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TXL ASTRA CORPORATION VI
One Embarcadero Center, Suite 3800
San Francisco, California 94111
(415) 434-0850

January 24, 1985

5-029A03%

Mr. James H. Bayne No.

Secretary o RECORDATION R0, & _{g/fﬁ, Date JAN 29 H85
Interstate Commerce Commission . . - ()-
Constitution Avenue and 12th St . ;

Room 2215 Jﬁﬁtzs 1985 .-'0 l—5~ AM ree $ e, ......l'.I.....I‘l

Weshington, D.C. 20423 INTERSTATE COMMERCE COMMISSION ICC Washington, D. C.

Dear Mr. Bayne:

On behalf of TXL ASTRA Corporation VI, I submit for filing and recording under
49 U.S.C. § 11303(a) and the regulations promulgated thereunder, the enclosed executed
counterparts of an Assignment of Lease, dated Januaryclf, 1985, a secondary document.
The Lease of Railroad Equipment to which this Assignment of Lease relates was recorded
with the Interstate Commerce Commission on January 22, 1973 under Recordation No.

6869, and the enclosed Assignment of Lease should be recorded under the next available
letter, which we believe will be -B._

The parties to the enclosed Assignment of Lease are:

C—
The First National Leasing Company - Assignor s = 1_":;
c/o Centerre Bank National Association = =
One Centerre Plaza < o
St. Louis, Missouri 63101 r S .

> o i

TXL ASTRA Corporation VI - Assignee R L
Suite 3800 i~ o .
One Embarcadero Center = 23 -
San Francisco, California 94111 = &

The aforesaid Assignment of Lease assigns from The First National Leasing
Company to TXL ASTRA Corporation VI all of the interest of The First National Leasing
Company in the.aférementioned Lease of Railroad Equipment, which covers 44 locomotives

identified by Missouri Pacific Railroad Company numbers 2074 through 2110, both
inclusive, and 4500 through 4506, both inclusive.

Please cross-index the enclosed Assignment of Lease against recordation number

3.

Enclosed is a check in the amount of $20 in payment of the recordation fee
($10) and the cross-indexing fee ($10).

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

"Assignment by The First National Leasing Company of its
interest in above Lease to TXL ASTRA Corporation VI"



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

Very truly yours,

TXL ASTRA CORPORATION VI

X

Jay Stevens,
Viece President and
General Counsel
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Lffsn JAN 29 1985 - 13 AM

INTERSTATE COMMERCE COMMISSION

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 2¢-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.
All 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, whiech, 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-thé Lease.

5. The Assignor has not failed to perform any of its obligﬁtions 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.



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:

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

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 BAN




STATE OF MISSOURI
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CITY OF ST. LOUIS

On this 23rd day of January , 1985, before
me personally appeared Charles E. Teachenor, to me personally
known, who, being by me duly sworn, says that he is the trustee of a
trust which is a general partner of THE FIRST NATIONAL LEASING COMPANY, a
partnership under the laws of the State of Missouri, that this instrument
was signed on behalf of the partnership by authority of the part-
nership and he acknowledged that the execution of the foregoing
instrument was the free act and deed of the partnership.

Notary Pyblic
Dana L. Martin, Commissioned by the
My Commission Expires: State of Missouri, County of St. Charles

August 10, 1985

STATE OF MISSOURI
SS.

)
)
COUNTY OF ST. LOUIS )

On this 51344 day of j%g@u4uu4 , 1985, before

me personally appeared Rodney F. Hill,/to me personally known, who,
being by me duly sworn, says that he is trustee of a trust which is a
general partner of THE FIRST NATIONAL LEASING COMPANY, a partnership
under the laws of the State of Missouri, that this instrument was
signed on behalf of the partnership by authority of the partnership
and he acknowledged that the execution of the foregoing instrument
was the free act and deed of the partnership.

§L7L44A41A\~1 C? ::44%15+‘

Notary Public

MAUREEN A, TROTT
My Commission ExPires : Notary Public, State of Missouri
St. Louis Gilge
My Commission Expres April 30, 1985
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LEASE OF RAILROAD EQUIPMENT
Dated as of January 10. 1973

between

MISSOURI PACIFIC RAILROAD COMPANY,
Lessee

and

THE FIRST NATIONAL LEASING COMPANY.
Lessor

Filed and recorded with the Interstate Commerce Commission pursuant to
Section 20¢ of the Interstate Commerce Act on January 22, 1973, at 10:30 A.M.,
Recordation No. 6869.

- —— N —

Assignment of Lease
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LEASE OF RAILROAD EQUIPMENT dated as of January 10. 1973,
~oween Miscsotrl Paciric Raitroab Company, a Missouri corporation
scremnafter called the Lessee). and THE FIRST NaTionaL Leasing Com-
a\Y. o parinership thercinafter called the Lessor).

WHEREAS. the Lessor and the Lessee have entered into two Conditional
~:ho Agreemen:s ddted as of the date hereof ( hereinafter called the Security
Dewuments), with GENERAL MoOTORS CORPORATION (Electro-Motive Divi-
«or) and GENERAL ELECTRIC COMPANY, respectively (hereinafter called the
B.:lders ). wherein the Builders have agreed to manufacture. sell and deliver
. the Lessor the railroad equipment described 1n Schedule A hereto:

WHEREAS. the Builders have assigned or will assign their respective
mterests in the Security Documents 10 UNITED STATES TRUST COMPANY OF
New YORK. as Agent (hereinafter. together with 1ts successors and assigns.
referred to as the Vendor): and

WHEREAS. the lessee desires 10 lease all the units of said equipment, or
such lesser number (hereinafter called the Units) as are delivered and
accepted and settled for under the Security Documents on or prior to June
20. 1973 (hereinafter called the Cut-Off Date). at the rentals and for the
1erms and upon the condiuons hereinafter provided:

NOW. THEREFORE. in consideration of the premises and of the rentals to
be paid and the covenants hereinafier menuoned to be hept and performed
by the Lescee. the Lessor hereby leases the Units to the Lessee upon the
following terms and conditions. but. upon default of the Lessee hereunder or
under the Security Documents. subject to all the rights 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 1n part or as hereby amended,
any provision of the document enutled “Model Lease Provisions™ annexed
10 the Security Documents as Part 1l of Annex C thereto ( hereinafier called
the Model Lease Provisions). such provision of the Model Lease Provisions
shall be deemed 10 be a part of this instrument as fully to all intents and
purposes as though such provision had been set forth in full in this Lease.
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§ 2. Deliven and Acceptance of Units. §2 of the Model Lease
Provisions is herein incorporated as § 2 hereof.

§ 3. Romals. The Lessec agrees 1o pay 10 the Lessor as rental for each
Unit subject 1o this Lease (1) for the period from the Closing Date (s
defined in Article 4 of the Security Document pursuant to which such Unit i
being acquired by Lessor) for such Unit 1o June 30. 1973, an amount equal
1o .0142278% of the Purchase Price (as defined in the Security Document
pursuant 10 which such Unit 1s being acquired by Lessor) of each Unn for
each day elapsed from the Closing Date for seutlement of such Unit 1o und
including June 29, 1973 due und payable on June 30. 1973, and (1) through
the balance of the Jease term remaining after the period described in (1)
above. pavable in arrears in 62 equal quarter-annual instaiments on
Sepiember 0. December 30, March 30 and June 30 1n each yeur com-
menung with Sepiember 30. 1973, an amount equal to 2.08300% of the
Purchase Price of each such Unn.

The Lessor irrevocably instructs the Lessee to make. dand the Lesseg
agrees 1o make. all the payments provided for in this Lease 1n immediately
available funds (including but not imited 10 the payments required under
§ 7 hereof’) for the account of the Lessor. ¢/o0 United States Trust Company
of New York. 130 John Street. New York. N. Y. 10038 on or before 11
o'clock a. m. New York City time on the date upon which payments are due
and payable Such payments shall be apphed by the Vendor to satisfy the
obliganions of the Lessor under the Securnity Documents due and payable on
the date such payvmients are due hercunder and. so long ds no event of
default under the Secunty Documents shall huve occurred and be conun-
wing. 4ny balance shall be paid to the Lessor.

This Lease is a net leasc and the Lessee shall not be enutled to ans
abatement of rent. reduction thereof or setofl against rent. including. but not
limited 10. abatements. reductions or setoffs due or alleged to be due by
reason of any past. present or future claims of the Lessee against the Lessor
under this Lease or under the Secunity Documents. including the Lescee™s
rights by subrogation under Article 8 thereof. or the Builder or the Vendor
or otherwise: nor. except as otherwise expressly provided herein. shall this
Lease terminate. or the respective obhgauons of the Lessor or the Lessee be
otherwise affected. by reason of any defect in or daumage to or loss of
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aosession or loss of use or destruction of all or any of the Units from
Jhatsoener cause. any liens. encumbrances or rights of others with respect to
ool the Units. the prohibition of or other restriction against the Lessee’s
of all or any of the Units. the interference with such use by any person or
_auid. the invalidity or unenforceability or lack of due authorization of this
Lease. uny insolvency. bankrupiey. reorganization or similar proceeding
gt the Lessee. or for any other cause whether similar or dissimilar to the
weegoing. any present or future law to the contrary notwithstanding. it being
i intenuon of the parues hereto that the rents and other amounts payable
s the Lessee hereunder Jhall continue to be payable 1n all events in the
~anner and at the umes herein provided unless the obligation 1o pa) the
e ~hall be termindted pursuant to the express provisions of this Lease To
¢ extent permitted by applicable law. the lessee hereby waives any and all
nzhis which 1t may now have or which at any time hereafter may be
wnferred upon it. by statute or otherwise. to terminate. cancel. quit or
rrender the lease of any of the Units eacept in accordance with the express
rerms hereof. Each rental or other payment made by the Lessee hereunder
«hall be final and the Lessee shull not sech 1o recover all or any part of such

asyment from the Lessor for any reason whatsoever.

W N

§4 Term of Lease The term of this Lease as to each Unit shall begin
on the date of the delivery 10 and acceplance by the Lessee of such Unit and.
whiect to the provisions of §% 7. 10 and 13 hereof, shall terminate on the
Sate on which the final quarter-annual payment of rent 1n respect thereof 1s
Juc pursuant to § 3

Nomwithstanding anything to the contrar) contained herein. all nghts
and obligauons under this Lease and in and to the Units, upon default by
the Lessee hercunder. or under the Security Documents 10 Its ¢capacity as
Guarantor or otherwise. are subject to the nights of the Vendor under the
Sccunity Documents. If an event of default should occur under the Securit)
Do.uments. the Vendor may terminate this Lease (or rescind its termina-
ton ). all as provided therein. unless the Lessee 1s not so in default under ths

Lease or under the Security Documents.

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

§ 7. Payment for Casualn Occurrences; Insurance. In the event that ar.
Unit shall be or become worn out, lost, stolen. destroyed. or. in the OpinL-
of the Lessor or the Lessee, irreparably damaged. from any cause whet
soever, or taken or requisitioned by condemnation or otherwise (suct
occurrences being hereinafter called Casualty Occurrences) during the ter~
of this Lease. the Lessee shall promptly and fully notifs the Lessor and the
Vendor with respect thereto. On the rental payment date next succeeding
such notice, the Lessee shall pay to the Lessor the rental payment due and
padable on such date plus a sum equal 10 the Casualty Value (as hereinafier
defined ) of such Unit as of the date of such payment in accordance with the
schedule set out below. Upon the making of such payment by the Lessee in
respect of any Unit. the rental for such Unit shall cease to accrue. the term of
this Lease as to such Unit shall terminate and (except in the case of the loss.
theft or complete destruction of such Unit) the Lessor shall be entitled w
recover possession of such Unit.

-

-

. sy W
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1corporiated ag H The Casualty Value of each Unit as of any rental payment date shall be
that percentage of the Purchase Price of such Unit as is sei forth in the
following schedule oppesite such rental payment date:

avent that dany chlall)rlae_\mem Percentage Remlll):l:men( Percentage
'"c;h:‘e"’:,';‘}’” 9/30/73 105.2971 3/30/81 66.8527
erwise (such 12/30+73 105 1122 6/30/81 65.4989
lse (such 3/30/74 104 9272 9/30/81 64.1451
ring the term 6/30/74 104 9517 12730/81 62.6702
essor and the 9/30/74 104.9761 3/730/82 61.1952
M succeeding 12730774 104 2246 6/30/82 59.7323
nent due and 373073 103 4731 9,30/82 58.2693
1s hereinafter 6,30:78 1030511 12/30/82 56.6889
ince with the 9/30.75 102 6290 3730/83 55.1084
the Lessee in 12,3073 101 9330 6/30/83 33.5383
> the term of 3370 101 261u 9/30/83 51.9682
e of (he lOSS. 6:30/76 100 6.\4" 12730783 502896
e entitled 1o 9:30/76 100 0483 3730784 48 6110
12/30/76 94.4715 6/30/84 46.9357

3/30/77 93.6931 9/30/84 45.2603

6/30/77 92.9147 12/30/84 43.4854

9/30/77 91 1363 3/30/85 41.7105

12730, 77 91.1408 6/30/85 39.9315

3/30/78 90 1453 9/30/83 38.1525

6/30/78 g0 2080 12730785 36 3514

9/30. 78 B8R 2706 3/30/86 34.5502
12730778 §2.427 6/30/86 32.6671°

330779 81 3454 9/30/86 30 7840

6:30/79 80.2630 12/30/86 28.8379

9/30/79 79.180% 3/30/87 26.8918

12/30/79 77.9283 6/30/87 24.9720

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

6,/30/80 75.4602 12/30/87 21.0703

9/30/80 74.2442 3/30/88 19.0885

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

9/30/88 16.3628

12/30/88 and 15.0000

thereafter

Except as hereinabove in this § 7 provided. the Lessee shall not be
relecased from its obligations hereunder in the event of. and shall bear the
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rish of. any Casualty Occurrence to uny Unit after delivery to and uccepran,
thereof by the Lessee hercunder.

" The Lessec will. at all umes while this Lease Is 1n effect. at s o
expense. cause to be carried and maintamed 1nsurance in respect of i,
Units at the time subject hereto. and public hability insurance 1n amour-
and against rishs customarily insured against by railroad companies -
similar equipment. and 1n any event in amounts and against risks op
parable to those insured against by the Lessee on equipment owned by i
and the benefits thereof shall be payable as provided in the Secunn
Documents  Any net insurance proceeds as the result of insurance carned b,
the Lessee received by the Lessor in respect of Units suffering a Casual:
Occurrence shall be deducted from the amounts payable by the Lessee 10 the
Lescor 1n respect of Casualty Occurrences pursuant to this §7 If the Lessor
shall receive any such net insurance proceeds or condemnation payments
after the Lessee shall have made payments pursuant to this § 7 withow
deduction for such net insurance proceeds or such condemnation payments.
the Lessor shall pay such proceeds to the Lessee up to an amount equal
the Casualty Value with respect to a Unit paid by the Lessee and any
balance of such proceeds shall remain the property of the Lessor.

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

§ 9. Disclaimer of Warranties. Compliance with Documents and Rules.
Maintenance; and Indemnification. §9 of thc Model Lease Provisions s
herein incorporated as § 9 hereof.

The Lessor and the Lessee represent and warrant to the Vendor.
severally and not jointly. that nerher the Lessor nor the Lessee nor any
other person acting on their behalf has direcily or indirectly offered uny 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 approa.hed

or negotiated with respect thereto with, anyone other than the Investors and
not more than four other institutional investors.

§ 10. Default. If. during the continuance of this Lease.-one or more of

the following events (each such event being hereinafier sometimes called an
Event of Default) shall occur:

A default shall be made in payment of any puart of the rentdl
provided in § 3 hereof and such default shall conunue for five days:
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B. the Lessee shall make or permit any unauthorized assignment or
- transfer of this Lease or of possession of the Units. or any thereof’,

C. default shall be made 1n the observance or performance of any
other of the covenants. condiuons and agreements on the purt of the
Lessee contained herein or in the Security Documents and such default
shall vontinue for 30 days after written notice from the Lessor to the
Lessee specifving the default and demanding that the same be reme-
died.

D any proccedings shall be commenced by or against the Lessee
for any rehef which includes. or might result in. any modificanon of the
obhgauons of the Lessee hereunder or under the Secunity Documents
under any bankruptey or insolvency laws. or laws relating to the relief
of debiors. readjustments of indebtedness. reorganizauons. arrange-
ments. composiuons or extension (other than a law which does not
permut any readjustments of the obligations of the Lessee hereunder or
under the Secunty Documents). and. unless such proceedings shall
have been dismissed. nullified. stayed or otherwise rendered ineffective
(but then only so long as such stay shall continue i1n force or such
ineffectiveness shall continue), all the obligations of the Lessee under
this Lease and under the Security Documents shall not have been duly
assumed in writing. pursuant 10 a court order or decree. by a trustee or
trustees or receiver or receivers appointed for the Lessee or for the
property of the Lessee in connection with any such proceedings in such
manner that such obligations shall have the same status as obligations
incurred by such a trustee or trustees or receiver or receivers. within 30
days after such appointment. if any. or 60 days after such proceedings
shall have been commenced. whichever shall be earlier:

E. a petinon for reorganization under Section 77 of the Bankruptcy
Aut. as now constituted or as said Section 77 may hereafier be
amended. shall be filed by or against the Lessee and. unless such
peution shall have been dismissed. nullificd. stayed or otherwise
rendered ineffective (bui then only so long as such stay shall continue in
force or such ineffectiveness shall conunue). all the obligations of the
Lessee under the Security Documents and this Lease shall not have
been duly assumed in writing. pursuant to a court order or decree. by a
trustee or trustees appointed in such proceedings in such manner that
such obligations shall have the same status as obligations incurred by
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such trustee or trustees, within 30 days after such appoiniment. if any,
or 60 days after such petition shall have been filed. whichever shall be
-earher: or

(F) any warranty or representation in §17 hereof shall be or
become untrue or incorrect:

then. 1n any such case. the Lessor. at 1ts option. may:

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

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

& 'kbbama
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respective dates upon which rentals would have been payable here-
under had this Lease not been terminated. (ii) any damages and
eapences. including reasonable attorneys' fees. in addition thereto
which the Lessor shall have sustained by reason of the breach of any
covenant, representation or warranty of this Lease other than for the
payment of rental. and (iii) an amount which. after deduction of all
1axes required to be paid by the Lessor in respect of the receipt thereof
under the laws of the United States of America or anmy political
subdinvision thereof. calculated on the assumpuon that the Lessor’s
Federal. state and local taxes computed by reference to net income or
eveess profits are based on a 48% effecuve Federal tax rate and the
highest effective state and local income tax and/or excess profit tax rates
generally applicable to the Lessor. including therein the effect of any
applicable surtax. surcharge and/or other tax or charge related thereto.
4nd deducting from any such Federal tax 48% of the amount of any
such state and local tax (such rates as so calculated being hereinafter in
this Agreement called the Assumed Rates) shall be equal to the
following:

(A) an amount equal to any portion of the 7% investment credit

. . v e Se—— . .
with respect to the Purchase Price of the Units as provided in Section
38 and related Sections of the Internal Revenue Code of 1954, as
amended (hereinafter called the Invesiment Credit). lost, not
claimed. not available for claim. disallowed or recaptured by or from

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

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

(B) such sum as. in the reasonable opinion of the Lessor. will
cause the Lessor's net return (taxes being calculated at the Assumed
Rates) under this Lease to be equal to the net return (taxes being
calculated at the Assumed Rates) that would have been available 10
the Lessor if the Lessor had been entitled to take a deduction
(hereinafter called the Class Life Deduction) in respect of the
depreciation_of each_Unit over_an_l11-year life_down to a net
depreciated value equal 10 0% qf the Purchase Price under regu-
fations 1o be prescribed by thel'Secretary of the Treasury or his

1]
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delegate under Section 167(m) of the Internal Revenue Code of
- 1954 as amended. which Class Life Deduction was lost. not claimed.
not available for claim. disallowed or recapiured in respect of a Unit
as a result of (1) the failure of satd Secretary 1o permit a Class Life
Deduction to the extent described above. or (ii) the breach of one or
more of the representations. warranties and covenants made by the
Lessee in § 17 or any other provision of this Lease. or (ui) the
ternunation of this Lease, the Lessee’s loss of the right to use such
Unit. or (10 ) any action or tnaction by the Lessor or (v) the sale or
other disposition of the Lessor's interest in such Unit afier the
occurrence of an Event of Default: plus
(C) an amount equal 1o the interest and penalty assessed agains
the Lessor by the United States based on disallow ance in whole orin
part for any taxable sear of the Investment Credit contemplated in
paragraph (A} above or the Class Life Deducuon contemplated 1n
paragraph (B) above

The remedies 1n this Lease provided in favor of the Lessor shall not be
deemed exclusive. but shall be cumulative. and shall be in addiuon to all
other remedies in 1ts favor existing at law or in equuty. The Lessee hereby
wdives any mandatory requirements of law. now or hereafier in effect, which
might limit or modify the remedies herein provided. to the extent that such
wairver 1s permitted by law  The Lessee hereby waives any and all exisung
or future claims 10 any offset against the rental payments duc hereunder. and
agrees 10 mahe rental payments regardless of any offset or claim which may
be asserted by the Lessee or on its behalf.

The failure of the Lessor to exercise the rights grunted 1t hereunder
upon the occurrence of any of the contingencies set forth herein shall not
constitute a waiver of any such right upon the conunuation or recurrence of
any such conungencies or similar contingencies. )

§ 11. Return of Units Upon Defaulr. § 11 of the Model Lease Provisions
is herein incorporated as § 11 hereof.

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

§ 13. Purchase and Rencwal Options. Provided that this Lease has not
been earlier terminated and the Lessee is not in default hereunder, the
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Lessee may by written nouce delivered to the Lessor not less than six months
prior w the end of the original term of this Lease or any extended term
Rereof. as the case“may be. elect (a) to extend the term of this Lease 1n
respect of all. but not fewer than all. of such Units then covered by this
Lease. for one addinonal five-year period commencing on the scheduled
cxpiration of the original term of this Lease at a “Fair Market Rental”
payable 1n 20 quarter-annual pavments on March 30, June 30. September
30. and December 30 in each year. commencing three months after the finul
guarter-annua! rental payment for the original term is due and (b) to
purchase all. but not fewer than all, the Units covered by this Lease at the
end of the original or any extended term of this Lease for a purchase price
cqual to the Fair Market Value™ of such Units as of the end of such term.

Fair Rental Value shall be determined on the basis of, and shall be
cdaal noamount o, the vulue which would obtain in an arm’s-lengih
transactien between an informed and willing lessee (other than a lessee
vurrently 10 possession) and an informed and willing lessor under no
compulsion o lease and. in such determinauon. costs of removal from the
location of current use shall not be 4 deduction from such value. If on or
hefore four months prior 10 the expiration of the term of this Lease, the
Lessor and the Lessee are unable to agree upon a determination of the Fair
Rental Vilue of the Units. such value shall be determined in accordance
with the foregoing defininon by a qualified independent Appraiser. The
term Appranser shall mean such independent appraiser as the Lessor and the
Lessee may mutually agree upon. or failing such agreement. a panel of three
independent appraisers. one of whom shall be selected by the Lessor. the
seeond hy the Lessce and the third designated by the first two so selected.
The Appraiser shall be instructed 1o make such determination within a
penod of 30 days following appointment, and shall promptly communicate
such determination in writing 1o the Lessor and the Lessee. The determina-
tion so made shall be conclusively binding upon both Lessor and Lessee.
The eapenses and fees of the Appraiser shuall be borne by the Lessee.

Fair Market Value shall be determined on the basis of, and shall be
cqual in amount to. the value which would obtain in an arm’-length
transaction between an informed and willing buyer-user (other than (i) a
lessee currently in possession and (ii) a used equipment dealer) and an
informed and willing seller under no compulsion 10 sell and. in such
determination. costs of removal from the location of current use shall not be
a deducuon from such value. If on or before four months prior 1o the
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expirauon of the original term of thi: Lease. 1n case of an extension thereof,
or of the original or the extended term of this Lease. in the case of 4
purchase of the Units, the Lessor and the Lessee are unable to agree upor 4
determinauon of the Fair Market Value of the Units. such value shall he
determined in accordance with the foregoing defimttion by a qualified
independent Appraiser. The term Appraiser shall mean such independer:
appraiser as the Lessor and the Lessee muy mutually agree upon. or faihing
such agreement. a panel of three independent appraisers. one of whom shal!
be selected by the Lessor. the second by the Lessee and the third designated
by the first two so selected. The Appraiser shall be instructed 1o make such
determination within a period of 30 days following appointment. and sha!}
prompthy communicate such determination in writing to the Lessor and the
Lessee. The determination so made shall be conclusively binding upon btk
Lessor and Lessee. The eapenses and fee of the Appraiser shall be borne by
the Lessee.

Upon paymeni of the purchase price. the Lessor shall upon request of
the Lessee evecute and deliver 10 the Lessee. or 10 the Lessee’s assignee or

nominee. @ bill of sale (without representations or warranties excepe that -

such Units are free and clear of all claims. liens. security interests and other
cncumbrances by or in favor of any person claiming by. through or under
the Lessar) for such Units. and such other documenis as may be required 1w
release such Units from the terms and scope of this Lease and to transfer
utle thereto to the Lessee or such assignee or nominee. in such form as may
reasonably be requested by the Lessee. all at the Lessee’s expense.

§ 14. Return of Units upon Expiration of Term. § 14 of the Model
Lease Provisions 1s herein incorporated as § 14 hereof.

§ 15. Opmion of Counsel. § 15 of the Model Lease Provisions is herein
incorporated as § 15 hereof. -

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

§ 17. Federal Income Taxes. Lessec represents. warrants and agrees
that the Lessor, as the owner of the Units. shall be entitled to such
deductions. credits and other benefits as are provided by the Internal

se foviara gl
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Revcnue Code of 1934, as amended from time to time. and the regulations
theteunder ( hercinafier called the Code) 10 an owner of property, including
( without hmitation) the Investment Credit and the Class Life Deduction (as
defined in § 10 of this Lease ). with respect to the Units and the Lessor shall
be entitled to deductions for any interest payments made pursuant to the
Security Documents.

Lessee agrees that neither it nor any corporation controlled by it. in
contral of it. or under common control with it. directly or indirectly, will at
4ny time take any action or file any returns or other documents inconsistent
with the foregoing and that each of such corporations will file such returns.
take such action and execute such documents as may be reasonable and
necessary to facilitate accomplishment of the intent thereof. Lessee agrees to
heep and make available for inspection and copying by Lessor such records
as will enable Lessor to determine whether it is entitled to the full benefit of
the Investment Credit and the Class Life Deduction with respect to the
U nits.

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

S—

the Class Life Deduction. —
The rental in § 3 has been computed on the assumption that the asset
depreciation period of the Units for Federal income tax purposes is 11 years,
that the Units may be depreciated down 10 0% of the Purchase Price over
said 1l-year period and that a 7% investment credit will be allowed with
respect 1o the Purchase Price of the Units: in the event that Lessor shall not
be permitted to use such period but shall be permitted to use an asset .
depreciation period of 12 years an c1s 10°do so. the figure of 2.08500% in -
§ 3 shall instead be deemed 10 be/2.10860% As of the commencement of the
term of this Lease. and Lessee will pav essor any difference in the two
amounts, together with interest at the rate of 7.90% per annum from the date

\- ) ot .-.//
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of euch-rental payment to the date of such payment plus interest and
penalties. if any. assessed by the United States on any deficiency in Federe!
income tazes arising in whole or in part from the disallowance of such 1!
yedr assct depreciation period: and in the event that Lessor skul not by
permitted 10 use an asset depreciation penod of 12 years. then the renty’
provided for in § 3 shall be increased to the eatent necessary & cause
Lessor’s net return (taxes being caleulated at the Assumed Rates) under thi
Lease 1o be equal 10 the net return (taxes being calculated at the Asumed
Rates) that would have been available 1o the Lessor if it had been aliowed
to depreciate the Units over an 1l-year life

In the event an investment credit of 7% on the full Purchuse Price of
each Unit is disallowed 1n whole or in part by the United States. then. the
rental payments provided in § 3 hereof shall be increased to the enten:
necessary 10 cause the Lessor’s net return (taxes being caleulated at tne
Assumed Rates) under this Lease 10 be equal 10 the net return (taxes being
calculated at the Assumed Rates) that would have been available to the
Lessor if the 7% investment credit had been allowed in full.

§ 18. Imicrest on Overdue Remals. Anvihing to the contrary herern
contained notwithstanding. any nonpayment of rentals and other obligatidhs
due hereunder shall result in the obligation on the part of the Lessee
promptly 10 pay. to the extent legally enforceable. an amount equal to 10%
per annum of the overdue rentals for the period of time during which they
are overdue or such lesser amount as may be legally enforceable.

§ 19. Norices. Any notice required or permitied to be given by either
party hereto to the other shall be deemed to have been given -when
deposited in the United States certified mails. first-class postage prepaid.
addressed as follows:

(a) if to the Lessor. at c/o First National Bank i1n St. Louis. 510

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

President,

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

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

§ 20. Severabilipy; Effect and Modificarion of Lease. Any provision of
this Lease which is prohibited or unenforceable in any jurisdiction, shall be.
as to such jurisdiction. ineffective to the extent of such prohibition or
unenforceability without invalidaung the remaining provisions hereof. and

whill
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amy such prohibition or unenforceability in any jursidiction shall not
invalidate or render.unenforceable such provision in any other jurisdiction.

This Lease exclusively and completely states the rights of the Lessor
and the Lessee with respect to the Units and supersedes ali other agree-
ments. oral or written. with respect to the Units. No variation or
modificatior. of this Lease and no waiver of any of us provisions or
conditions shall be valid unless in writing and signed by duly authorized
officers of tha Lessor and of the Lessee.

§ 21. Execution. This Lease may be executed in several counterparts.
each of which so executed shall be deemed 1o be an original. and such
counterparts together shall constitute but one and the same instrument
Although this Lease is dated as of January 10. 1973. for convenience. the
actual dare or dates of exacution hereof by the parties hereto is or are.
respectively. the date or dates stated in the achnowledgmen:: hereto
annexcd.

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

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

THE FIRsT NaTIONAL LEASING COMPANY,
by RONALD D. PRASSE
Authorized Agent
Missour1 PaciFic RaiLRoaD COMPANY,

by M. M. HENNELLY
Vice President

[ CORPORATE SEAL]
Attest:

G. P. STRELINGER
Assistant Secretary
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STATE OF MISSOURI
City of ST. Louis

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

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

SS.:

CATHERINE T. BEERMANN
Notan: Public

CATHERINE T. BEERMANN

Notany for the City of St Louis

and adjouung Counties
[NOTARIAL SEAL]

My Commission Expires March 31, 1975.

STATE OF MISSOURI
City oF ST. Lours

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

§S.:

R. C. MasoN
Notary Public
R C MASON
Notary Public. City of St. Louis. Mo.
| NOTARIAL SEAL]

My Commission Expires September 28, 1974.
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MODEL LEASE PROVISIONS

§ 2. Deliveny and Acceptance of Units. The Lessor will cause each Unit
o be delivered 10 the Lessee at the point or points within the United States
of America at which such Unit is delivered 1o the Lessor under the Security
pocuments. Upon such delivery, the Lessee will cause an inspector of the
Lessee 1o inspect the same, and if such Unit is found to be acceptable, to
svept delivery of such Unit and execute and deliver to the Lessor a
«ruficate of acceprance and delivery (hereinafier called the Certificate of
Delnery ). staung that such Unit has been inspected and accepted on behalf
of the Lessee on the date of such Certificate of Delivery and is marked in
sccordance with § 5 hereof. whereupon such Unit shall be deemed 10 have
heen delivered 10 and accepted by the Lessee and shall be subject thereafter
w all the terms and conditons of this Lease.

§ 5. Identification Marks. The Lessee will cause each Unit to be hept
aumbered with the identifying number set forth in Schedule A hereto, or in
the case of any Unit not there listed such identifying number as shall be set
forth in any 4mendment or supplement hereto extending this Lease to cover
such Unit. and will keep and maintain, plainly. distinctly, permanently and
conspicuously marhed on each side of each Unit. in letters not less than one
inch 1n height. the name of the Vendor followed by the words *“Agent.
Security Owner™ or other appropriate words designated by the Lessor, with
appropriate changes thereof and additions thereto as from time to time may
be required by law in order to protect the Lessor's and Vendor’s title to and
property in such Unit and the rights of the Lessor under this Lease and of
the Vendor under the Security Documents. The Lessee will not place any
such Unit in operation or exercise any control or dominion over the same
until such name and words shall have been so marked on both sides thereof
and will replace promptly any such name and words which may be
removed. defaced or destroyed. The Lessee will not change the identifying
number of any Unit except in accordance with a statement of new number or
numbers to be substituted therefor, which statement previously shall have
been filed with the Vendor and the Lessor and filed, recorded and deposited
by the Lessee in all public offices where this Lease and the Security

Documents shall have been filed, recorded and deposited.
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Except as provided in the immediately preceding paragraph, the Lessee
will not allow the name of any person, association or corporation to be
placed on any Unit as a designation that might be interpreted as a claim of
ownership; provided, however, that the Lessee may allow the Units to be
lettered with the names or initials or other insignia customarily used by the
Lessee or its affiliates on railroad equipment used by them of the same or a
similar type for convenience of identification of their rights to use the Units
as permitted under this Lease.

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

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

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

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

the Lessee.

§ 8. Annual Reports. On or before March 31 in each year, commencing
with the calendar year which begins after the expiration of 120 days from
the date of this Lease. the Lessee will furnish to the Lessor and the Vendor
an accurate statement (a) setting forth as at the preceding December 31 the
amount. description and numbers of all Units then leased hereunder and
covered by the Security Documents, the amount, description and numbers of
all Units that have suffered a Casuaity Occurrence during the preceding
calendar year (or since the date of this Lease in the case of the first such
statement) and such other information regarding the condition and state of
e 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 Anticle 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.

repair of th
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§ 9. Disclaimer of Warranties; Compliance with Laws and Rules
Maintenance; Indemnification. The Lessor makes no warranty or represen.
tation, either express or implied, as to the design or condition of, or as 1o
the quality of the material, equipment or workmanship in, the Unjn
delivered to the Lessee hereunder, and the Lessor makes no warranty of
merchantability or fitness of the Units for any particular purpose or as toy
title to the Units or any component thereof, it being agreed that all such
risks, as between the Lessor and the Lessee, are to be borne by the Lessee:
but the Lessor hereby irrevocably appoints and constitutes the Lessee its
agent and attorney-in-fact during the term of this Lease to assert and enforce
from time to time, in the name of and for account of the Lessor and/or the
Lessee. as their interests may appear, at the Lessee's sole cost and expense.
whatever 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 Certificate of Delivery shall be conclusive evidence as between the Lessee
and the Lessor that all Units described therein are in all the foregoing
respects satisfactory to the Lessee, and the Lessee will not assert any claim of
any nature whatsoever against the Lessor based on any of the foregoing
matters. -

The Lessee agrees, for the benefit of the Lessor and the Vendor. to
comply in all respects (including, without limitation, with respect to the use.
maintenance and operation of each Unit) with all laws of the jurisdictions i1p
which its operations involving the Units may extend, with the interchange
rules of the Association of American Railroads and with all lawful rules of
the Department of Transportation, the Interstate Commerce Commission
and any other legislatlive, executive, administrative or judicial body ex-
ercising any power or jurisdiction over the Units, to the extent that such laws
and rules affect the title, operation or use of the Units, and in the event that
such laws or rules require any alteration of any Unit, or in the event that any
equipment or appliance on any such Unit shall be required to be changed or
replaced, or in the event that any additional or other equipment or appliance
is required to be installed on any such Unit in order to comply with such
laws or rules, the Lessee will make such alterations, changes, replacements
and additions at its own expense; provided, however, that the Lessee may. in
good faith, contest the validity or application of any such law or rule in any
reasonable manner which does not, in the opinion of the Lessor or the
Vendor, adversely affect the property or rights of the Lessor or the Vendor
under this Lease or under the Security Documents.
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The Lessee agrees that, at its own cost and expense, it will maintain and

keep each Unit in good order and repair.

Any and all additions to any Unit (except. in the case of any Unit which
is a locomotive, communications, signal and automatic control equipment or
devices having a similar use which have been added 10 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 10
such Unit and, at the cost and expense of the Lessee, full ownership thereof
free from any lien. charge. security interest or encumbrance (except for
those created by the Security Documents) shall immediately be vested in the
Lessor and the Vendor as their respective interests appear in the Unit itself.

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

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

§ 1. Return of Units Upon Default. If this Lease shall terminate
pursuant to § 10 hereof, the Lessee shall forthwith deliver possession of the
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Units to the Lessor. For the purpose of delivering possession of any Unit or
Units 10 the Lessor as above required, the Lessee shall at its own cost.
expense and risk:

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

(b) permit the Lessor to store such Units on such tracks at the rish
of the Lessee until 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 railroud
operated by the Lessee or any of its affiliates or to any connecting
carrier for shipment. all as directed by the Lessor.

The assembling. delivery. storage and transporting of the Units as here-
inbefore provided shall be at the expense and risk of the Lessee and are of
the essence of this Lease. and upon application to any court of equity having
jurisdicton in the premises the Lessor shall be entitled 1o 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, 10 inspect the same.

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

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

So long as the Lessee shall not be in default under this Lease or under
the Security Documents in its capacity as Guarantor or otherwise. the Lessee
shall be entitled to the possession of the Units and 10 the use of the Units by
1t or any affiliate upon lines of railroad owned or operated by it or any such
affiliate or upon lines of railroad over which the Lessee or any such affiliate
has trachage or other operating rights or over which railroad equipment of
the Lessee or any such affiliate 1s regularly operated pursuant to contract.
and also to permit the use of the Units upon connecting and other carriers in
the usual interchange of traffic, but only upon and subject 10 all the terms
and conditions of this Lease and the Security Documents; provided, however,
that the Lessee shall not assign or permit the assignment of any Unit 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
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become merged or consolidated or which shall have acquired the property of
the Lessee as an entirety or substantially as an entirety. provided that such
assignee or transferee will not. upon the effectiveness of such merger or
consolidation, be in default under any provision of this Lease.

§ 14. Return of Units upon Expiration of Term. As soon as practicuble
on or after the expiration of the term of this Lease with respect to any Unu.
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 Unit 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 permi
the Lessor to store such Unit on such tracks for a period not exceeding three
months and transport the same. at any time within such three-month perniod.
to any reasonable place on the lines of railroad operated by the Lessee. or to
any connecting carrier for shipment. all as directed by the Lessor: the
movement and storage of such Unit to be at the expense and risk of the
Lessee. During 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 injun
to. or the death of. any person exercising. either on behalf of the Lessor or
any prospective purchaser. the rights of inspection granted under this
sentence. The assembling. delivery. storage and transporting of the Units as
hereinbefore provided are of the essence of this Lease. and upen applicauion
to any court of equity having jurnisdiction in the premases. the Lessor shall be
entitled 10 a decree against the Lessee requiring specific performance of the
covenants of the Lessee so to assemble. deliver. store and transport the
Units. If Lessor shall elect to abandon any Unit which has suffered a
Casualty Occurrence or which after the expiration of this Lease the Lessor
shall have deemed 10 have suffered a Casualty Occurrence. it may delner
written notice to such effect to the Lessee and the Lessee shall thereupon
assume and hold the Lessor harmless from all liability arising in respect of
any responsibility of ownership thereof, from and after receipt of such
notice. The Lessor shall execute and deliver to the Lessee a bill of sale or
bills of sale transferring 10 the Lessee. or upon its order. the Lessor’s title to
and property in any Unit abandoned by it pursuant to the immediately
preceding sentence. The Lessee shall have no liability to the Lessor in
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respect of any Unit abandoned by the Lessor after termination of the Lease:
provided. however. that the foregoing clause shall not in any way relieve the
Lessee of its obligations pursuant 1o § 7 hereof to make payments equal 10
the Casualty Value of any Unit expenencing a Casualty Occurrence while

this Lease is in effect.

§ 15. Opiion of Counsel. On each Closing Date (as defined in the
Security Documents). the Lessee will deliver to the Lessor two counterparis
of the written opinion of counsel for the Lessee. addressed to the Lessor and
the Vendor. in scope and substance satisfactory 1o the Lessor. the Vendor
and their respective counsel, to the effect that

A. the Lessee is a corporation legally incorporated. validly evisting
and in good standing under the laws of its state of incorporation
(specifying the same) with adequate corporate power to enter into the
Security Documents and this Lease;

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

their respective terms;

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

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

E. the entering into and performance of the Security Documents or
this Lease will not result in any breach of. or constitute a default under.

any indenture. mortgage, deed of trust, bank loan or credit agreement
or other agreement or instrument to which the Lessee is a party or by

which it may be bound; and
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F. no mortgage. deed of trust. or other lien of any nature
whatsoever which now covers or affects. or which may hereafter cover
or affect. any property or interests therein of the Lessee. now attaches or
hereafter will attach to the Units or in any manner affects or will affeq
adversely the Vendor's or Lessor’s right. title and interest therein.
provided, however, that such liens may attach to the rightz of the Lesee
hereunder in and to the Units.

§ 16 Recording; Expenses. The Lessee will cause this Lease. the
Security Documents and any assignment hereof or thereof to be filed and
recorded with the Interstate Commerce Commision 1n accordance with
Section 20c of the Intersiate Commerce Act. The Lessee will undertahe the
filing. registering. deposit. and recording required of the Lessor under the
Secunty Documents and will from time to time de and perform any other
and will execute. achnowledge. deliver. file. register. record € and will refiie
re-register. deposit and redeposit or re-record whenever required) any and
all further instruments required by law or reasonably requested by the
Lessor or the Vendor for the purpose of proper protectuon. 1o «their
satisfaction, of the Vendor’s and the Lessor’s respective interests in the
Units. or for the purpose of carrying out the intennon of this Lease. the
Security Documents or the assignment thereof 1o the Vendor: and the Lessee
will promptly furnish to the Vendor and the Lessor evidences of al! sudk
filing. registering. depositing or recording. and an opinion or opimons of
counse] for the Lessee with respect thereto satisfactory to the Vendor and the
Lessor. This Lease and the Secunty Documents shall be riled and recorded
with the Interstate Commerce Commission prior to the delivery and
acceptance hereunder of any Unit.

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