'HELM-ATLANTIC ASSOCIATES

LIMITED PARTNERSHIP

VIA AIR COURIER
November 14, 1996.

Mr. Vernon Williams.

Recordations Unit

Surface Transportation Board
Department of Transportation

12th and Constitution Avenue, N.W.
Washington, DC 20423

Dear Mr. Williams:

One Erpbarcadérd Center . San Francisco, CA 94111

415/388-4510 FAX 415/398 4816 )
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Enclosed are two (2) originals of the Memorandum of Lease of Railroad Equipment dated as of

October 4, 1996 between the following parties:

Lessor: k . Helm-Atlantic Associates Limited Partnership
One Embarcadero Center, Suite 3700
San Iil;ancisco, CA 94111

Lessee: Nebraska Northeastern Railway Company

y

c/o Texas Northwestern Rwy. Co.
Route 1, Box 9 :
Sunray, TX 79086-9702

The equipment involved in this transaction is as follows:

Equipment:

One (1) GP38 locomotive (See Schedule A attacl:ed for reporting
mark & number.)

Please file this agreement as a primary document. The filing fee of $22.00 is enclosed.

—_—
Sincerely, .
v N

Chris Dilley %
Administrative Assistant

/cp(i
Enclosure
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C - THIS MEMORANDUM OF LOCOMOTIVE LEASE AGREEMENT . (the
"Memorandum") is made as of October 4, 1996 and is-.intended to ev1dence that
certain Locomotlve Lease Agreement dated as of October 4, 1996,(the "Leage")
between HELM ATLANTIC ASSOCIATES , LIMITED PARTNERSHIP a Delaware limited
partnershlp ("Lessor"), .and NEBRASKA NORTHEASTERN. RAILWAY COMPANY, a Nevada
corporatlon;("Lessee“)h for the purpose of satisfying the requirements " of
recordation with ' the'r Surface Transportation Board of . the Department of
Transportatlon under Section 49-of U.S.C. 11303. - Lessor has the right toxlease
the locomotive, more fully déscribed in Schedule A hereto (the "Unit").' Lessee
leased from ‘Lessor the Unlt at the Rent and upon the terms and condltlons

" ~The -Lease and the Unlt cannot be a551gned subleased‘or‘in any
way encumbered w1thout the prlor written consent. of Lessor. Lesseé has granted

a securlty interest unto Lessor in and to any and all, Payments, as such term is
‘defined in the Lease, 1nclud1ng, without limitation, any and all Rent and other
-Payments pursuant to any sublease of the Unit. 1In the Event of Default, as such
term is deflned in the" Lease, Lessee ass1gns any and all subleases to Lessor
' IN WITNESS WHEREOF the partles hereto have" caused this
fMemorandum to be executed by, their duly authorlzed representatlve as of the day
and year first above written., . o - o ‘ o
LESSOR " el T . LESSEE

>
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HELM- ATLANTIC ASSOCIATES - NEBRASKA, NORTHEASTERN RAILWAY COMPANY

By Helm Atlantlc Corporatlon,”:, B

v " 4 ' !

its General Partner - . .g‘\ f ( IR

rPrlnt Name Dav1d R Ecklesl K \Prlnt Name TER—%A' A’ RIFE :
Title: President DR ‘~Tit\1e VP PINAN(’;E
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SCHEDULE A
TO THE MEMORANDUM OF LEASE

THE IT

Equipment Desgcription:

One (1) 2000 horsepower, GP38 locomotive built by EMD in 1967.

Unit Number: HATX 105
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STATE OF CALIFORNIA )
) s.8.
COUNTY OF SAN FRANCISCO )

Oon OW/ZS , 1996, before me, &\J’\S D‘ 'Z,b( personally

appeared David R. Eckles, President of HELM ATLANTIC CORPORATION

é personally known to me -OR-

proved to me on the basis of satisfactory evidence to be the
person(s) whose name(s) is/are subscribed to the within instrument
and acknowledged to me that he/she/they executed the same in
his/her/their authorized capacity(ies), and that by his/her/their
signature(s) on the instrument the person(s), or the entity upon
behalf of which the person(s) acted, executed the instrument.

B CHRIS DILLEY ‘
A0 Commission # 1083804

Notary Public — Cailfornks

&% San Franclsco County
My Comm Expires Jan 21, 2000
o ) LX)

SIGNATURE OF THE NOTARY

Witness my hand and official seal.

CONN!E L PITTMAN

o'ary Puctic, State of Texas

My Commession Expwes 4.07- 98

STATE OF M )

) S.s.
COUNTY OF /V_D“M ) 58
On | (J"D”W '6 ‘é 96, before me, conni& L plﬂmw ,personally
appeared JIZFZE ﬁ Lj% Vtc&7"m,aw;f Findnce. of

NEBRASKA NORTHEASTERN RAILWAY COMPANY,

personally known to me -OR-

proved to me on the basis of satisfactory evidence to be the
person(s) whose name(s) is/are subscribed to the within instrument
and acknowledged to me that he/she/they executed the same in
his/her/their authorized capacity(ies), and that by his/her/their
signature(s) on the instrument the person(s), or the entity upon
behalf of which the person(s) acted, executed the instrument.

Witness my hand and official seal.

SIGNATURE OF THE NOTARY

[Notarial Seall
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