

A

B

B

B

B

B

• B

B

B

32.49393%

23.62713

13.50121

4.05037

3.37530

2.70024

10.12591

6.75061.

3.37530

4
Minimum
InmssflMHit

S2.469.539

1,795.662 . -

1.026.091

307.828

256.522

205.218 .

769,570

513,047

256.523

100.00000% 57.600,000

to
Finance Agreement



FORM
OF

CONDITIONAL SALE AGREEMENT

[See Exhibits B-l and B-2 to Purchase and Assignment Agreement]

to
Finance Agreement



FORM
OF

ASSIGNMENT AND AGREEMENT

[See Exhibits C-l and C-2 to Purchase and Assignment Agreement]

to
Finance Agreement



EXHIBIT C
to

Finance Agreement

CERTIFICATE OF INTEREST*

UNITED STATES TRUST COMPANY OF NEW YORK (hereinafter called the
Agent) , hereby acknowledges receipt from

( hereinafter called the Investor) of S
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
( hereinafter called the Finance Agreement), among the Agent, [the Interim
Lender referred to therein.]** the Investor and the other investors referred
to therein. By reason of such payment the Investor has an interest in a
principal amount .equal to such sum (i) in the two Conditional Sale
Agreements dated as of January 10, 1973 (hereinafter called the Condi-
tional Sales Agreements), among THE FIRST NATIONAL LEASING COMPANY,
MISSOURI PACIFIC RAILROAD COMPANY (hereinafter called the Guarantor)
and GENERAL MOTORS CORPORATION (Electro-Motive Division) and GEN-
ERAL ELECTRIC COMPANY, respectively (hereinafter called the Builders), (ii)
in the related Agreements and Assignments of the Conditional Sale Agree-
ments each dated as of January 10, 1973 between the Builders and the
Agent. ( U i ) in the right, security title and interest of the Agent in and to the
railroad equipment covered by the Conditional Sale Agreements and ( iv) in
and to all cash and other property from time to time held by the Agent
under the Finance Agreement, except to the extent that instalments of such
principal amount shall have been paid.

Under the terms of the Conditional Sale Agreements, subject to the
rights of prepayment contained therein in the.event of a Casualty Occur-
rence (as defined therein), and in the Finance Agreement (/) such principal
amount is payable***, ( / / ) such principal amount bears interest from the

* A letter. A or B. will be inserted, determined in accordance with Paragraph 1 of the Finance
Agreement.

" Bracketed language will not appear in Certificates of Interest designated B delivered to the
Interim Lender.

•" In Certificate of Interest designated A. ihe following will be inserted: "in eleven consemnve
. semi-annual instalments on June 30 and December 30 of each year, commencing June 30, 1974 to and
including June 30, 1979". In Certificate of Interest designated B. the following wiii be inserted: "in
seventeen consecutive semj-arumaJ instalments on June 30 and December 30 of each year, commencing
June 30. 1980 to and including June 30, 1988" ..

r.A.tiloi'1' C
to

Finance Agreement



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, (///) 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 Conditional 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,

By -
A uthorized Officer

INQUIRY SHOULD BE MADE OF THE AGENT
IF CERTIFICATION AS TO BALANCE DUE

HEREUNDER is REQUIRED

* Fill in applicable rate for designated Certificate of Interest from column 4 of Annex E to
Conditional Sale Agreements.
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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 Electric 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 923-959;
anticipated to be changed to MP 7074-7110), and seven 2,250 Horsepower Model U-23-
B Locomotives Manufactured by General Electric Company with Inclusive Road Numbers
MP 4500-4506 (formerly MP 668-674) (the "Locomotives").

(b) Lease of Railroad Equipment dated as of January 10, 1973 (the "Lease")
by and between The First National 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 ("TXL").

Please be further advised that, effective immediately, but subject 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 Lease, and
TXL shall have all of the rights of lessor under the Lease. '. •'

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, 1973

to
Purchase and Assignment Agreement



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



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 •

($ ). 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 maturity
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. . -

Principal and interest shall be payable by wire
transfer of lawful money of the United States to First-
Pennsylvania 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
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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 indebtedness 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-
penses. ' . '. ' ••.'•.

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
limited exclusively to the Collateral.

IN WITNESS WHEREOF, the Company has duly executed
this Note this 20th day of March, 1989. . ; - .-

TXL ASTRA CORPORATION VI

By
Title:

— 2 —


