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RECORDATION NO‘ 567 m’gﬁ 1625
Ms. Mildred Lee JAN -
Recordations Unit 2 6 1994 9 S0 AM
Interstate Commerce Commission \MrEn mnnpnpu-mwnﬂuu“o
12th & Constitution Avenue, N.W. oy
Washington, D.C. 20423

Dear Ms. Lee:

Please find enclosed a Railroad Equipment Lease Agreement dated
December 21, 1993, between the following parties:

Lessor: Caterpillar Financial Services Corporation
3322 West End Avenue
Nashville, TN 37203

Lessee: Morrison Knudsen Corporation
Post Office Box 73
Boise, Idaho 83729
A Letter Amendment Agreement dated January 12, 1994, also 1is
enclosed and should be filed as a supplement to the above primary

document.
MK1200G
Locomotives #1298 and #1299. — .
heng b
O =

The filing fee of $36 is enclosed. Thank you for your a851éfanc oy

(¥

Sincerely,
/77751€7, /st C;%sz

Mary Ann Oster
Research Consultant

\i The equipment involved in these transactions includes 2,
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Fnterstate Commeree € ommission
@ashington, B.C. 20423 1/26/94

OFFICE OF THE SECRETARY

Mary A. Oster -

Research Consultant
Oster Researching Services

12897 Colonia Dr.
Mt Airy, MD., 21771

Dear gir:

The enclosed document(s) was recorded pursuant to the provisions
of Section 11303 of the Interstate Commerce Act, 49 U.S.C. 11303,
on 1/26/94 at 9:30an , and assigned
recordation number(s).

18667 & 18667-A
Sincerely yours,

Secretary
SIDNEY L. STRICKLAND

Enclosure(s)




ACKNOWLEDGMENT

STATE OF Tennessee

COUNTY OF Davidson

On this 21st day of December 1993, before me personally came
and appeared John D. McChesney known to me, who being by me
duly sworn, did say that he resides in Nashville, TN that he
is Credit/Operations Manager of Caterpillar Financial
Services Corporation, and acknowledged that he executed the
foregoing instrument pursuant to the authorization of the
Board of Directors of Caterpillar Financial Services
Corporation, for the purposes therein contained and in the
capacities therein stated.

IN TESTIMONY WHEREOF, I have hereunto set my hand and affixed
my official seal at my office in said County and State the
date and year last above written.

W2y £ fifocer

Notary Public

< March 23,19%

My Commission Expire:
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Railroad Equipment Lease Agreement

This Railrocad Equipment Lease Agreement is entered as of the ;ZI:Z day of
ec ' , by and between:

Caterpillar Financial Services Corporation
3322 West End Avenue
Nashville, Tennessee 37203-0990
(the "Lessor")

and

Morrison Knudsen Corporation
Morrison-Knudsen Plaza
P. O. Box 73
Boise, Idaho 83729
({the "Lessee")

Whereas, the Lessee has manufactured two (2) Model MK1200G Locomotives
(collectively the locomotives are referred to as the "Equipment" and
individually each locomotive is referred to as an "item of Equipment" or
"Item").

Whereas, the Lessee desires to lease the Equipment as the lease payments and
for the terms and upon the conditions set forth herein and any schedules or
amendments hereto; and

Whereas, the Lessee intends to sublease the Equipment to certain customers of
the Lessee (the "Sublessees"”). Such Sublease (the "Sublease") shall be
substantially in the form of Exhibit A attached hereto, which Lessor will
consent to, provided the conditions set forth in Section 18 hereof are
satisfied by the Lessee and each Sublessee.

Now, Therefore, in consideration of the promises and of the lease payments to
be paid and the covenants to be kept and performed by the Lessee hereunder, the
Lessor agrees to acquire and lease to the Lessee, and the Lessee agrees to

hire from the Lessor, subject to the following terms and conditions, the
Equipment.

Section 1. Delivery and Acceptance of Equipment.

1.1. Delivery and Acceptance. On December Zl, 1993, Lessor shall purchase the
Equipment from Lessee. On that date, Lessee shall deliver to Lessor a true and
correct copy of a Bill of Sale in the form of Exhibit B attached hereto and
made a part hereof, conveying title of the Equipment to the Lessor. 1In
exchange therefor, on December 22, 1993, the Lessor shall deliver to the
Lessee, by wire transferred funds to an account designated in writing by
Lessee, the amount of Two Million Four Hundred Thousand Dollars
($2,400,000.00). On December 31, 1993, Lessee shall deliver to Lessor, a true
and correct copy of a Delivery Supplement in the form attached hereto and made
a part hereof, marked Exhibit C.
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1.2. Lessee’s and Lessor’s Purchase Obligation. The obligation of the Lessor
to purchase and pay for any Item of Equipment to be leased hereunder is subject
to the conditions that no Event of Default (as hereinafter defined) or any
event which, with notice or lapse of time or both, would become an Event of
Default, are existing as of December Zi, 1993. 1If any of the foregoing
conditions, in the reascnable opinion of the Lessor, are not satisfied, the
Lessee shall, in a timely manner upon the request of the Lessor, discharge any
obligation to pay for tnha Equipment which the Lessor may have incurred under
this Agreement.

Section 2. Representations and Warranties.

2.1. Representations and Warranties of the Lessee. The Lessee, with the
knowledge that the Lessor is relying thereon, represents and warrants to the
Lessor that (a) the Lessee is a corporation legally incorporated, validly
existing and in good standing under the laws of the State of Ohio; (b) the
Lessee has the power to make, deliver and perform under this Lease and

all instruments and documents contemplated by this Lease; (c¢) the Lessee has
taken all necessary and appropriate action to authorize the execution, delivery
and performance of this Lease and all instruments and documents contemplated by
this Lease; (d) the person or persons executing and delivering this Lease and
all instruments and documents contemplated by the Lease are authorized to do

so on behalf of the Lessee; (e) this Lease constitutes a valid obligation of
the Lessee, legally binding upon it and enforceable in accordance with its
terms; (f) the execution, delivery and performance of this Lease and all
instruments and documents contemplated by this Lease do not and will not
require any consent or approval which has not been obtained; and (g) the
execution and delivery by the Lessee of this Lease and all instruments and
documents contemplated by this Lease does not and will not violate any
provision of any law, any order of any court or governmental agency, the
Charter or By-laws of the Lessee, or any indenture, agreement, or other
instrument to which the Lessee is a party or by which it, or any of its
property is bound, and will not be in conflict with, result in the breach of,
or constitute (with due notice and/or lapse of time) a default under any such
indenture, agreement or other instrument, or result in the creation of
imposition of any lien, charge or encumbrance of any nature whatsoever upon any
of the property or assets of the Lessee. At the request of the Lessor, the
Lessee shall provide a certificate, substantially in the form of Exhibit D
hereto, as to the foregoing representations and warranties.

2.2. Representations and Warranties of the Lessor. The Lessor, with knowledge
that the Lessee is relying thereon, represents and warrants the (a) Lessor is
a corporation legally incorporated, validly existing and in good standing under
the laws of the State of Delaware; (b) Lessor has the power to make and perform
under this Lease including any subleases; (c¢) Lessor has taken all necessary
and appropriate action to authorize the execution, delivery and performance of
this Lease and all instruments and documents contemplated by this Lease; (d)
the person’s executing this Lease and all instruments and documents
contemplated by this Lease are authorized to do so on behalf of Lessor; (e)
this Lease constitutes a valid obligation of the Lessor, legally binding upon
it and enforceable in accordance with its term; (f) the execution, delivery and
performance of this Lease and all documents and instruments contemplated by
this Lease do not and will not require any consent or approval, which has not
been obtained; and (g) the execution and delivery by the Lessor of this Lease
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and all documents and instruments contemplated by this Lease do not and will
not violate any provision of any law, any order of any court or governmental
agency, the Charter or By-laws of the Lessor, or any indenture, agreement or
other instrument to which Lessor is a party or by which it, or any of its
property, is bound, and will not be in conflict with, result in the breach of,
or constitute (with due notice and/or lapse of time) a default under any such
indenture, agreement or other instrument, or result in the creation or
imposition of any lien, charge or encumbrance of any nature whatsoever upon any
of the property or assets of the Lessor. At the request of Lessee, the Lessor
shall provide a certificate, substantially in the form of Exhibit E hereto, as
to the foregoing representations and warranties.

Section 3. Term.

The term of this Lease as to each Item of Equipment shall commence on December
2], 1993 (the "Lease Commencement Date"). The Lease shall remain in effect as
to each Item of Equipment for a term of two hundred forty (240) months
following the Lease Commencement Date.

Section 4. Lease Payment and Payment Dates.

4.1. Lease Payments for Equipment. Lessee agrees to pay the Lessor for each
Item of Equipment leased hereunder Seven Thousand Eight Hundred Sixty Five
dollars ($7,865.00) per month, in arrears.

The Lessee shall also pay to the Lessor, on demand, the lower of the interest
at the rate of Chase Manhattan Bank prime, or the highest rate allowed under
applicable law on the amount of any lease payment or other payment not made
when due under the Lease, commencing to accrue as of the payment due date and
continuing to accrue until payment in full of such amount or amounts is
received by the Lessor.

4.2. Lease Payment Dates. The lease payments provided for in Section 4.1
hereof shall commence on the date which is one month from the Lease
Commencement Date and continue on the same day of each month thereafter for the
entire term of the Lease (for a total of 240 payments).

If any of the lease payment dates referred to is not a business day the lease
payment otherwise payable on such date shall be payable on the next business
day, and no interest shall be payable thereon for the period from and after the
scheduled date for payment thereof to such next business day. The term
"business day" as used herein means a calendar day, excluding Saturdays,
Sundays and any other day on which banking institutions in Tennessee or Idaho
are authorized or obligated to remain closed.

4.3. Place of Lease Payment. All payments provided for in this Lease shall be
made to the Lessor, by company check or wire transfer of federal funds, at its
address set forth in Section 23 hereof, or at such other place and in such
other manner as the Lessor or its assigns shall specify in writing.
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4.4. Net lLease. This Lease is a net lease and the Lessee's obligation to pay
all lease payments and other amounts which become due hereunder shall be
absolute and unconditicnal, and the Lessee shall not be entitled to any
abatement of lease payment or reduction thereof, including, but not limited to,
abatements or reductions due or alleged to be due by reason of any present or
future claims of the Lessee against the Lessor under this Lease or otherwise or
against any Sublessee; nor, shall this Lease terminate, or the respective
obligations of the Lessor or the Lessee be otherwise affected, by reason of any
defect in or damage to or loss or destruction of all or any Item of Equipment
from whatsoever cause, the taking or requisitioning of the Equipment or any
Item of Equipment by ccndemnation or otherwise, the attachment of any lien,
encumbrance, security interest or other claim of any third party to any Item of
Equipment, the prohibition of the Lessee's use of the equipment, the failure or
inability of or any Sublessee to make any required payments to the Lessee, the
interference with such use by any private person or corporation, the invalidity
of or unenforceability or lack of due authorization or other infirmity of this
Lease, or lack of right, power or authority of the Lessor to enter into Lease,
the insolvency of or the commencement by or against the Lessee of any
bankruptcy, reorganization or similar proceeding, or for any other cause,
whether similar or dissimilar to the foregoing, any present or future law to
the contrary notwithstanding, it being the intention of the parties hereto that
the rents and other amounts payable by the Lessee hereunder shall continue to
be payable in all events except and to the extent that such abatement or
reduction arises out of or is caused by Lessor's breach of its obligations
pursuant to this Lease.

Section 5. Title to the Equipment.

5.1. Retention of Title. The Lessor is acquiring full legal title to the
Equipment, and it is understood that the Lessee, any Sublessee and any other
permitted assigns of Lessee shall acquire no right, title and interest to the
Equipment, other than as specifically set forth in this Lease, notwithstanding
the delivery of the Equipment to and the possession and use thereof by the
Lessee, any Sublessee and any other permitted assigns of Lessee.

5.2. Duty to Number and Mark Equipment. The Lessee shall cause each Item of
Equipment to be kept numbered with its road number, as set forth in Schedule A
hereto, and shall keep and maintain, plainly, distinctly, permanently and
conspicuously marked by a plate or stencil printed in contrasting coler upon
each side of each Item of Equipment in letters not Yess than one inch in
height, as follows:

"Subject to a security agreement on file with the Interstate Commerce
Commission."” =

Appropriate changes thereof and additions thereto shall be made by the Lessee
as may from time to time be required by law in order to protect the title of
the Lessor to such Item of Equipment, its rights under this Lease and the
rights of any assignee under Section 18 hereof. The Lessee will not place any
such Item of Equipment in operation or exercise any control or dominion over
the same until the required legead shall have been so marked on both sides
thereof and will promptly replace any such names and word or words which may
be removed, defaced or destroyed. The Lessee will not change the road number
of any Item of Equipment, except with the advance, written consent of the
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Lessor, and in accordance with a statement of new road numbers to be
substituted therefor, which consent and statement previously shall have been
filed, recorded and deposited in all public offices where this Lease shall have
been filed, recorded and deposited, as to which the Lessee shall have

furnished to the Lessor an opinion of counsel to the effect that such

statement has been so filed, recorded and deposited, such filing, recordation
and deposit will protect the Lessor’s interests in such Item of Equipment, and
no filing, recording, deposit or giving of notice with or to any other

federal, state or local government or agency thereof is necessary to protect
the interests of the Lessor in such Equipment.

5.3 Prohibition Against Certain Designations. Except as above provided, the
Lessee will not allow the name of any person, association or corporation to be
placed on the Equipment as a designation that might be interpreted as a claim
of ownership; provided, however, that the Lessee may cause the Equipment to be
lettered with the names or initials or other insignia customarily used by the
Lessee or its affiliates or any Sublessee on railroad equipment used by it of
the same or a similar type for convenience of identification of the right of
the Lessee or such Sublessee to use the Equipment under this lease, but not as
a designation that might be interpreted as a claim of ownership.

Section 6. Disclaimer of Warranties.

THE LESSEE ACKNOWLEDGES AND AGREES THAT (a) EACH ITEM OF EQUIPMENT IS OF A
SIZE, DESIGN AND MANUFACTURE SELECTED BY THE LESSEE AFTER DUE CONSIDERATION BY
THE LESSEE OF THE PURPOSES AND USES INTENDED BY THE LESSEE FOR EACH SUCH ITEM
OF EQUIPMENT, (b) EACH ITEM OF EQUIPMENT IS SUITABLE FOR THE LESSEE’'S PURPOSES
AND APPLICATIONS AND CONTAINS ALL SAFETY FEATURES DEEMED NECESSARY BY THE
LESSEE, (c) THE LESSOR IS NOT A MANUFACTURER OF THE EQUIPMENT, (d) THE
MANUFACTURER IS NOT AN AGENT OF THE LESSOR, AND (e) THE LESSOR HAS NOT MADE,
DOES NOT HEREBY MAKE, AND SHALL NOT BE DEEMED TO MAKE OR HAVE MADE, ANY
REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED, WITH RESPECT TO THE TITLE,
MERCHANTABILITY, DESIGN, CONDITION, QUALITY, DESCRIPTION, DURABILITY OR
SUITABILITY OF ANY SUCH ITEM OF EQUIPMENT OR THE MATERIALS OR WORKMANSHIP
THEREIN IN ANY RESPECT OR IN CONNECTION WITH THE PURPOSES AND USES OF THE
LESSEE, OR WITH RESPECT TO THE APPROPRIATE CHARACTERIZATION OF THIS
TRANSACTION BY THE LESSEE FOR FINANCIAL OR TAX REPORTING OR FOR ANY OTHER
PURPOSES, IT BEING AGREED THAT AS BETWEEN THE LESSOR AND THE LESSEE, ALL SUCH
RISKS ARE TO BE BORNE BY THE LESSEE. So long as no Event of Default has
occurred and is continuing, the Lessor shall be deemed to have assigned to the
Lessee, to the extent assignable, any warranties of the Lessee with respect to
any Item of Equipment. Any action taken by the Lessee to assert and enforce
any such warranties shall be at the Lessee’s sole cost and expense and the
Lessee shall indemnify and hold harmless the Lessor from and against any cost,
expense, or liability, including reasonable attorney’s fees, the Lessor may
incur as a result of the Lessee’'s assertion of any such warranty claims.

Section 7. Lessee’'s Indemnity.

7.1. Scope of Waiver and Indemnity. THE LESSEE HEREBY RELEASES ANY CLAIM NOW
OR HEREAFTER EXISTING AGAINST THE LESSOR ON ACCOUNT OF, AND SHALL DEFEND,
INDEMNIFY AND SAVE HARMLESS THE LESSOR AND THE DIRECTORS, OFFICERS, EMPLOYEES,
SUCCESSORS AND ASSIGNS OF THE LESSOR FROM AND AGAINST:
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(a) ANY AND ALL LOSS OR DAMAGE OF OR TO ANY ITEM OF EQUIPMENT, AND

(b) ANY CLAIM OR CAUSE OF ACTION OF THE LESSEE OR ANY THIRD PARTY, ALL DAMAGES,
LIABILITY, LOSSES, DEMANDS, SUITS, JUDGMENTS, COST OR EXPENSE (INCLUDING
COUNSEL FEES AND COSTS IN CONNECTION THEREWITH) WHICH MAY BE INCURRED IN ANY
MANNER BY OR FOR THE ACCOUNT OF ANY OF THEM, (i) RELATING TO THE EQUIPMENT OR
ANY PART THEREOF, INCLUDING, WITHOUT LIMITATION, OWNERSHIP, LEASING, USE,
MAINTENANCE, REPAIR, REPLACEMENT OR RETURN OF THE EQUIPMENT, (ii) BY REASON OR
AS THE RESULT OF ANY ACT OR OMISSION OF THE LESSEE FOR ITSELF OR AS AGENT FOR
THE LESSOR HEREUNDER, (iii) WHICH MAY BE ATTRIBUTABLE TO ANY DEFECT (WHETHER
LATENT OR PATENT) IN ANY ITEM OF EQUIPMENT ARISING FROM THE MATERIAL USED
THEREIN OR FROM THE DESIGN, MANUFACTURE OR TESTING THEREOF, OR FROM ANY USE ,
MAINTENANCE, SERVICE, REPAIR OR TESTING OF ANY ITEM OF EQUIPMENT, REGARDLESS OF
WHEN SUCH DEFECT SHALL BE DISCOVERED. WHETHER OR NOT SUCH ITEM OF EQUIPMENT IS
IN THE POSSESSION OF THE LESSEE AND REGARDLESS OF THE LOCATION OF SUCH ITEM OF
EQUIPMENT, (iv) RESULTING FROM ANY INTERRUPTION OF SERVICE, LOSS OF BUSINESS OR
ANTICIPATED PROFITS OR CONSEQUENTIAL DAMAGES, OR (v) AS A RESULT OF CLAIMS FOR
NEGLIGENCE AGAINST LESSEE, OR STRICT LIABILITY IN TORT, EXCEPT THAT NOTHING
CONTAINED HEREIN SHALL BE CONSTRUED AS REQUIRING LESSEE TO INDEMNIFY LESSOR FOR
ANY SUCH CLAIMS ARISING OUT OF LESSOR’S BREACH OF COVENANTS, TO BE PERFORMED BY
LESSOR UNDER THIS LEASE.

7.2. Federal Income Taxes. The Lessor, as the owner of the Equipment, shall
be entitled to such deductions, credits and other benefits as are provided by
the Internal Revenue Code of 1986, as amended to the date hereof (hereafter
called the Code), to an owner of property, including, without limitation,
depreciation deductions with respect to the Equipment, in accordance with
Section 168(a) of the Code, Based upon the applicable depreciation method and
recovery period specified inn Section 168(b) and (c) of the Code (as indicated
below) and, for state income tax purposes, all analogous dedications, with
respect to the Equipment.

Lessee agrees that neither it nor any corporation controlled by it, in control
of it, or under common control with it, directly or indirectly, will at any
time take any action or file any return 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 hereof.

The Lessee acknowledges that the lease payment rate provided herein has been
calculated on the basis of depreciation deductions using an estimated useful
life for this Equipment of seven (7) years, ADR Code 40.1, and using a mid-year
convention in accordance with Section 168(c) of the Code.

7.3. Payment of Fees and Taxes. The Lessee shall report, pay and discharge
when due, and indemnify and hold harmless the Lessor from, all license and
registration fees, assessments, sales, use and property taxes, gross receipts
taxes arising out of receipts from use or operation of the Equipment, and other
taxes, fees and governmental charges similar or dissimilar to the foregoing of
any nature whatsoever (excluding, however, any tax measured b the Lessor’s net
income) together with any penalties, fines, additions to tax, or interest
thereon, imposed by any state, federal or local government upon any Item of
Equipment and whether or not the same shall be assessed against or in the name
of the Lessor or the Lessee: provided, however, that the Lessee shall not be
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required to pay or discharge any such tax or assessment resulting from Lessor's
misrepresentation, act of omission or negligence. The Lessee shall reimburse
the Lessor for any damages, costs or expenses incurred by Lessor resulting from
failure to properly pay or discharge any such taxes, fees and assessments.

7.4 Continuation of Indemnities and Assumptions. The indemnities and
assumptions of liabilities and obligations herein provided for shall continue
in full force and effect notwithstanding the expiration or other termination of
the Lease.

Section 8. Lloss or Damage; Waiver and Indemnity.

The Lessee shall bear the risk of any loss, damage or Casualty Occurrence (as
hereinafter defined) to any Item of Equipment prior to, during or subsequent to
(until such Item is returned to the Lessor pursuant to Section 15 hereof) the
term of this Lease as to such Item. If any Item of Equipment shall become
damaged, from any cause whatsoever, the Lessee shall give the Lessor prompt
notice therecf. A Casualty Occurrence shall mean that the cost to repair
exceeds the Casualty Value less the net salvage value. 1In the absence of such
an occurrence, then the Lessee shall, at its expense, promptly restore such
Item to the condition required by Section 10 hereof. If any Item shall become
worn-out, lost, stolen, destroyed or irreparably damaged (as reasonably
determined by the Lessor in accordance with accepted standards and practices of
the railroad industry), from any cause whatsoever, or taken by condemnation,
under power of eminent domain for an indefinite period or definite period
exceeding the term of this Lease, or otherwise (any such occurrence hereafter a
"Casualty Occurrence") prior to, during or subsequent to (until such Item is
returned to the Lessor pursuant to Section 15 hereof) during the term of this
Lease as to such Item, the Lessee shall give the Lessor prompt notice thereof.
On the first lease payment date following such Casualty Occurrence or, if such
an occurrence occurs within fifteen (15) days of the next lease payment date,
it will be paid on the next subsequent lease payment date, or, if there is no
such lease payment date, thirty (30) days after such Casualty Occurrence, the
Lessee shall pay to the Lessor any lease payment and other payment then due in
respect to such Item, plus a sum equal to the Casualty Value of such Item as
set forth in Exhibit F hereto. Upon the Lessor's receipt of such payment, the
Lessor will convey good and marketable title to such Item of equipment to
Lessee or designee of Lessee on an "“as is", "where is" basis, without
representation and warranty, express or implied, as to condition of such
equipment, and the term of this Lease as to such Item shall terminate and the
Lessee shall be entitled to possession of such Item.

Section 9. Rules, lLaws and Requlations.

9.1. Duty to Comply. The Lessee agrees to comply and to require any sublessee
to comply with all governmental laws, regulations, requirements and rules
(including the rules of the United States Department of Transportation, the
Interstate Commerce Commission and the American Association of Railroads) with
respect to the use, maintenance and operation of each Item of Equipment. 1In
case any equipment or appliance is required to be installed on such Item of
Equipment in order to comply with such laws, regulations, requirements and
rules, the Lessee, at its sole cost and expense, shall make such changes,
additions and replacements. Such equipment of appliance shall become a part of
the Equipment and title thereto shall immediately vest in Lessor.
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9.2 Reports by Lessor. The Lessee will 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
regulatory authority by reason of the ownership by the Lessor of the Equipment
or the leasing thereof to the Lessee.

Section 10. Use, Maintenace and Repairs of Equipment.

Lessee, at its cwn expense and at all times, shall maintain and service, or
cause the Equipment to be maintained and serviced, (i) so as to keep the
Equipment in as good operating order, repair condition and appearance as when
first delivered, ordinary wear and tear from normal and proper use excepted,
and (ii) in compliance with the original manufacturer's recommended
preventative maintenance procedures and policies, and (iii) in accordance with
applicable interchange regulations for such equipment set forth by the
Association of American Railroads, Federal Railroad Administration, Department
of Transportation or any successor entities having jurisdiction over such
matters. Lessee hereby agrees to maintain all records, logs, reports, and
compliance certificates relating to the Equipment and to make such records
available to the Lessor upon request. The Lessee or any Sublessee shall not
use, operate, maintain or store any Item improperly, carelessly or unsafely or
for any purpose other than in the conduct of its business. In no event will
Lessee cause any Item of Equipment to be maintained or scheduled for
maintenance on a basis less fregquent than the maintenance scheduling basis
employed by the Lessee for similar Equipment.

Lessee shall not modify or allow to be modified, any Item of Equipment without
the prior written consent and approval of Lessor except to the extent an
addition to the Equipment may be required in order to bring such Equipment into
compliance with applicable laws, regulations, requirements and rules (as
described in Section 9.1 above). Any parts installed or replacements made by
Lessee to any Equipment shall be considered accessions to such Equipment and
title thereto shall be immediately vested in the Lessor, without cost or
expense to the Lessor.

Section 11. Liens on the Egquipment.

Throughout the term of this Lease and during the period of any storage of the
Equipment by the Lessee provided for herein, the Lessee shall pay or satisfy
and discharge any and all claims against, through or under the Lessee and its
successors, assigns or sublessees which, if unpaid, might constitute or become
a lien, encumbrance or charge upon the Equipment, and any liens, encumbrances
or charges which may be levied against or imposed upon any Item of Equipment as
a result of the failure of the Lessee to perform or observe any of its
covenants or agreements under this Lease, but the Lessee shall not be required
to pay or discharge any such claims so long as it shall, in good faith and by
appropriate legal proceedings, contest the validity thereof in any reasonable
manner which will not, in the reasonable opinion of the Lessor, affect or
endanger the title and interest of the Lessor to the Equipment. The Lessee's
obligations under this Section 11 shall survive termination of this Lease.

Section 12. Filing of Lease.
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12.1. Filing. The Lessee, at its own expense, will cause a memorandum of this
Lease, and any sublease to be filed with the Interstate Commerce Commission
pursuant to 49 U.S.C. Para. 11303. The Lessee in addition will from time to
time do and perform any other act and will execute, acknowledge, deliver, file,
register, record (and will refile, reregister, deposit and redeposit or
rerecord whenever required) any and all further instruments required by law or
reasonably requested by Lessor for the purpose of proper protection of the
Lessor's interests in the Equipment, or for the purpose of carrying out the
intention of this Lease and any sublease. Lessee, if it so elects, will pay
Lessor a service fee of $500 for making such filings in addition to the cost of
such filings.

Section 13. Insurance:; Payment for Casualty Occurrence.

13.1.(a) Insurance. Subject to the provisions of Section 13.1(b), the Lessee
will at all times after delivery and acceptance of each Item of Equipment, at
its own expense, keep or cause to be kept each such Item insured in amounts
and against risks, including but not limited to property insurance and public
liability insurance with respect to third-party personal and property damage,
customarily and prudently insured against by railroad companies on similar
equipment, but in any event not less than Five Hundred Thousand Dollars
($500,000) combined coverage per occurrence. All such insurance shall be in
such form and with such companies as the Lessor shall approve, shall specify
the Lessor (or its designee) and the Lessee as named insureds, shall be
primary, without right of contribution from any other insurance carried by the
Lessor, and shall provide that such insurance may not be canceled or altered
so as to affect the interest of the Lessor without at least thirty (30) days’
prior written notice to the Lessor. All insurance covering loss or damage to
the Equipment shall name the Lessor (or its designee) as loss payee and shall
be payable solely to the Lessor. The Lessee shall not make adjustments with
insurers except with the Lessor's prior written consent and hereby irrevocably
appoints the Lessor as the Lessee's attorney in fact to receive payment of and
endorse all checks, drafts and other documents and to take any other actions
necessary to pursue insurance claims and recover payments if the Lessee fails
to do so. The Lessee shall promptly notify the Lessor of any occurrence which
may become the basis of a claim under any such insurance coverage and shall
provide the Lessor with all requested pertinent data. The Lessee shall
deliver to the Lessor, as soon as available, and in any event prior to the
commencement date of the term of this Lease as to each Item of Equipment,
evidence of such insurance coverage in form satisfactory to the Lessor.

13.1.(b) Lessor's Right to Imnsure. In the event that the Lessee shall fail to
maintain insurance as herein provided, the Lessor may at its option, upon five
(S) business days prior written notice to the Lessee, provide such insurance,
and, in such event, the Lessee shall, upon demand from time to time, reimburse
the Lessor for the cost thereof together with interest from the date of
payment thereof, on the amount of the cost to the Lessor of such insurance
which the Lessee shall have failed to maintain, at the rate per annum
specified in Section 4.1. hereof.

13,2. Duty of Lessee to Notify Lessor. In the event that any Item of

Equipment shall be or become lost, stolen, destroyed or irreparably damaged

during the term of this Lease or thereafter while such Item of Equipment is in

the possession of the Lessee, or shall be requisitioned or taken over by any
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governmental authority under the power of eminent domain or otherwise during
the term of this Lease (any such occurrence being hereinafter called a
"Casualty Occurrence”), the Lessee shall promptly and fully (after it has
knowledge of such Casualty Occurrence) inform the Lessor in regard thereto and
shall pay the Casualty Value (as herein defined) of such Item in accordance
with the terms hereof.

13.3. Lease Payment Termination. Upon payment of the Casualty Value in
respect of any Item of Equipment and all other sums due on such lease payment
date, the obligation to pay lease payments on such Item of Equipment accruing
subsequent to the Casualty Value payment date shall terminate, but the Lessee
shall continue to pay lease payments for all other Items of Equipment.

13.4. Risk of Loss. The Lessee shall bear the risk of loss of or damage to
any Item of Equipment and, except as provided in this Section 13, shall not be
released from its obligations hereunder in the event of any Casualty
Occurrence to any Item of Equipment from and after the date hereof and
continuing until payment of the Casualty Value and the lease payments

due on and prior to the date of payment of such Casualty Value in respect of
such Item of Equipment have been made, such Item or the salvage thereof has
been disposed of by the Lessee and the title to such Item or the salvage
thereof and all risk of loss and liabilities incident to ownership have been
transferred to the purchaser of such Item or the salvage thereof.

Section 14. Annual Reports

14.1. Duty of Lessee to Furnish On or before April 1 in each year,
commencing with the year 1993, the Lessee will furnish to the Lessor an
accurate statement, as of the preceding December 31, (a) showing the amount,
description and numbers of the Items of Equipment then leased hereunder, the
amount, description and numbers of all Items of Equipment that may have
suffered a Casualty Occurrence during the preceding twelve (12) months and
such other information regarding the condition or repair of the Equipment as
the Lessor may reasonably request, (b) stating, as of the date of that
statement, the location of each Item of Equipment, (c) stating the party, if
any, to which any Item of Equipment may have been subleased during such
period, (d) stating that, in the case of all Equipment, the markings required
by Section 5.2 hereof shall have been preserved or replaced, and

(e) describing the insurance coverage maintained by the Lessee during such
period pursuant to Section 13.1(a) hereof. -

14.2. Lessor's Inspection Rights. The Lessor and the agents of the Lessor
shall have the right, at its sole cost, to inspect the Equipment and the
Lessee's or any Sublessee's records with respect thereto, at such times as
shall be reasonably necessary to confirm to the Lessor the existence and
proper maintenance thereof during the continuance of this Lease.

14.3. Financial Reports The Lessee shall keep its books and records in
accordance with generally accepted accounting principles and practices and
shall deliver to the Lessor not later than the date on which the report
referred to in Section 14.1 is furnished to the Lessor, its annual audited
financial statements and such other unaudited financial statements as may be

PAGE 10

M—____-__-



reasonably requested by the Lessor. The Lessee represents and warrants to the
Lesgor that all credit, financial and other information submitted to the
Lessor in connection with this Lease is and shall be true, correct and
complete.

Section 15, Return of Equipment Upon Expiration of Term.

Upon not less than thirty (30) days written notice prior to the termination or
expiration of the term of this Lease with respect to any Item of Equipment,
the Lessor will advise the Lessee of the return point on the Sublessee's lines
or

if no Sublessee, at the original place of delivery. The Lessee will, at its
own risk, cost and expense, deliver possession of such Item of Equipment to
the Lessor at such point not more than thirty (30) days after termination or
expiration of the term of this Lease and store the same at such point at
Lessee's risk, cost and expense for a period not to exceed ninety (90) days.
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 or user of any such Item, to
inspect the same at their own expense and risk of personal injury or death.
During any such storage period, the Lessee shall maintain the Items of
Equipment in such manner as is customary in the Railrocad industry for similar
equipment in similar storage circumstances; provided, however, that the
maintenance and condition of the Egquipment shall at all times be not less than
the level required by Section 10 hereof. The assembling, delivery, storage
and transporting of the Equipment, as hereinbefore provided, are of the
essence of this Lease, and upon application to any court of equity having
jurisdiction in the premises the Lessor shall be entitled to a decree against
the Lessee requiring specific performance of the covenants of the Lessee to

so assemble, deliver, maintain, store and transport the Equipment.

Section 16. Default

16.1. Events of Default. Any of the following events shall constitute an
Event of Default hereunder:

(a) Default shall be made in the payment of any part of the lease payment
or other sums required to be paid hereunder by the Lessee and such default
shall continue for fifteen (15) days; or

(b) The Lessee shall make or permit any unauthorized assignment or
transfer of this Lease, or Lessee shall permit possession of the Equipment by
persons other than Lessee or authorized Sublessee; or

(c) Default shall be made in the observance or performance of any other
of the covenants, conditions, agreements and warranties on the part of the
Lessee contained herein and such default shall continue for thirty (30) days;
or

(d) Any representation or warranty of the Lessee contained herein or in

any document furnished to the Lessor in connection with this Lease shall be
incorrect as of the date when made; or
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(e) A petition for reorganization under Title 11 of the United States
Code, as now constituted or as hereafter amended, shall be filed by or against
the Lessee, or any Sublessee (provided only if Lessee is in default); or

(f) Any other proceeding shall be commenced by or against the lessee or
any Sublessee (provided only if Lessee is in default), for any relief which
includes, or might result in, any modification of the obligations of the
Lessee or any Sublessee whereunder under any bankruptcy or insolvency laws, or
laws relating to the relief of debtors, re-adjustments of indebtedness,
reorganizations, arrangements, compositions or extensions;

16.2. Remedies. If any Event of Default has occurred and is continuing, the
Lessor, at its option may:

(a) Proceed by appropriate court action or actions, either at law or in
equity, to enforce performance by the Lessee of the applicable covenants of
this or to recover damages for the breach thereof; or

(b) By notice in writing to the Lessee, terminate this Lease, whereupon
all right of the Lessee or any Sublessee, to the use of the Equipment shall
absolutely cease and terminate as though this Lease had never been made, but
the Lessee shall remain liable as hereinafter provided; and, thereupon, the
Lessor may, by its agents, enter upon the premises of the Lessee or any
Sublessee or other premises, insofar as the Lessor or Lessee or any Sublessee
may be lawfully authorized to so permit, where any Item of Equipment may be
located and take possession of all or any of such Equipment and thenceforth
hold, possess and enjoy the same free from any right o fthe Lessee or its
successors or assigns, to use the Equipment for any purpose whatever but the
Lessor shall, nevertheless, have a right to recover from the Lessee any and
all amounts which may have accrued to the date of such termination (computing
the lease payment for any number of days less than a full lease payment 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 lease payment period) and also to
recover forthwith from the Lessee as damages for loss of the bargain and not as
a penalty whichever of the following amounts that the Lessor, in its sole
discretion, shall specify: (i) a sum, with respect to each Item of Equipment,
which represents (x) the excess of the Casualty Value at the time of such
termination over the then present value of the rental which the Lessor
reasonably estimates to be obtainable for each Item of Equipment from the date
of such termination until December 2O, 2013. Such present value shall be
computed on the basis of eight percent (8%) per annum discount, compounded
annually from the respective dates upon which rentals would have been payable
hereunder had this Lease not been terminated or, if such Item of Equipment is
sold, the net proceeds of the sale, or (ii) an amount equal to the excess, if
any, of the Casualty Value as of the termination date, or if the termination
date is not a rental payment date, then the Casualty Value as of the
immediately preceding rental payment date, over the amount the Lessor
reasonably estimates to be the sales value of such Item of Equipment at such
time; PROVIDED, HOWEVER, that in the event the Lessor shall have sold any Item
of Equipment, the Lessor, in lieu of collecting any amounts payable by the
Lessee pursuant to the preceding clause (iii) with respect to such item of
Equipment, may if it shall so elect, demand that the Lessee pay the Lessor and
the Lessee shall pay to the Lessor on the date of such sale, as liquidated
damages for loss of a bargain and not as a penalty, an amount equal to the
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excess, if any, of the Casualty Value for such Item, as of the termination
date, or if the termination date is not a rental payment date, then the
casualty Value as of the immediately preceding rental payment date, over the
net proceeds of such sale.

The Lessee will pay all reasonable expenses, including attorneys' fees,
incurred by the Lessor in enforcing its remedies under the terms qf this
Lease.

16.3. Cumulative Remedies. The remedies in this Lease provided in favor of
the Lessor shall not be deemed exclusive but shall be cumulative and may be
exercised concurrently or consecutively, and shall be in addition to all other
remedies in its favor existing at law or in equity. To the extent permitted
by law, the Lessee hereby waives any mandatory requirements of law, now or
hereafter in effect which might limit or modify any of the remedies herein
provided. The Lessee hereby waives any and all existing or future claims of
any right to assert any off-set against the rent payments due hereunder, and
agrees to make the rent payments regardless of any off-set or claim which may
be asserted by the Lessee on its behalf in connection with or related to the
lease of the Equipment.

16.4. Lessor's Failure to Exercise-Rights. The failure of the Lessor to
exercise the rights granted hereunder upon any occurrence of any of the
contingencies set forth herein shall not constitute a waiver of any such right
upon the continuation or recurrence of any such contingencies or similar
contingencies.

16.5. Notice of Event of Default. The Lessee also agrees to furnish the
Lessor, promptly upon any responsible officer becoming aware of any condition
which constituted or constitutes an Event of Default under this Lease or
which, after notice or lapse of time, or both, would constitute such an Event
of Default, written notice specifying such condition and the nature and status
thereof. For the purposes of this Section 16.5., a "responsible officer” shall
mean, with respect to the subject matter of any covenant agreement or
obligation of the Lessee in this Lease contained, any corporate officer of the
Lessee who, in the normal performance of his operational responsibilities,
would have knowledge of such matter and the requirements of this Lease with
respect thereto.

Section 17. Return of Pguipment Upon Default; Disposition of Equipment.

17.1. Lessee's Duty to Return. If the Lessor shall terminate this Lease
pursuant to Section 16 hereof, the Lessee shall forthwith deliver possession
of the Equipment to the Lessor in accordance with Section 15.

17.2. Lessor Appointed Lessee's Agent. Without in any way limiting the
obligations of the Lessee under the foregoing provisions of this Section 17,
the Lessee hereby irrevocably appoints the Lessor as the agent and attorney of
Lessee, with full power and authority, at any time while the Lessee is
obligated to deliver possession of any Items of Equipment to Lessor, to demand
and take possession of such Item in the name and on behalf of the Lessee from
whogoever shall be at the time in possession of such Item.

Section 18. Assignment by Lessor or Lessee.
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All or any of the rights of the Lessor under this Lease and title to the
Equipment may be assigned by the Lessor at any time without the consent of the
Legsee or any of its permitted successors and assigns. If notified by the
Lessor, Lessee shall make all payments due under this Lease to the party
designated in such notice, without offset or deduction whatscever, as provided
in Section 4 hereof. An assignment of this Lease or any right or obligation
hereunder may be made by the Lessee or any assignee of the Lessee with the
prior written consent of the Lessor, and such consent shall not be unreasonably
withheld. Upon such assignment by Lessee, consented to by Lessor, Lessee‘'s
obligations under this agreement shall be terminated. This Lease shall be
binding upon and inure to the benefit of the Lessor and the Lessee and their
respective successors and assigns.

Section 19. Right to Eguipment:; Merger, Consolidation of Lease.

19.1. Llessee‘'s Rights to the Equipment. So long as the Lessee shall not be in
default under this Lease, the Lessee shall be entitled to the possession and
use of the Equipment in accordance with the terms of this Lease, but, without
the prior written consent of the Lessor, the Lessee shall not assign, transfer
or encumber its leasehold interest under this Lease in any of the Equipment.
The Lessee shall not, without the prior written consent of the Lessor, part
with the possession or control of, or suffer or allow to pass out of its
possession-or control, any of the Equipment, except to the extent permitted by
the provisions of Section 19.2. hereof.

19.2, Use and Possession. No sublease shall be entered into by the Lessee,
other than permitted in Section 2.1, without the prior written consent of the
Lessor, which consent shall not be unreasonably withheld, and no sublease,
including those permitted by Lessor, entered into by Lessee shall relieve the
Lessee of any liability or obligations hereunder, which shall be and remain
those of a principal and not a surety. Any sublease permitted by the Lessor
shall be subject and subordinate to the rights and remedies of the Lessor under
this Lease in respect of the Equipment covered by such sublease upon the
occurrence of an Event of Default hereunder.

Section 20. Opinion of Lessee's Counsel.

On December 27, 1991 the Lessee will deliver to the lLessor the written opinion
of counsel for the Lessee, addressed to the Lessor, in scope and substance
satisfactory to the Lessor, to the effect that: -

(a) The Lessee is a corporation legally incorporated and validly existing,
in good standing, under the laws of the State of Ohio;

(b) The Lessee has the corporate or other power and authority to own its
property and carry on its business as now being conducted and is duly qualified
to do business as a foreign corporation in all states in which such
qualification is necessary to carry out the terms of the Lease;

(c) This Lease has been duly authorized, executed and delivered by the

Lessee and constitutes the valid, legal and binding agreement of the Lessee
enforceable in accordance with its terms;

PAGE 14



(d) No approval, consent of, or filing with, any public regulatory body is
required with respect to the entering into or performance by the Lessee of this
Lease;

(e) The execution and delivery by the Lessee of this Lease does not
violate any provision of any law, any order of any court or government agency,
the Charter or By-laws of the Lessee, or any indenture, agreement, or other
instrument to which the Lessee is a party or by which it, or any of its
property is bound, and will not be in conflict with, result in the breach of,
or constitute (with due notice and/or lapse of time) a default under any such
indenture, agreement or other instrument, or result in the creation or
imposition of any lien, charge or encumbrance of any nature whatsoever upon any
of the property or assets of the Lessee, except upon the leasehold estate of
the Lessee hereunder.

Section 21. Interest on Overdue Lease Payments, Other Payments and Amounts
Paid by Lessor.

Anything to the contrary herein contained notwithstanding, any nonpayment of
lease payments or other payments due hereunder, or amounts expended by the
Lessor on behalf of the Lessee, shall result in the additional obligation on
the part of the Lessee to pay an amount equal to Chase Manhattan prime (or the
lawful rate, whichever is less) on such overdue lease payments, payments and
amounts expended for the period of time during which they are overdue or
expended and not repaid.

Section 22. Lease Termination Option.

22.1 Expirations of Lease Term. Upon the expiration of the original lease
term, and provided the Lessee is not in default hereunder, Lessee shall have
the following options:

(a) Return the Equipment pursuant to the terms of Section 15 of this
Agreement;

(b) Extend the term of this Agreement on a month-to-month basis for a
minimum of twelve (12) months at a payment amount mutually agreed upon by
Lessor and Lessee; and,

(c) Purchase Option: Lessee may, by notice delivered to Lessor not less
than one hundred eighty (180) days prior to the end of the term of the Lease
with respect to any Item of Equipment, elect to purchase at the end of such
term such Item of Equipment for a purchase price equal to the then "Fair Market
Value" of such Item of Equipment. Fair Market Value shall be equal to the
amount which would obtain in an arm’s length transaction between an informed
and willing buyer (other than a used equipment dealer or a buyer currently in
possession) and an informed and willing seller under no compulsion to sell and,
in the determination thereof, costs of removal from the current locations shall
not be a deductions from such value. If, four months prior to the end of such
term, Lessor and Lessee have not agreed upon the Fair Market Value of such Item
of Equipment, upon application of either party an appraiser shall be appointed
by the American Arbitration Association and instructed to determine the Fair
Market Value of such Items of Equipment within thirty days after appointment
and to promptly communicate such determination in writing to Lessor and Lessee.
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The determination so made shall be conclusively binding upon Lessor and Lessee.
The expenses and fees of the appraiser shall be paid by Lessee. Upon receipt
of the purchase price, plus any taxes due in connection with the sale of the
Item of Equipment, Lessor shall deliver to Lessee a bill of sale (without
warranties except that such Item of Equipment is free of all encumbrances of
any person claiming through Lessor) for such Item of Equipment.

Lessee shall give Lessor not less than one hundred eighty (180) days prior
written notice of its election under Section 22.1 (a) or (b).

22.2 Early Termination. Upon not less than ninety (90) days prior written
notice to Lessor, and provided Lessee is not in default hereunder, Lessee may
elect to early terminate this Agreement with respect to any Item of Equipment.
The purchase price shall be the Casualty Value of the Item of Equipment. The
purchase price shall be the Casualty Value of the Item of Equipment as of the
termination date, or if the termination date is not a rental payment date, then
the Casualty Value of the Item of Equipment as of the immediately preceding
rental payment date. .

22.3. Payment:; Bill of Sale. Payment of any purchase price set forth in
Sections 22.1 and 22.3 above shall be made at the place of payment specified in
Section 4 hereof in immediately available funds against delivery of a Bill of
Sale transferring and assigning to the Lessee all right, title and interest of
the Lessor in and to such Items of Equipment. Lessor shall not be required to
make any representation or warranty as to the condition of each Items of
Equipment or any other matters.

Section 23. Miscellaneous.

23.1 Notices. Any notice required or permitted to be given by either party
hereto to the other shall be deemed to have been given when deposited in the
United States certified mails, first class postage prepaid, addressed as
follows:

If to the Lessor: Caterpillar Financial Services Corporation
3322 West End Avenue, Suite 610
Nashville, Tennessee 37203-0990
Attention: Treasurer

If to the Lessee: Morrison Knudsen Corporation
Morrison Knudsen Plaza
P. O. Box 73
Boise, ID 83729
Attention: Treasurer

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

23,2, Execution in Counterparts. This Lease may be executed in several
counterparts, each of which so executed shall be deemed to be an original and

in each case such counterparts shall constitute but one and the same
ingtrument.
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23.3. Integration; lLaw Governing. This Lease contains the entire agreement of
the Lessor and the Lessee and shall be governed, construed and enforced in
accordance with the laws of Tennessee, provided, however, that the parties
shall be entitled to all rights conferred by any applicable federal statute,
rule or regulation.

23.4 Lessor's Right to Perform for the Lessee. If the Lessee fails to perform
or comply with any of its agreements contained herein, the Lessor may, upon
notice to the Lessee, itself perform or comply with such agreement, and the
amount of the reasonable cost and expenses of the Lessor incurred in connection
with such performance or compliance, together with interest on such amount as
provided in Section 4.1 hereof, shall be payable by the Lessee upon demand
except as otherwise provided in this Lease. No such performance or compliance
by the Lessor shall be deemed a waiver of the rights and remedies of the Lessor
or any assignee of the Lessor against the Lessee hereunder or be deemed to cure
the default of the Lessee hereunder.

23.5. Severability. 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
invalidating the remaining provisions hereof, and any such prohibition or
unenforceability in any jurisdiction shall not invalidate or render
unenforceable such provision in any other jurisdiction. '

23,.6. Effect and Modification of Lease. The text of this Lease exclusively
and completely states the rights of the Lessor and the Lessee with respect to
the leasing of the Equipment and supersedes all other agreements, oral or
written, with respect thereto. No variation or modification of this Lease and
no waiver of any of its provisions or conditions shall be valid unless in
writing and signed by duly authorized signatories for the Lessor and the
Lessee.

In Witness Whereof, the authorized representatives of the Lessor and the Lessee

have executed this Lease Agreement as of the 4 day of
Decemben. , 1993.
MORRISON RNUDSEN CORPORATION CATERPILLAR..FINANCIAL SERVICES
(LESSEE") CORPORATION ("LESSOR")

By: John Herbots 31% %%/
- LY
Title: Sr. Vice President and Title &W%M
; Va4 =

General Manager
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Exhibit A

EQUIPMENT LEASE AGREEMENT

Dated as of

LESSOR
and

LESSEE

19

Filed and Recorded with the
Interstate Commerce Commission
on , at
and given

Recordation No.




EQUIPMENT LEASE AGREEMENT

Lease Agreement made this day of , 19__, between

("Lessor") with a place of business located at

and ("Lessee") having its principal place of business located at

1. LEASE AGREEMENT: Lessor hereby agrees to lease to Lessee and Lessee
hereby agrees to rent from Lessor all the machinery, equipment and other personal property
("Equipment") described in Equipment Lease Schedule(s) which are or may from time to
time be executed by Lessor and Lessee and attached hereto or incorporated herein by
reference ("Schedules"), upon the terms and conditions set forth in this Lease, as
supplemented by the terms and conditions set forth in the appropriate Schedule identifying
such items of Equipment. All of the terms and conditions of this Lease shall govern the
rights and obligations of Lessor and Lessee except as specifically modified in writing.
Whenever reference is made herein to "this Lease" it shall be deemed to include .each of the
various Schedules identifying all items of Equipment, all of which constitute one undivided

: lease of the Equipment, and the terms and conditions of which are incorporated herein by

reference.

2. CONDITIONS PRECEDENT: The obligation of Lessor to lease any of the
Equipment to Lessee hereunder shall be subject, on or as of the acceptance date for such
Equipment, to (i) Lessee’s acceptance of such Equipment, as evidenced by Lessor’s receipt
of an acceptance certificate in form and substance acceptable to Lessor with respect thereto;
(i) Lessee’s execution and delivery, at Lessee’s expense, of such documents as Lessor may
reasonably deem to be necessary or desirable (each in form and substance satisfactory to
Lessor), including, without limitation, an opinion of Lessee’s counsel, a certificate(s) of
officers of Lessee, Uniform Commercial Code financing statements and other filings and
publications as may be appropriate with respect to Lessor’s interest in the Equipment
including filings with the United States Interstate Commerce Commission; (iii) there not

having occurred, in Lessor’s sole judgement, since , any material adverse
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change in the financial condition of Lessee or in Lessee’s ability to perform its obligations
hereunder; (iv) there having occurred no change in applicable law that would have a
material adverse impact on the transactions contemplated by this Lease (unless Lessor and
Lessee shall have agreed upon appropriate adjustments and indemnities to compensate for
such change); (v) Lessee’s understanding and agreement that, notwithstanding anything
contained in this Lease to the contrary, (a) title to and ownership of the Equipment reside
with Caterpillar Financial Services Corporation ("CFSC") pursuant to a Railroad Lease
Agreement between CFSC and Lessor dated December 27, 1991 (the "Caterpillar Lease"),
and (b) the rights and interests of Lessor and Lessee to and in the Equipment and the rights
and remedies of Lessor and Lessee under this Lease are subject and subordinate to the
terms and conditions of the Caterpillar Lease; and (vi) Lessee’s representations and
warranties contained in this Lease being true and accurate as if made on and as of such
date, and Lessee’s having performed and complied with all of its covenants and obligations
hereunder and under any purchase agreement. Lessee’s execution of any Schedule shall
constitute its representation and warranty that there has been no material adverse change

in its business or financial condition since the date referenced above in this Section 2.

3. TERM: The obligations under this Lease shall commence upon the written
acceptance thereof by Lessor and shall end upon full performance and observance of each
and every term, condition and covenant set forth in this Lease, each Schedule hereto and
any extensions thereof. The rental term of the Equipment listed in each Schedule shall
commence on the date that the first Rental Payment is due and shall terminate on the last
day of the term stated in such Schedule unless such Schedule has been extended or
otherwise modified in writing and signed by the Lessor and Lessee. Lessor, at its option,
may terminate any Schedule as to which the Equipment listed therein has not been delivered

to Lessee prior to the outside commitment date specified in such Schedule.

4. RENTAL PAYMENTS: The rent for the Equipment described in each Schedule
shall be due and payable on the dates set forth therein. Such rent shall be payable at the
office of Lessor, or at such office as Lessor may otherwise designate. The receipt of any
check or other item on account of any Rental Payment will not be considered as payment

thereof until such check or other item is honored when presented for payment.
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i 5. DELIVERY AND INSTALLATION: Lessee, at its expense, will pay all
transportation, packing, taxes, duties, insurance, installation, testing and other charges in

connection with the delivery, installation and use of the Equipment.

(a) EXCEPT AS OTHERWISE SPECIFICALLY PROVIDED HEREIN,
LESSOR MAKES NO WARRANTY OR REPRESENTATION, EXPRESSED OR
IMPLIED, AS TO THE UNITS, INCLUDING, (i) ANY WARRANTY OR
REPRESENTATION AS TO THE DESIGN, QUALITY, OR CONDITION OF
THE UNITS, OR (ii) THE MERCHANTABILITY OR FITNESS OF THE UNITS
FOR ANY PARTICULAR PURPOSE OR (ii) WITH RESPECT TO
INFRINGEMENT, EXCEPT AS OTHERWISE SPECIFICALLY PROVIDED
HEREIN, ALL UNITS LEASED TO AND ACCEPTED BY LESSEE UNDER
THIS AGREEMENT ARE LEASED ON AN "AS IS" BASIS.

(b) Lessor shall not be responsible to Lessee in contract or in tort (including
negligence), under any theory of strict liability, or otherwise, for loss of profits or
revenues or for any special, incidental, consequential or punitive loss or damage of
any nature arising at any time out of this Agreement. The provisions of this Section
:5 shall not be constructed to and shall not apply to modify or negate any specific

remedy afforded Lessee under the express terms of this Agreement.

(c) Lessee confirms that it has selected the Equipment on the basis of its own
judgment, and expressly disclaims reliance upon any statements, representations, or

warranties made by Lessor, except as expressly stated in this Agreement.

6. TITLE TO AND LOCATION OF EQUIPMENT: Title to each item of Equipment
leased hereunder shall remain with CFSC at all times and the Lessee shall have no right,
title or interest therein except as expressly set forth in this Lease. Lessee, at its expense, will
protect and defend CFSC'’s title to the Equipment and will keep the Equipment free and
clear from any and all claims, liens, encumbrances and legal processes except for those
created by, through, or uﬁdcr CFSC. Lessor assumes no liability and makes no

representation as to the treatment by Lessee of this Lease, the Equipment or the Rental
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Payments for financial statement or tax purposes.

All items of Equipment shall at all times be and remain personal property. The Equipment

shall be delivered to the location specified in the Schedule with respect thereto.

CFSC and the Lessor shall be permitted to display notice of ownership of the Equipment
by affixing to each item of Equipment an identifying stencil or plate or any other indicia of

ownership and Lessee will not alter, deface, cover or remove such ownership identification.

7. USE OF EQUIPMENT, INSPECTION AND REPORTS: Lessee may possess and
use the equipment in accordance with this lease, provided that any such use is in conformity
with all applicable laws, any insurance policies, and any warranties of the manufacturer with
respect to the Equipment. Lessor shall have the right, upon reasonable prior notice to the
Lessee and during the Lessee’s regular business hours, to inspect the Equipment at the
premises of the Lessee or to the extent reasonable wherever the Equipment may be located.
Lessee shall promptly notify Lessor of all details arising out of any alleged encumbrances on
the Equipment or nay accident which may result in a claim against the Lessor allegedly
resulting from the use or operation thereof. The Lessee will make available (or will cause
to be made available) to the Lessor such information as the Lessor shall request from time
to time in order to enable the Lessor to fulfill it_s Federal, state, local and foreign tax return
obligations and shall furnish for inspection and copying such original records or copies of
available records necessary to satisfy tax audit requirements and to conduct effectively any

tax contest.

8. OPERATING RULES AND REGULATIONS: Lessee agrees to comply with all
local, state and Federal governmental laws, regulations and requirements relating to the
operation and/or use of the Equipment, including the Interchange Rules and all other rules
of the Association of American Railroads and the Federal Railroad Administration (or any
successor(s) thereto), and the Interstate Commerce Commission. In case any equipment or
appliance on any Equipment shall be required to be changed or replaced, or any additional
or other equipment or appliance is required to be installed on such Equipment in order to

comply with such laws, regulations, requirements and rules, Lessee agrees to make such
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changes, additions and replacements at its own expense and title thereto shall be

immediately vested in Lessor.

9. FURTHER ASSURANCES: Lessee shall execute and deliver to Lessor upon
Lessor’s request such instruments and assurances as Lessor in the reasonable exercise of its
discretion deems necessary for the confirmation or perfection of this'Lease and Lessor’s
rights hereunder. In furtherance thereof, Lessor may file or record this Lease or a financing
statement with respect thereto so as to give notice to any interested parties. The Lessor is
authorized to file a financing statement concerning the Equipment signed only by the Lessor
in accordance with the Uniform Commercial Code or one signed by Lessor as Lessee’s
attorney in fact. Any such filing or recording shail not be deemed evidence of any intent to
create a security interest under the Uniform Commercial Code. Lessor, at Lessee’s expense,
will cause this Lease to be filed in accordance with 49 U.S.C. Section 11303 (a) with the

Interstate Commerce Commission.

10. RISKS OF LOSS: All risk of loss, damage, theft or destruction to each item of
Equipment shall be borne by the Lessee. No such loss, damage, theft or destruction of the
Equipment, in whole or in part, shall impair the obligations of Lessee under this Lease all
of which shall continue in full force and effect and Lessee, at Lessor’s option shall either (a)
place the affected Equipment in good re[;air, condition and working order or (b) pay the
Lessor the amount covering such affected Equipment set forth in Addendum "A" - Stipulated
Loss Values plus all other amounts then due and payable, less the net amount of the
recovery, if any, actually received by Lessor from insurance or otherwise for such loss,
damage, theft or destruction. After compliance with the foregoing to Lessor’s satisfaction
and provided Lessee is not in default under this Lease, Lessee shall be subrogated to
Lessor’s rights with respect to any insurance policies or claims for reimbursement by others

with respect to such loss, damage, theft or destruction.

11. INSURANCE:

a. General Liability and Property Damage Insurance. Lessee represents and

warrants that it will maintain in effect at its own expense (i) comprehensive general liability
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insurance, including death, bodily injury and property damage, in an amount not less than
$5.000,000 combined single limit coverage in the aggregate and (ii) such other property
damage, insurance (exclusive of manufacturer’s product liability insurance) with respect to
the Equipment as is of the type and in the amount as specified in each Schedule. All
insurance provided for in this Section shall be effected with insurance companies satisfactory
to Lessor and similar to those insurers who customarily provide public liability insurance to

Lessee’s industry.

b. Insurance Against Loss or Damage to Equipment. Lessee represents and

~warrants that it will provide all-risk insurance covering the Equipment including fire and
explosion, and lightning and electrical damage, provided that such insurance shall at all times
while the Equipment is subject to this Lease be in an amount which, when paid, will be not
less than the Stipulated Loss Value of the Equipment from time to time.

c. Lessor as Additional Insurance; Notice. Any policies of insurance carried

in accordance with this Section and any policies taken out in substitution or replacement for
any such policies shall name Lessor, as owner of the Equipment, as additional insured
thereunder, and, with respect to insurance carried in accordance with paragraph (b), said
policies shall be made payable to Lessor as loss payee. Lessee shall furnish certificates to
Lessor as proof of such insurance and shall provide for at least thirty (30) days written notice

of cancellation to Lessor.

12. EXPENSES, FEES AND TAXES; In addition to the Rental Payments, Lessee
shall pay promptly when due, all costs, expenses fees, charges and taxes (including sales, use,
excise, personal property, ad valorem, documentary stamp and other taxes) incurred in
connection with the licensing, registration, use, rental, shipment, transportation, delivery, or
operation of the Equipment, and on or relating to this Lease and any Schedule. In case any
report or return is required to be filed with respect to any taxes, Lessee will, to the extent
legally permissible, file such report or return or notify Lessor in writing to the extent Lessor
must file such report or return in sufficient time for Lessor to make such filing of the
required report or return. To the extent reasonably requested by Lessor, Lessee will

promptly supply Lessor a copy of such reports or returns. Lessee shall promptly reimburse
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Lessor for any taxes charged to or assessed against Lessor, except for state or federal net

income taxes or franchise taxes other than franchise taxes on gross revenues.

If Lessee should fail to pay any of the costs, expenses, fees, charges and taxes for which
Lessee is liable hereunder, Lessor may, but shall not be required to, pay the same for the
account of Lessee. Lessee shall reimburse Lessor, upon demand, as additional rental
hereunder, for the full amount of any costs, expenses, taxes or other charges paid by Lessor

which constitute an obligation of Lessee hereunder.

13. LESSOR’S PERFORMANCE OF LESSEE’S OBLIGATIONS: If Lessee shall
fail to duly and promptly perform any of its obligations under this Lease with respect to the
Equipment, Lessor may (at its option) perform any act or make any payment which Lessor
deems necessary for the maintenance and preservation of the Equipment and Lessor’s
interest therein, including payments for satisfaction of liens, repairs, taxes, levies and
insurance and all sums so paid or incurred by Lessor, together with interest as provided
below, and any reasonable legal fees incurred by Lessor in connection therewith shall be
additional rent under this Lease and payable by Lessee to Lessor on demand. The
performance of any act or payment by Lessor as aforesaid shall not be deemed a waiver or

release of any obligation or default on the part of the Lessee.

14. LATE CHARGES: Should Lessee fail to duly pay any part of any Rental
Payment or other sum to be paid to Lessor under this Lease, then Lessee shall pay interest
on such delinquent payment from the due date until paid at a per annum rate of 2% plus
the Bank of America Prime Rate, said interest rate not to exceed the highest legal contract

rate of interest.

15. INDEMNIFICATION: Lessee assumes liability for, and hereby agrees to
indemnify, protect and keep harmless CFSC and Lessor, their agents, employees, officers,
directors, successors and assigns from and against any and all liabilities, obligations, losses,
damages, injuries, claims, demands, penalties, actions, costs and expenses, including
reasonable attorney’s fees, of whatsoever kind and nature, arising out of the use, condition

(including, but not limited to, latent and other defects and whether or not discoverable by
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Lessee or Lessor), operation, ownership, selection, delivery, leasing or return of any item of
Equipment, regardless of where, how and by whom operated, or any failure on the part of
Lessee to perform or comply with any conditions of this Lease. The indemnities and
assumptions of liabilities and obligations herein provided for shall continue in full force and
effect notwithstanding the expiration or other termination of this Lease. Lessee is an
independent contractor and nothing contained in this Lease shall authorize Lessee or any
other person to operate any item of Equipment so as to incur or impose any liability or

obligation for or on behalf of Lessor.

16. NO OFFSET: This Lease is a net lease and all Rental Payments shall be paid
when due by Lessee irrespective of any set-off, counterclaim, recoupment, defense or other

right which Lessee may have against Lessor, the supplier of the Equipment, or any other
party.

17. ASSIGNMENT BY LESSEE: Without Lessor’s prior written consent and the
consent of CFSC, Lessee may not, by operation of law or otherwise, (a) assign, transfer,
pledge, hypothecate or otherwise dispose of this Lease or any interest therein or (b) sublet
or lend the Equipment or permit same to be used by anyone other than Lessee or Lessee’s
employees. Irrespectiveof any permitted sublease, Lessee agi'ees to remain primarily liable

to Lessor under all terms and conditions of this Lease.

Upon the receipt by Lessee of written notice from CFSC that Lessor is in default under the
terms and conditions of the Caterpillar Lease, Lessee shall make all future payments due
under this Lease directly to CFSC.

18. ASSIGNMENT BY LESSOR; Lessee agrees (a) that Lessor may assign, sell or
encumber all or any other part of this Lease and the Rental Payments hereunder and (b)
in the event of any such assignment of Rental Payments hereunder and written notice
thereof to Lessee, to unconditionally pay directly to any such assignee all rentals and other
sums due or to become due under this Lease. THE RIGHTS OF ANY SUCH ASSIGNEE
SHALL NOT BE SUBJECT TO ANY DEFENSE, COUNTERCLAIM OR SET OFF
WHICH LESSEE MAY HAVE AGAINST THE LESSOR.
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19. MAINTENANCE, REPAIRS AND RETURN OF EQUIPMENT: Lessee shall,
at no expense to Lessor, maintain the Equipment in good repair and operating condition so
that the Equipment shall at all times comply with the applicable interchange standards set
for such Equipment by the Association of American Railroads ("AAR") and the Federal
Railroad Association ("FRA"), and be and remain in good operating order by industry
standards and fit for the purposes for which the Equipment was designed. In any event, the
Equipment shall at all times satisfy the tests described below.

(a) All damaged or broken parts will be repaired according to AAR and FRA

specifications;

(b) Lessee shall maintain and keep the units clean and in serviceable
condition at its own expense, using EMD-approved parts, supplies and lubricants or their
equivalent, and in accordance with all applicable industry procedures and standards. Lessee

agrees to keep Units in at least as good condition as any of Lessee’s own SD-40 locomotives.

(c) The Equipment will conform to United States Department of
Transportation regulations or those of any other government agency having jurisdiction over

the use and operation of the Equipment;

(d) Upon termination of this Lease, a joint inspection will be performed by
Lessor and Lessee. Lessee will return the Units, at its cost to any point on the rail system
of Lessee as mutually agreed to by Lessee or Lessor. Lessee agrees that each Unit will be
returned to Lessor in as good condition as when delivered hereunder, reasonable wear and
tear excepted, and clean and in good order and proper repair and free of defects as defined
by FRA and determined by said joint inspection. Lessee will make the units available for
inspection on or before the date of termination of the lease, and the joint inspection will
occur within ten (10) days after notice from Lessee to Lessor of the date and place of such
availability. Once the Units have been inspected and repaired to the satisfaction of both
parties, the Lessee will be absolved from any further repair costs, the Lease Term shall end
and rentals will cease to accrue. Failure of any kind resulting from abuse, neglect or

improper repairs during the term of the Agreement is the sole responsibility of the Lessee.
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Once the Units have been inspected and accepted by Lessor, Lessee will not be responsible
for any future liability relating to its maintenance hereunder. The lease of any Unit does
not expire until, within five (5) days after notice from lessee to Lessor of the date and place
of availability, such Unit is returned to, and accepted by, the Lessor in good order and
condition, as defined above, and all rentals hereunder shall continue to accrue until such

time.

(e) Lessee will permit Lessor to store any of the Units on Lessee’s tracks for
a period of not longer than ninety (90) days following termination of the Agreement with
respect to the Units affected. Storage on Lessee’s lines will be free of charge to Lessor and
at Lessee’s risk. All costs associated with preparing the Units for storage following
termination of this Lease will be borne by the Lessor. While in storage, Lessee shall permit
representatives of Lessor and any entity having authority from Lessor to enter upon Lessee’s
property, at their sole risk, and inspect the Units. Lessor will indemnify, hold harmless and
defend Lessee from any and all Claims which arise as a result or consequence of Lessor’s
right of access to Lessee’s property, including any Claims which are the result of Lessee’s

negligence.

(f) During the term ‘of this Agreement, representatives of Lessor and any
entity having authority from Lessor may on reasonable advance notice to Lessee and at their
sole risk and expense, inspect any of the Units and records maintained by Lessee relating
to the Units for the purpose of determining the condition of and maintenance of the Units
and Lessee’s compliance with this Agreement. Lessor will indemnify, hold harmless and
defend Lessee from any and all Claims which arise as a result or consequence of Lessor’s
right of access to Lessee’ property, including any Claims which are the result of Lessee’s

negligence.

20. EVENTS OF DEFAULT: Lessee shall be in default under this Lease upon the

happening of any of the following events or conditions ("Events of Default"):

(a) Default by Lessee in payment of any installment of rent or any other indebtedness or
obligation now or hereafter owed by Lessee to Lessor under this Lease or otherwise and the
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continuance of such default for ten (10) consecutive days; or (b) default in the performance
of any other obligation, covenant or liability contained in this Lease or any other agreement
or document with Lessor, and the continuance of such default for ten (10) consecutive days
after written notice thereof by Lessor to Lessee; or (c) any material warranty, representation
or statement made or furnished to Lessor by or on behalf of Lessee proves to have been
false in any material respect when made or furnished; or (d) loss, theft, damage, destruction,
or the attempted sale or encumbrance by Lessee of any of the Equipment, or the making
of any levy, seizure or attachment thereof or thereon; or (e) dissolution, termination of
existence, discontinuance of its business, insolvency, business failure, or appointment of a
' receiver of any part of the property of, or assignment for the benefit of creditors by Lessee
or the commencement of any proceedings under any voluntary bankruptcy, reorganization
or arrangement laws by or against Lessee; or (f) the institution of any involuntary bankruptcy
proceedings against Lessee or the appointment of a receiver without Lessee’ consent, and
such proceedings or appointment continues and is ongoing for a period of sixty (60) days;
or (g) Lessee shall default in the performance of any covenant contained in Section 34 (a)

hereof.

21. REMEDIES OF LESSOR: Upon the occurrence of any Event of Default and
at any time thereafter (subjc(ft to any applicable grace provisions),: Lessor may without any
further notice exercise one or more of the following remedies as Lessor in its sole discretion
shall elect: (a) declare all unpaid rentals due under this Lease, together with per diem rent
from the date of the last regular rental installment to the date of such declaration, to be
immediately due and payable; (b) terminate this Lease as to any or all items of Equipment;
(c) take possession of the Equipment wherever found without any liability or suit, action or
other proceeding by the Lessee and remove the same; (d) cause Lessee at its expense to
promptly return the Equipment to Lessor and in the condition set forth in Section 22; (e)
use, hold, lease or otherwise dispose of the Equipment or any item thereof without affecting
the obligations of Lessee as provided in this Lease; (f) lease the Equipment at such time or
times and upon such terms as Lessor may determine, free and clear of any rights of Lessee
and, if notice thereof is required by law, any notice in writing of any such lease by Lessor
to Lessee not less than ten (10) days prior to the date thereof shall constitute reasonable

notice thereof to Lessee; (g) proceed by appropriate action either by law or in equity to
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enforce performance by Lessee of the applicable covenants of this Lease or to recover
damages for the breach thereof; (h) exercise any and all rights accruing to a Lessor under
any applicable law upon a default by a Lessee. After default at the request of Lessor and
to the extent requested by Lessor, Lessee shall comply with the provisions of Section 22 of
this Lease. Lessor may, but shall not be required to, lease, otherwise dispose of or keep
idle all or part of the Equipment; and Lessor may use Lessee’s premises for any or all of the
foregoing without liability for rent, costs, damages or otherwise. The proceeds of lease, or
other disposition, if any, shall be applied (1) to all Lessor’s costs, charges and expenses
incurred in enforcing this Lease and in taking, removing, holding, repairing and leasing or
otherwise disposing of Equipment; then, (2) to the extent not previously paid by Lessee, to
pay Lessor all other sums, including any unpaid rent and any indemnification then remaining
unpaid thereon; then (3) to reimburse to Lessee any amounts previously paid directly by
Lessee to Lessor as liquidated damages; (4) any surplus shall be retained by Lessor; Lessee
shall pay any deficiency in (1) and (2) forthwith. In no event shall Lessor be obligated to
lease or otherwise dispose of any item of repossessed Equipment. None of the remedies
under this Lease are intended to be exclusive, but each shall be cumulative and in addition
to any other remedy referred to herein or otherwise available to Lessor in law or in equity.
Any repossession or subsequent lease by Lessor of any item if Equipment shall not bar an
action fo:r a deficiency as herein provided, and the bringing of an action or the entry of
judgment against the Lessee shall not bar the Lessor’s right to repossess any or all items of
Equipment.

22. SEVERABILITY: Any provision of this Lease which is prohibited or
unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of
such prohibition and unenforceable without invalidating the remaining provisions hereof.
To the extent permitted by applicable law, Lessee hereby waives any provision of law which

prohibits or renders unenforceable any provisions hereof in any respect.
23. NOTICES: Any notice or other communication given under this Lease shall be

sent to the following addresses or to such other address as either of the parties hereto may

designate in writing to the other from time to time:
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LESSOR: LESSEE:

Morrison Knudsen Corporation
Rail Systems Group

P.O. Box 73

Boise, ID 83729

Attn: Vice President Finance

Any such notice or other communication shall, if not actually delivered prior thereto, be
deemed to have been delivered three (3) business days after the date when it shall have
been mailed by registered or certified mail, all charges prepaid.

24. AMENDMENTS AND WAIVERS: This instrument and the Schedules
executed by Lessor and Lessee constitute the entire agreement between Lessor and Lessee
with respect to the Equipment and the subject matter of this Lease: No term or provision
of this Lease may be changed, waived, amended or terminated except by a written
agreement signed by both Lessor and Lessee, except that Lessor may insert the serial
number of any item of Equipment on the appropriate Schedule after delivery thereof. No
express or implied waiver by Lessor of any Event of Default hereunder shall in any way be,
or be construed to be, a waiver of any future or subsequent Event of Default whether similar
in kind or otherwise.

25. CONSTRUCTION: This Lease shall in all respects be governed by and
construed in accordance with the laws of the State of Idaho. The titles of the sections of this
Lease are for convenience only and shall not define or limit any of the terms or provisions

hereof. Time is of the essence of this Lease in each of its provisions.
26.  PARTIES: The provisions of this Lease shall be binding upon, and inure to

the benefit of, the assigns, representatives and successors of the Lessor and Lessee. If there

is more than on Lessee named in this Lease, the Liability of each shall be joint and several.
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27. LESSEE’S QUIET ENJOYMENT: So long as Lessee shall pay and perform
all of its obligations and covenants hereunder, Lessor shall not disturb its quiet enjoyment
and use of the Equipment for its intended purposes. By acceptance of any assignment of
this Lease, any assignee hereof agrees, with and for the benefit of Lessee, that as long as
Lessee shall perform all of its obligations and covenants hereunder, Lessee’s quiet enjoyment
and use of the Equipment for its intended purposes shall not be disturbed by such assignee
or any party lawfully claiming by, through or under such assignee.

28. TAXINDEMNITY: CFSC as the owner of the Equipment, shall be entitled
to such deductions, credits and other benefits as are provided by the Internal Revenue Code
of 1986, as amended to the date hereof (hereafter called the Code), to an owner of
property, including, without limitation, depreciation deductions with respect to the
Equipment, in accordance with Section 168(a) of the Code, based upon the applicable
depreciation method and recovery period specified in Sections 168 (b) and (c) of the Code
(as indicated below) and, for state income tax purposes, all analogous dedications, with
respect to the Equipment.

Lessee agrees that neither it nor any corporation controlled by it, in control of it, or under
common control with it, directly or indirectly, will at any time take any action or file any
return 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 hereof.

The Lessee acknowledges that the lease payment rate provided herein has been calculated
on the basis of depreciation deductions using an estimated useful life for this Equipment of
seven (7) years, ADR Code 40.1, and using a mid-year convention in accordance with
Section 168(c) of the Code.

29. REPRESENTATIONS AND WARRANTIES OF LESSEE: Lessee hereby
represents, warrants and covenants that, with respect to this Lease and any related
documents: (a) the execution, delivery and performance thereof by Lessee have been duly

authorized by all necessary corporation action; (b) the individual executing such documents
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is duly authorized to do so; (c) the Lease and any related documents constitute legal, valid
and binding agreements of Lessee enforceable in accordance with their respective terms; (d)
Lessee need not obtain the consent or approval of any party in order to enter into this
Lease or to perform Lessee’s obligations hereunder; () Lessee is in good standing in the
state of its incorporation and is qualified to do business in each state where it is necessary
to be so qualified; (f) any and all financial statements or other information with respect to
the Lessee supplied to Lessor in connection with this Lease and the transactions

contemplated hereby are true and complete.

30. SPECIAL COVENANTS: (a) Lessee will not (i) enter into any transaction of
merger or consolidation or any commitment with respect thereto; (ii) liquidate or dissolve;
(iii) sell, transfer, or otherwise dispose of all or any material portion of its assets; (iv) permit
any substantial change in the ownership or control of its capital stock; or (v) change the

form of organization of its business.

(b) Lessee will furnish to Lessor (i) as soon as available, but in any event not later
than 120 days after the end of each fiscal year of Lessee, a consolidated balance sheet of
Lessee as at the end of such fiscal year, and consolidated statements of income and changes
in financial pbsition of Lessee for such fiscal year, all in reasonable detail, prepared in
accordance with generally accepted accounting principles applied on a basis consistently
maintained throughout the period involved and audited by certified public accountants
acceptable to Lessor; (ii) as soon as available, but in any event not later than 90 days after
the end of each of the first three quarterly periods of each fiscal year of Lessee, a
consolidated balance sheet of Lessee as at the end of such quarterly period and a
consolidated statement of income of Lessee for such quarterly period and for the portion
of the fiscal year then ended, all in reasonable detail, prepared in accordance with generally
accepted accounting principles applied on a basis consistently maintained throughout the
period involved and certified by the chief financial officer of Lessee; and (iii) promptly, such
additional financial and other information as Lessor may from time to time reasonably

request.

LESSEE HEREBY ACKNOWLEDGES RECEIPT OF AN EXECUTED AND TRUE
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COPY OF THIS LEASE AND THAT IT IS NON-CANCELABLE FOR THE ORIGINAL
RENTAL TERM EXCEPT AS PROVIDED FOR IN SECTION 31 - "EARLY
TERMINATION" AS CONTAINED HEREIN.

IN WITNESS WHEREOF, the Lessor and Lessee have each caused this Lease to be duly

executed.

LESSOR: LESSEE:
" Morrison Knudsen Corporation

By: By:
Title: ~ Title:
Date: Date:

17

EQUIPMENT LEASE - STANDARD o



Exhibit B

Bill of Sale

In consideration of the sum of two million four hundred thousand dollars
$2,400,000.00 the receipt of which is hereby acknowledged, Morrison
Knudsen Corporation ("Seller") sells to Caterpillar Financial Services
Corporation ("Buyer"), the property listed in Schedule 1 attached hereto
(the "Property").

Seller covenants and warrants as of the date hereof that:

(1) It is the owner of, and has absolute title to, the Property free
and clear of all claims, liens and encumbrances.

(2) It has not made any prior sale, assignment, or transfer of the
Property.

(3) It has the present right, power and authority to sell the
Property to buyer.

(4) All action has been taken which is required to make this Bill of
sale a legal, valid and binding obligation of seller.

Seller shall, subject to such exceptions as are provided for in the
Lease and Rider thereto both dated Deceubeg 2/,/973 between Seller and
Buyer, defend and indemnify the Buyer, its successors and assigns,
against any person claiming an interest in the property. This Bill of
Sale is binding on the successors and assigns of Seller and inures to the
benefit of the successors and assigns of Buyer.

Morrison Knudsen Corporation

By: John Herbots =
pate: December 17, 1993

DEC2 0 1993
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Schedule 1 To Exhibit B

Morrison Knudsen Corporation
Locomotive Listing

MK LOCOMOTIVE MODEL FRAME SERIAL
NUMBER NUMBER NUMBER
1298 MK1200G 2092-7549-3
1299 MK1200G 2092-5024-2

DEC2 G 3493
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Exhibit C

To: Caterpillar Financial Services Corporation
("Lessor")

I, a duly authorized representative of Morrison Knudsen Corporation ("Lessee")
do hereby certify that I have inspected, received, approved and accepted
delivery, on behalf of the Lessee and under the Equipment Lease dated as of

c. 2,199 between the Lessor and the Lessee, of the following Items
of Equipment ("Equipment")

Type of Equipment: MK1200G

Manufacturer: Morrison Knudsen Corporation

Place Accepted: Morrison Knudsen Corporation Boise, ID
Date Accepted: .Decei“(b* 20,/993

Number of Items: One of Two

Serial Number: 2092-7549-3

Locomotive Number: 1298

I do further certify that the foregoing Equipment appears to be in good order
and condition and to conform to the specifications applicable thereto.

The execution of this Certificate will in no way relieve or decrease the
responsibility of the manufacturer of the Equipment for warranties it has made
with respect to the Equipment.

Morrison Knudsen Corporation

By:_John_ Herhots

Title:_Sr, Vice President and
General Manager

pate:_ December 17 1993

DEC20 1993




Exhibit C

To: Caterpillar Financial Services Corporation
("Lessor")

I, a duly authorized representative of Morrison Knudsen Corporation ("Lessee")
do hereby certify that I have inspected, received, approved and accepted

delivery, on behalf of the Lessee and under the Equipment Lease dated as of
Z§1325253L24L£Ziji_ between the Lessor and the Lessee, of the following Items

of Equipment ("Equipment")

Type of Equipment: MK1200G

Manufacturer: Morrison Knudsen Corporation

Place Accepted: Morrison Knudsen Corporation Boise, ID

Date Accepted: becember. 2, (7 73

Number of Items: One of Two

Serial Number: 2092-5024-3

Locomotive Number: 1299

I do further certify that the foregoing Equipment appears to be in good order
and condition and to conform to the specifications applicable thereto.

The execution of this Certificate will in no way relieve or decrease the

responsibility of the manufacturer of the Equipment for warranties it has made
with respect to the Equipment.

Morrison Knudsen Corporation

By: ohn Hexbots

Title:_Sr. Vice President and

General Manager

Date: _ December 7 9913




@Monmson KNUDSEN CORPORATION

MORRISON KNUDSEN PLAZA

P.O. BOX 73/BOISE. IDAHO U.S.A. 83729
PHONE: (208) 386-5002/TELEX: 368439
FAX: (208) 386-5967

JOHN E. SCHONE
ASSOCIATE GENERAL COUNSEL
RAIL SYSTEMS GROUP

EXHIBIT D

Caterpillar Financial Services Corporation
3322 West End Avenue

Suite 610

Nashville, TN 37203-0990

Re:

Railroad Lease Agreement between Caterpillar Financial Services
Corporation and Morrison Knudsen Corporation - 2 LNG Locomotives (the Lease")

Ladies and Gentlemen:

I, John E. Schone, Associate General Counsel of Morrison Knudsen Corporation, an Ohio
Corporation, do hereby certify the following:

1.

The Lessee is a corporation legally incorporated, validly existing and in good standing
under the laws of the State of Ohio.

The Lessee has the power to make, deliver and perform under this Lease and all
instruments and documents contemplated by this Lease.

The Lessee has taken all necessary and appropriate action to authorize the execution,
delivery and performance of the Lease and all instruments and documents contemplated
by this Lease.

John Herbots is authorized to execute and deliver this lease and all instruments and
documents contemplated by this Lease and is authorized to do so on behalf of the
Lessee.

This Lease constitutes a valid obligation of the Lessee, legally binding upon it and
enforceable in accordance with its terms.

The execution, delivery and performance of this Lease and all instruments and
documents contemplated by this Lease do not and will not require any consent or
approval which has not been obtained.




MORRISON KNUDSEN CORPORATION

7. The execution and delivery by the Lessee of this lease and all instruments and documents
contemplated by this Lease does not and will not violate any provision of any law, any
order of any court or governmental agency, the Charter or By-laws of the Lessee, or any
indenture, agreement, or other instrument to which the Lessee is a party or by which it,
or any of its property is bound, and will not be in conflict with, result in the breach of,
or constitute (with due notice and/or lapse of time) a default under any such indenture,
agreement or other instrument, or result in the creation or imposition of any lien, charge

or encumbrance of any nature whatsoever upon any of the property or assets of the
Lessee.

In Witness Whereof, I have hereunto affixed my hand and seal of this corporation in the
City of Boise, County of Ada, State of Idaho, this 17th day of December, 1993.

J %E/ Schone

(Corporate Seal)



c ATE HPI I.I.An ® Caterpillar Financial Services Corporation

3322 West End Avenue
Nashville, Tennessee 37203-1071
USA

Exhibit E

Morrison Knudsen Corporation
Morrison-Knudsen Plaza

P. O. Box 73

Boise, Idaho 83729

Re:  Railroad Lease Agreement between
Caterpillar Financial Services Corporation and
Morrison Knudsen Corporation (the "Lease")

I, Nancy L. Snowden, Secretary and General Counsel of Caterpillar Financial Services
Corporation, a Delaware corporation, do hereby certify the following:

1.

Lessor is a corporation duly incorporated, validly existing and in good standing under
the laws of the State of Delaware;

Lessor has the power to make and perform under the Lease;

Lessor has taken all necessary and appropriate action to authorize the execution,
delivery and performance of the Lease and all instruments and documents
contemplated by the Lease;

Daniel H. Walters, Manager, Global Accounts Division, or John D. McChesney,
Credit/Operations Manager Global Accounts Division of Lessor, is authorized to
execute the Lease and all instruments and documents contemplated by the Lease on
behalf of Lessor;

The Lease constitutes a valid obligation of the Lessor, legally binding upon it and
enforceable in accordance with its terms;

The execution, delivery and performance of the Lease and all documents and
instruments contemplated by the Lease do not and will not require any consent or
approval, which has not been obtained; and

The execution and delivery by Lessor of the Lease and all documents and instruments
contemplated by the Lease do not and will not violate any provision of any law, any
order of any court or governmental agency, the Charter or By-laws of Lessor, or any
indenture, agreement or other instrument to which Lessor is a party or by which it, or
any of its property, is bound, and will not be in conflict with, result in the breach of,

DECZ [ ©h:



or constitute (with due notice and/or lapse of time) a default under any such
indenture, agreement or other instrument, or result in the creation or imposition of
any lien, charge or encumbrance of any nature whatsoever upon any of the property
or assets of Lessor.

IN WITNESS WHEREOQF, I have hereunto affixed my hand and seal of this
corporation in the City of Nashville, County of Davidson, State of Tennessee, this /5 day

of December, 1993.
7

Napcy L. Sngwden

(Corporate Seal)



EXHIBIT F

Between Caterpillar Financial Services Corporation
And MORRISON KNUDSEN CORPORATION

CASUALTY VALUE

Description : (2) MORRISON KNUDSEN MODEL: MK1200G
LOCOMOTIVE NO.: 1298 S/N: 2092-7549-3
LOCOMOTIVE NO.: 1299 S/N: 2092-5024-3

The Casualty Value of each Unit shall be an amount equal to the
percentage of the total aggregate rents due under the lease set
forth opposite the number of the rent payment due on the next rent
payment date following the Casualty Occurrence. If the Casualty
Occurrence takes place after the last rent payment date, the
Casualty Value shall be an amount equal to the percentage of the
total aggregate rent set forth opposite such last rental payment
number.

% of % of
No. of Payment Total No. of Payment Total
Rental Due Aggregate Rental Due Aggregate
Payment Date Rentals (%) Payment Date Rentals (*)
1 69.449014 121 50.126031
2 69.430266 122 49.880345
3 69.399707 123 49.634577
4 69.369246 124 49.387414
5 69.330794 125 49.138726
6 69.288281 126 48.890517
7 69.245782 127 48.640898
8 69.196868 128 48.389802
9 69.145153 129 48.138587
10 69.093389 130 47.885939
11 69.035145 131 47.631795
12 68.974035 132 47.377509
13 68.912811 133 47.121771
14 68.845042 134 46.864514
15 68.774340 135 46.607094
16 68.703457 136 46.348199
17 68.624760 137 46.087838
18 68.542989 138 45.827876
1° 68.460962 139 45.566422
20 68.373900 140 45.303508
21 68.284939 141 45.040392
22 68.195671 142 44.775763
23 68.101318 143 44.509651
24 68.005015 144 44.243316
25 67.908355 145 43.975445
26 67.806558 146 43.706069
DEC



. PAGE 2

% of % of
No. of Total No. of Total
Rental Payment Aggregate Rental Payment Aggregate
Payment Date Rentals (*) Payment Date Rentals (*)
27 67.702761 147 43.436447
28 67.598553 148 43.165266
29 67.488239 149 42.892680
30 67.375985 150 42.620409
31 67.263263 151 42.346560
32 67.146498 152 42.071269
33 67.028462 153 41.795691
34 66.909917 154 41.518512
35 66.787289 155 41.239869
36 66.663349 156 40.960915
37 66.538860 157 40.680336
38 66.410246 158 40.398270
39 66.280278 159 40.115868
40 66.149719 160 39.831819
41 66.014289 161 39.546431
42 65.877710 162 39.261269
43 65.740495 163 38.974440
44 65.599949 164 38.686187
45 65.458561 165 38.397557
46 65.316504 166 38.107236
47 65.171082 167 37.815468
48 65.024786 168 37.523298
49 . 64.877785 169 37.229412
50 64.727385 170 36.934054
51 64.576076 171 36.638269
52 64.424028 172 36.340744
53 64.267530 173 36.041949
54 64.110001 174 35.743286
55 63.951689 175 35.442862
56 63.790079 176 35.141035
57 63.627482 177 34.838736
58 63.464067 178 34.534652
59 63.297318 179 34.229138
60 63.129546 180 33.923127
61 62.960920 181 33.615305
62 62.788924 182 33.306028
63 62.615869 183 32.996227
64 62.441923 184 32.684589
65 62.263639 185 32.371752
66 62.084174 186 32.058950
67 61.903774 187 31.744290
68 61.720107 188 31.428246
69 61.535299 189 31.111633
70 61.349520 190 - 30.793134
71 61.160437 191 30.473225
72 60.970176 192 30.152720
73 60.778905 193 29.830302
74 60.584292 194 29.506447

75 60.388462 195 29.181968




. PAGE 3

1t
% of % of
- No. of Total No. of Total
Rental Payment Aggregate Rental Payment Aggregate
Payment Date Rentals (*) Payment Date Rentals (*)
76 60.191585 196 28.855550
77 59.991317 197 28.528008
78 59.790459 198 28.200399
79 59.588518 199 27.870829
80 59.384185 200 27.539897
81 59.179313 201 27.208291
82 58.973331 202 26.874697
83 58.764928 203 26.539713
84 58.555958 204 26.204027
85 58.345849 205 25.866324
86 58.133291 206 25.527203
87 57.920136 207 25.187351
88 57.705814 208 24.845454
89 57.489409 209 24.502511
90 57.273377 210 24.159396
91 57.056157 211 23.814211
92 56.837413 212 23.467686
93 56.618774 213 23.120381
94 56.398929 214 22.770977
95 56.177542 215 22.420205
96 55.956241 216 . 22.068622
97 55.733715 217 21.714911
98 55.509628 218 21.359801
:99 55.285609 219 21.003851
100 55.060347 220 20.645742
101 54.833447 221 20.286672
102 54.607178 222 19.927316
103 54.379649 223 19.565779
104 54.150613 224 19.202925
105 53.921611 225 18.839177
106 53.691330 226 18.473217
107 53.459523 227 18.105%910
108 53.227729 228 17.737677
109 52.994638 229 17.367202
110 . 52.760001 230 16.995348
111 52.525358 231 16.622538
112 52.289398 232 16.247453
113 52.051856 233 15.871369
114 51.814870 234 15.494773
115 51.576551 235 15.115877
116 51.336740 236 14.735564
117 51.096888 237 14.354127
118 50.8355682 238 13.970356
119 50.612964 239 13.585134
120 50.370184 END OF LEASE 13.198755

(*) Does not include any rent payment or other amount then due.

Initialed: #2
(Lesdee)
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