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January 5, 1990
INTERSTATE COMMERgE CoMMISSIoN

The Honorable Noreta R. McGee
Secretary

Interstate Commerce Commission
Washington, D.C. 20423

Dear Secretary McGee:

Enclosed for recordation, under the provisions of 49 U.S.C.
§11303(a) and the regulations thereunder, are an original and three
counterparts of a Locomotive Lease Agreement, dated as of December 8,
1989, between General Electric Company ("Lessor”), and Union Pacific
Railroad Company ("Lessee"), a primary document.

The names and addresses of the parties to the enclosed
Locomotive Lease Agreement are as follows:

LESSOR: General Electric Company o bl
2901 East Lake Road e
Erie, Pennsylvania 16531 L

LESSEE: Union Pacific Railroad Company - E
1414 Dodge Street = =
Omaha, Nebraska 68179 = 85

A general description of the railroad locomotives covered by the
enclosed documents is attached hereto as Schedule 1.

The undersigned is the attorney-in-fact of General Electric
Company. Please return the original of the enclosed document to John K.
Maser III, Esquire, Donelan, Cleary, Wood & Maser, P.C., Suite 850,
1275 K Street, N.W., Washington, D.C. 20005-4006 or to the bearer
hereto.
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Also enclosed is a remittance in the amount of $15.00 for the
required recording fee.

A short summary of the document to appear in the index follows:

PRIMARY DOCUMENT

Locomotive Lease Agreement, dated as of December
8, 1989, between General Electric Company
("Lessor") and Union Pacific Railroad Company
("Lessee"), relating to twenty (20) General Electric
Dash 7 C-30 diesel electric locomotives, bearing
identification marks "Union Pacific" and Road Nos.
8015, 8017, 8021, 8025, 2026, 8035, 8044, 8046, 8053,
8056, 8058, 8084, 8093, 8125, 8127, 8128, 8130, 8131,
8136, and 8149.

Respectfully submitted,

By % Vhares2

John K. Maser III
Attorney-In-Fact

004/FS
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Type of
Equipment

General
Electric

Dash 7 C-30,
diesel electric
locomotives

Schedule I

Description of Locomotives

Identifying
Number Marks
20 Marked
locomotives "Union Pacific"
on both sides
of locomotive

Road
Numbers

8015, 8017, 8021, 8025,
8026, 8035, 8044, 8046,
8053, 8056, 8058, 8084,
8093, 8125, 8127, 8128,
8130, 8131, 8136, and
8149
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John K Maser III

Donelan,Cleary,Wood & Maser
1275 K. Street N.W.
Washington,D.C. 20005

Dear _
S1r:

The enclosed document(s) was recorded pursuant to the
provisions of Section 11303 of the Interstate Commerce Act, 49
U.S.C. 11303, on1/5/90 at 11:05amnd assigned recordation

number{s). 16706

Sincerely yours,

Nt Ml

Noreta R. McGee
Secretary

[

EncLbsure(s)
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1960 ~1i @2 AM  LOCOMOTIVE LEASE AGREEMENT

, 1989, between General Elecric Company,

a corporation of the State of New York through its Transportation Systems Business Operation

(hereinafter "Lessor") and

Union Pacific Railroad

acorporation of the State of

Nebraska

10 Equipmens

Lessor agrees to furnish and lease to Lessee, and Lessee agrees to accept and use under
the terms and conditions set forth herein, the locomotives described In Annex 1 hereto
(hereinafter “Locomotives”)

20
21

30
31

32

33

42

43

50
51

53

Delivery

Delivery of the Locomotives shall be made at Lessor's facility In Erie, Pennsyivania,
or at such other point as may be agreed upon by the parties in writing if delivery
is to be made at a point other than Lessor’s facility in Erie, Lessee shali pay all
expenses of shipment of the Locomotives to said point The estimated date of
delivery of each Locomotive Is set forth In Annex 1

The Lessor shall not be Hable for delays in dellvery or fallure to deliver the
Locomotives dueto (8) causes beyond its reasonable control, or (b) acts of God, acts
of the Lessee, acts of civil or military authority, priorities, fires, strikes, ficods,
epidemics, war, rlots, or delays in transportation, or (¢} inability to obtain necessary
labor, materials, components, transportation or manufacturing facilities. In the
event of any such delay, the date of delivery shall be extended for a period equal
to the time of the delay

Becelpt. Inspection and Acceptance

At delivery of each Locomotive, an authorized representative of Lessee shall
execute a Certificate of Acceptance in the form of Annex 2 hereto

Thelocomotives are subjectto Lessee’s inspection atdelivery Fallureto reportany
material defect in the Locomotives discoverable upon visual examination within
three (3) days of deilvery will constitute acceptance of the Locomotives and be
conclusive evidence of fitness for service at the time of dellvery

The Locomotives will be available at all reasonable imes for Lessor’s inspection,
but Lessor is under no obligation to inspect and Lessee’s obligations to keep the
Locomotives in good repair and operating condition is not affected in any manner
by any failure 1o inspect

Bentala

Lessee to Lessor, ag rent for each of the Locomotives, the sum of
$ 5 GD .: UD per during the term of this Lease

Payment of all rental charges will be made within ten days of receipt of involce
Invoices for rental charges will be submitted at the end of the term or every month

of the term, whichever is the shorter period Any other payments due will be made
within thirty days of invoice

Any amounts unpalid after they become due shall accrue interest atthe then current
prime rate of interest charged by Citibsnk N.A. plus 2-1/2 percent {or the lawful rate,
whichever is less) for the period of ime during which they are overdue, it is
expressly understood that this provision shail be In sddition to {and not In
derogation of) any other rights which Lessor has

Except for aiterations or changes required by law or regulatory suthority, Lessee
shall not make any change In the design, construction or specifications of the
Locomotives, body or electrical equipment, or components thereof, without the
prior written approval of the Lessor Any such alteration or change shall be at
Lessee’s expense Any parts instalied or replacements made by Lessee shall be
considered lons to the L tive and title thereto shall Immediatety vest
in Lessor, without cost or expense to Lessor

Lessee shall, during the term of this Lease, at [ts expense {excep! to the extent
specified in 53 below) keep the Locomotives in good repair and operating
condition {reasonable wear and tear excepted), applying the manufacturer's
recommended normal malntenance standards and procedures Lessee sssumes
ail operating expenses, including the costs of fuel, lubricating olls, sand, filters,
brake shoes and other similar supplies

Lessee is responsible for repairing the Locomotives promptly when repairs are
needed, subject to avallability of Lessee’s shop space and material to be supplied
by Lessor

Lessor's Warranty

$31  Lessorwarrants that the Locomotives shall be free from defectsin material
and workmanship under normal use and service during the term of this
Lease If any part of the Locomotives fails to meet the foregoing warranty
and Lessee so informs Lessor of that failure, Lessor, after verification of the
condition of the part and usage, shall m ake svailable to Lessoe a replscement
or repaired part. Lessee shall, at its expense, remove defective parts and
Install repaired and replacement parts

ifthe Lessoris to provide any replacement or repaired partfor aLocomotive,
this shaif not in any way affect or abate Lessee’s obligation to pay rent.

533 Lessors warranty responsibility shall not extend to parts normaity
consumed In operation (such as, but notlimited to, filters and brake shoes),
or defects or damage caused In whole or In part by failure to comply with
operating and maintenance recommendations, by reason of Improper
storage or application, misuse, negligence, accident or improper
maintenance, or by repairs or alterations not approved by Lessor

This Paragraph 5 3 sets forth the exciusive remedies for claims based on

defects inorfaliures of the Locomotives, and any part thereof, whether the

claim s in contract, warranty, tort {including negligence) or otherwise and

however instituted The foregoing warranties are exciusive and in lieu of

ail other warranties, whether written, oral, implied or statutory NO
o n ABH R F1] '
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60 Patenta

61

62

Except in case of designs, articles and materialo spocifled by Lessea and not
manufactured by Lessor, or manufactured by the Lessor to Lessee’s design, Lessor
shall defend any suit or proceeding brought against the Lessee based on e claim
that any Locomotive or any part thereof, fumished ur der this Lease constitutes an
Infringement of any patent of the United States, if notified promptly in writing and
given authority info mation and sssistance (at the Lessors exnense) for the

cetenss ot same, 810 Lessor shsii pay all demages snd costs owarded therein™ —

againat Lessee In cuse said Locomotive, or any part thereof, is held to constitute
infringement and the use of said Locomotive or part Is snjoined the Lessor shall, st
its own expense and option, either procure for the Lessee the right to continue
using said Locomotive of part; replace same with non-infringing items; modify it so
as to be non-infringing, take possession of sald Locomotive and cance! the Lease
with respect 1o such Locomotive, eMactive as of the date on which the Locomotive
or partIs held to constitute infringement in such suit, Lessor to pay the reasonable
cost of returning sald Locomotive to Lessor The foregoing states the entire ltability
of the Lessor for patent Infringement. In the event the use of a Locomotive Is
enjoined based on & claim of infringement covered by the provisions of this
Paragraph, Lesses’s obligation to pey rent with respect to such L shall
abate untit the use of the Locomotive no longer Is 30 enjoined or this Laasey is
cancelled with respect to such Locomotive

With respect to any designs, articles or muterials specified by the Lessee, and not
manufactured by the Lessor s manufectured by the Lessor to Lessee’s
spesifications, the Lesses shall defend any suit or pro« eeding brought « gainst the

*

(hereinafter "Lessee").

Lessor so far as based on a claim that any such designs, articles or materials, or any
part thereof, furnished under this Lease constitutes an infringement of any patent
of the United States, if notifled promptly in writing and glven authofity, Information
and assistance (at the Lessee’s expense) for the defense of same, and the Lessee
shall pay all damages and costs awarded therein against the Lessor In case said
designs, articles ormaterials, or any partthereof isheld to constitute Infringement,
and the use thereof is enjoined the Lessee shall, st its own expense and option,
procure for the Lessor the right to continue using or manufacturing said designs,
articles and materials, or shall permit Lessor, at Lessee’s expense, to modify such
designs, articles and materials so as to become non-infringing Notwithstanding
any suits or proceedings which may be brought against Lessor orl essee based on
a claim that any designs, articles or materials specified by Lessee constitute an
infringementofany patentof the United States, Lessee’s obligation to pay rent shali
continue for the term of this Lease

70 Use and Operation

71

72

73

74

75

Thelessee agrees to comply with all laws of the jurisdictionsinwhich its operations
fnvolving the Locomotives may extend and with all ruies of the Interstate Commerce
Commission and any other legislative, executive, administrative or judicial body
exercising any power or Jurisdiction over Lessee or the Locomotives, to the extent
that such laws and rules affectthe operation or use of the Locomotives Inthe event
such laws or rules require the alteration of Locomotives, the Lessee will conform
therewith, atits expense, and will maintain the same propercondition foroperation
under such laws and rules, provided, however, that the Lessee may, in good faith,
contest the validity and application of any such lsw or rule in any reasonable
manner which does not, in the opinion of the Lessor, adversely affect the property
or rights of the Lessor as owner

{ essee wiil use and operate the Locomotives in conformance with all applicable
manufacturer recommendations

Lessee will maintain records as to the use, opersation, movement and maintenance
of the Locomotives and make such records available for Lessor’s inspection at
reasonsbie imes and upon reasonable notice

Lessee agrees to use the Locomotives exclusively within its own service and within
the boundaries of the United States, except as specifically agreed to in wnung by
Lessor, which agreement will not be unreasonably withheld Any additional
operating limitations applicable to the Locomotives will be setforth in one or more
riders to this Lease

Charges levied by third parties for use of their nghts of way, track, storage or
hauling are the responsibility of Lessee

80 Taxes and Liens

81

82

The Lessee agrees that, during the continuance of this Lease, it will promptly pay
as additional rentals, all taxes, assessments and other govemmenta! charges
levied or assessed agalnst the Lessor, or any predecessoror successor in title of the
Lessor, as the case may be, on account of its ownership of the Locomotives or on
account of the possession, use or operation thereof, or on account of the eamings
arising therefrom {exclusive, however, of any tax in the nature of an income tax on
the rentals herein provided), including any sales or similar taxes payable on
account of the leasing of the Locomotives hereunder Lessee shatl not be required
to pay the same 0 long as it shall In good faith and by appropriate legal or
sdministrative proceedings contest the validity or amount thereof, uniess thereby,
In the Judgment of the Leasor, the rights or Interests of the Lessor wlill be materially
endangered In the event any tax reports are required to be made concerning said
Locomotives, the Lessee will either make such reports in such manner as to show
the ownership of such Locomotives by the Lessor or will notify the Lessor of such
requirement and will make such report In such manner as shall be satisfactory to
the Lessor

The Lessee will pay and discharge, or cause 1o be paid and discharged, or make
sdequate provision for the satisfaction or discharge of, any debt, tax, charge,
sssessment, obligation or claim against the Lessee which, if unpaid, mightbecome
allen or charge upon or against the title or interest of the Lessor to the Locomotives
orwhich might have the effect of altering in any way the rights of the Lessor in such
Locomotives under this Lease, L essee shall not be required to pay or discharge any
such debt, tax, charge, assessment, or obligation or claim 30 long as the validity or
amount thereof shall be contested In good faith and by appropriate legal or
administrative proceedings, unless such contestwill, in the jJudgment of the Lessor,
materially endanger the rights or interests of the Lessor

90 Loaa and Damage
* 99

10

9.2

93

84

95

Lessee shall bear the entire risk of Joss (including theft) or damage to any
Locomotive from the date of delivery through redeitvery to Lessor as provided
herein, regardiess of cause, except to the extent caused directly by the negligence
or willful misconduct of Lessor

Lessee shall notify Lessor immediately of any accident, collision, foss, theft or
damage Involving any Locomotive, to be followed promptly by a written report to
Lessor Lessee shall provide ai! assistance reasonably requested by Lessor In the
Investigation, defense or prosecution of any resulting claims or suits

In the event a Locomotive is lost or damaged beyond repair Lessee shall so notfy
Lessor Within thirty days of such notification, Lessee shall pay Lessor the daily
rental charges through the date of notification and the casualty value of such
Locomotive, which for the purpose of this Lease shsll be $

Upon payment of the foregolng amounts, Lessor will pass title to the Locomotives
to Lessee and this Lease will terminate

In the event a Locomotive is partly damaged or destroyed, the Lessee shall
promptly elect, after consuitation with L essor, whether to repair the Locomotive or
consider it damaged beyond repalr If the Lessee elects to repair the Locomotive,
it shall do 8o {or have the repairs done) st its own expense itis understood that the
Locomotive 80 repaired must be restored to good operating condltion, reasonable
wear and tear excepted Moreover, during the perlod such repairs are being made,
Lessee’s obligation to pay rent shall continue

Lessee shall, at al! imes at its own expense, cause to be carried and maintained
iard shall furnish to Lessor, upon request therefor, a certificate evidencing) (i} all
risk insurance on Locomotives and (if) publicilablility insurance with respectto third
party personal injury and property damage, in such amounts {subject to customary
and orudent deductible) and against such risks end with s.:ch insurance companies
83 is consistent with prudent railroad (ndustry practices providec, however, that

if Lesses customarily setf-insures against such risks, Lessee may self-insure to the
extent that such self-insurance s consistent with prudent rallroad industry practices.
Any such policies of Insurance carried will name Lessor as an additional insured,
provide that they will notbe cancelled or materielly altered without thirty days prior
written notice to the Lessor, and will contain such other appropriste provisions as
are agreed upon by the parties

Indemaity

The Lessee agrees to indemnify, defend, and hold the Lessor (and any assignee or
successor In interest of Lessor) harmless from any and all losses, costs (Including
reescr chle attorney’s fees), claims, actions, suits and judgments whatsoever (hereinafter
referred to as the “Lisblilities”) arising on account of, or caused In any way by, the
Locomotives or the use or operation thereof, except to the extent directly caused by the
negligence or willful misconduct of Lessor Lessee will notify Lessor immediatety of any
Liability, as defined above, and permit Lessor to appear in any proceeding to defend its
interests.

"*"THLSE SECTIONS ARE AMENDED BY ATTACHED RIDERS

Greater of owner's depreciated book value or fair market value



11 Liability of Leasor

11

11.2

*113

Lessor's {iabllity arising out of the furnishing or use of any Locomotive under this
Lease, based on contract, warranty, tort {including nogllgence) orotherwise, will in
no case exceed the cost of correcting def to the L tives

In no case, whether arlsing under contract, warranty, tort {including negligence) or
otherwise, will Lessor’s llability include special, incidental, Indirect or consequential
damages, including, butnotiimited to, 10ss of revenue or profits, damageto freight,
loas of use of any equipment, cost of capital, downtime costs, or ciaims of Lessee’s
customers for such damages,
The pvovmom of 11.1 and 11.2 above shail not apply to claims of third parties
t Lessee’s custo ) for personal Injury {including death} or property
damaqe to the extent such injury or damage Is directly caused by Lessor’s
negligence

12 Title Identification, Recording

121

122

123

No right, title or interest in the Locomotives will vest in Lessee by reason of this
Lease or by reason of the delivery to or use by Lessee of the Locomotives, except
the right to use the Locomotives in accordance with the terms of this Lease.

Lessee will take all actions necessary to protect Lessor’s rights and Interest in the
Locomotives and will take no action Inconslstent with that obligation In addition,
Lessee agrees to take no action in regard to any financing or trust agreement
Involving or covering the Locomotives.

Prior to deiivery of the Locomotives, the Lessor shall cause to be conspicuously
marked on each side of the Locomotives, atLessor’s expense, the following legend

GENERAL ELECTRIC COMPANY
LESSOR
LEASE FILED WITH iCC

Lessee shall not permitsuch legend to be removed or altered and In the event such
words are removed, defaced or destroyed, Lessee shall immediately replace such
legend at its expense Leasee will not allow the name of any persons, associstion
or corporation to be placed on the Locomotives but the Locomotives may be
lettered with the names or Initials or other insignia customarily used by the Lessee
on its equipment of the same or a similar type for convenience of Identification of
Lessee’s right to use and operate the Locomotives under this Lease

Prior to delivery of any Locomotive hereunder, Lessee, at its own expense, shall
causethis Lease and any supplementshereto and any assignmentand reassignment
hereof to be filed with the Interstate Commerce Commission Lessee shall dellver
to Lessor one copy of certficates or other evidence satisfactory to counsel for
Lessor of such filing and the payment of filing fees and taxes, If any, in connection
therewith in addition, Lessees shall do such other acts as may be required by
Federal or state law, or reasonably requested by Lessor, for the proper protection
of Lessor's title and interest in the Locomotives,

13 Assignment

131

132

Lesaee shall not assign, transfer or encumber this Lease or any interest or right

therein without the prior written consent of Lessor. Any such transfer, sssignment

or encumbrance, whether voluntary, by operation of law, or otherwise, without

;:o’chlpdovwritlen consent, shall bevoid and shall, atthe option of Lessor, terminate
s Lease.

Lessor, upon prior written notice to Lessee, may asalgn this Lease and all or any of
the rights, benefits and advantages hereunder {including, but notlimited to, title to
any Locomotive) to any of Lessor’s subsidiaries {of any tien) or affiliates as Lessor
may select in its sole discretion

14 Representations and Warranties

141
14.2

The Lessor represents and warrants that it has the right to enter Into this Lease
The Leasee represents and warrants that

142.1 The Lessee is a duly organized and validly existing corporation in good
standing under the laws of its state of incorporation, is qualified to do
businessinsuch jurisdictions as are necessary tocarry outthe transactions
contemplated by this Lease, has power and authority to own its properties

and carry on its business as now conducted,

1422 The execution and delivery of this Lease Is within its corporate authority,
has been authorized by proper corporate proceedings and will not
contravene any provision of law or of its charter or by-laws nor contravene
or constitute & default under the provisions of any agreement or other
Instrument binding upon It, and the Lease Is a vaiid and binding obligation
of the Leasee enforceabdle, subject to appiicable insolvency, bankruptcy or
moratorium laws, against the Lessee In accordance with its terms,

1423 No mortgage, security or trust agreement or other Instrument binding
upon Lessee shall in any manner affect the right and Interest of Lessor In

and to the Locomotives,

1424 No govemnmental authorizations, approvals or exemptions are required
for the execution and delivery of this Lease or for the validity and
enforceability thereof or the leasing of the Locomotives hereunder for the
rentals and on the other terms and conditions provided for herein, or, ifany
such authorizations are required, they have been obtained, and if any such
shall hereafter be required, they will promptly be obtained,

1425 No liigation or administrative proceedings are pending or threatened
against the Lessee which would affect the validity of this Lease or the rights
of the Lessor hereunder.

15 Default

151

"*"THESE SECTIONS ARE AMENDED.BY.ATTACHED RIDERS

HLessee breaches any material provision of this Lease and such breach is not cured
within fourteen (14) calendar days after written notice from Lessor, Lessor may,
without prejudice to any other rights or remedies it may have under this Lease, at
law or In equity, do any one or more of the following

151.1 proceed by court action either atiaw or In equlty, to enforce performance
by the Lessee of the covenants of this Lease of to recover damagesfor the
breach thereof,

1512 terminate this Lease immediately, whereupon Lessee shall promptly

redeliver the Locomotives to Lessor at its Erie, PA facility Lessor shall,
nevertheless, have the right to recover from the Lessee any and all °
amounts which may then be due and owling or which become due and

Ve demaaya
YRS A

1

unpa(dforthe use of the Locomoﬁves {inctuding, but notiim Ited to-’mnmls
accruing on ‘He Locomotives sfter the date of términation) and recover
from Lessesamounts due pursuant to subparagraph 15 1 3 below,

1513 In the eveht L basde:Tails fo o Jpromptly: redelive, Yorshe Losamatves under

subparagraph 15 1.2, Lessor may enter'vﬁﬁo ﬁﬁr'er‘ﬁlm of the Lessee
or other premises where the Locomotives may be and take possession of
all or any such Locomotives and thenceforth hold, possess and enjoy the
same free from any right of Lessee, or its successors or assigns. Lessee
shall pey to Lessor all costs {ated with the rep fon of the

Locomotives.

152 The remedies and powers In this Lease in favor of Lessor shall not be deemed

exclusive, but shall be cumulative and in addition to all other remedies and powers
existing atlaw orin equity, and each and every remedy and power may be exercised
from time to ime and as often and in such order as may be deemed expedient by
Lessor Lessee herebywalves any mandatory requirements of law, now orhereafter
In effect, which might limit or modify any of the remedies hereln provided, to the
extent that such waiver is permitted by law. No delay or omission of Lessor in the
exercise of any remedy or power, no granting of an extension of time for the making
of any peyment due hereunder or other Indulgence and no exercise of any remedy
or power shall impair any such remedy or power or the rights under this Lease or
shall constitute awalver of any breach or defaultor an acquiescence therein In the
event that Lessor brings suit and Is entitled to jJudgment hereunder, then Lessor
shall be entitied to recover reasonable expenses, including attorneys’ fees and the
amount thereof shall be included in such judgment

153 Asusedinthis Section, a breach of amaterial provision of this Lease shall include,

but not be limited to, the following*
1531 fallure to pay any amounts when due,

1532 Lessee’smaking orsuffering,voluntarily, by operation of law or otherwise,
any unauthorized assignment, llen, encumbrance or transfer of this Lease
or any interest thereon or any right granted thereunder, and shall fail or
refuse to cause such assignment, lien, encumbrance or transfer to be
cancelled by agreement of all parties having any Interest therein

1533 any proceedings commenced by or against Lessee for relief under any
bankruptcy or insolvency laws, or laws relating to the relief of debtors,
readjustments or Indebtedness, reorganizations, arrangements,
compositions or extensions.

1534 fallure to satisfy the Insurance requirements under paragraph 95

16 Jermm
* 161 The terms of this Lease shall commence upon delivery of the Locomotives

described in Annex 1 and shall terminate on __. unless
sooner terminated by the mutusl consent of both parties hereto, or as provided in
Section9or 15 L tives retumed to Lessor at the end of the term or pursuant
to a termination under Section 15 will be retumed with a full complement of
consumables, including fuel, oll and sand

162 Itisunderstood and agreed that any termination will not relieve either party of any

obligation arising prior to or upon such termination, including but notlimited to the
obligations of Lessee under Sections 9, 10 and 12, and any obligation to pay any
rent or other sums due and owing to Lessor at the time of any such termination or
as a result of any such termination

163 Lessee scknowledges that some or all of the Locomotives leased hereunder may

be the subject of master leases In which Lessor herein Is the lessee or financing
agreements. Such leases and financing agreements, if any, may require retum of
specific equipment, including the Locomotives leased hereunder, upon certain
events Lessee agrees to return to Lessor any Locomotive upon Lessor's written
notice of return provided Lessor provides a substantially similar replacement
Locomotive to Lessee at a place and time reasonably convenient to Lessee
Expenses of delivery of any such Locomotive will be for Lessor's account

17 General
171 Subject Headinga

The subject headings on this Lease have been placed thereon for the convenience
of the parties and shall not be considered In any interpretation or construction of
this Lease

172 Walver

The failure of either party to enforce at any time or for any period of time any
provision of this Lease shall notbe construed as a waiver of such provision or of the
rights of such party thereafter to enforce such provision

173 Notice

All notices required or permitted hereunder shall be In writing and shall be deemed
duly given when personally dellvered or sent by registered or certified mail, return
recelpt requested, postage prepald, or by cable confirmed by letter as aforesaid

174 Execution n Counterparts

This Lease may be executed In counterparts, each of which shall be deemed to be
an original and together shall constitute but one and the same instrument.

175 Applicable Law

Except as Federal law may be applicable, the terms and conditions of this
instrument and all ights and obligations hereunder shall be governed by the laws
of the Commonweaith of Pennsylvania, but Lessor and any assignee thereof shall
be entitied to such additionat rights arsing out of the filing or recording thereof, or
of any assignment hereof, as shall be conferred by the laws of any Jurisdiction in
which the Lease or any such assignment shall be filed or recorded

176 Entire Agreement

This Lease, its annexures and any written amendments and riders, contain the
entire and only agreement between the parties conceming the subject matter
hereof, and there are merged herein all prior and collateral representations,
promises or conditions in connection with the subject matter hereof, and any
representation, promises or condition not incorporated herein and made a part
hereof shail notbe binding upon either party No modification, renewal, extension,
termination or walver of this Lease or any of the provisions herein contained shall
be binding upon either party unless made In writing by a duly authorized
representative of each party

WHEREFORE, the parties hereto, intending to be Iegally bound hereby, have executed this Lease~
as of the date first written above.

Tltle ch)éu PU’\.LQ\EILW)
Date \9) -6 .,%ﬁ

Annex 1 - Locomotive Description
Annex 2 - Certificate of Acceptance
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COMMONWEALTH OF PENNSYLVANIA )
: Ss.
COUNTY OF ERIE )

On this 4th day of January, 1990, before me personally
appeared R. H. Tonjes, to me personally known, who, being by me
duly sworn, did say that he is Manager-Transportation Systems
Finance Operation of General Electric Company, that the instrument
was signed on behalf of such corporation by authority of its Board of
Directors, and he acknowledged that the execution of the foregoing
instrument was the free act and deed of such corporation.

s Nolary Putllic

N -

My commission expires:

| NOTAR:As, SEAL

; BETTY A MANUCCS, NOTARY PUSLIC

" LAWRENCE PARK TWP, ERIE COUNTY
MY COMMISSION EXPIRES JAN 14, 1991

Hiesnber, Pennsylvanic zsn¢ ot - tor -




State of W-/)
© g8,
County of W )

On this Qfé é"/‘ day ol__m_, 194@ before
[ _éi%a/ .
me personally appeared £ g%:g

to me personally\@wn. who, bsing by me duly sworn, did say that he is (a)
/ ! of W / tﬁl% W (s

that the instrument was signed on behalf of such corporation by authority of its

Board of Directors, and he acknowledged that the execution of the foregoing

instrument was the free act and deed of such corporation

AR,
ggzsm NOTARY-State of Kebraska /
RUTH A. HOWARD
My Comm. Exp. Nov. §, 1992 LZE, C” T

o Notary Public

My commission expires: // /3579 >



ANNEX 1

TYPE C30 DASH 7 DIESEL ELECTRIC LOCOMOTIVE
DELIVERY POINT: Seattle, WA
QUANTITY: IDENTIFICATION NOS: DELIVERY DATE:
20 8015 8058 DEC 11-31, 1989
8017 8084
8021 8093
8025 8125
8026 8127
8035 8128
8044 8130
8046 8131
8053 8136
8056 8149

5 LATER JAN 2-15, 1990



ANNEX 2

[, the duly authorfzed representative for the
(the "Lessee”) under the Lease of Locomotive Equipment dated ,
1989, do certify that I inspected and accepted delivery thereunder of the fol-

lowing Units of Equipment:

TYPE OF LOCOMOTIVE:
PLACE ACCEPTED:
DATE ACCEPTED:
NUMBER OF UNITS:
MARKED:

ROAD NUMBER(S):

I do further certify that the foregoing Units are in good order and condition,
and conform to the specifications, requirements and standards applicable there-

fore as provided in the Lease.

I do further certify that each of the foregoing Units has been marked upon each
side of each such Unit in letters not less than one inch in height as follows:

“General Electric Company, Lessor,
Lease filed with the 1CC*

Authorized Representative of Lessee

CONT:LO-LEASE

-17-



Rider Number One

Section 4.1 is amended by adding the following:

The rental obligation of Lessee as to each Locomotive shall be abated
to the extent needed to offset the late delivery of fifty locomotives
sold to Lessee by Lessor ("Purchased Locomotives”). Rent shall be
abated on a Locomotive-Day basis with the total number of Locomotives-
Days of rent to be abated computed by:

1) adding the "cumulative scheduled deliveries" of each two
month period

2) adding the "cumulative actual deliveries" of each two month
period

3) subtracting (2) from (1)

4) dividing the cumulative difference number by 2;

5) multiplying that result by 1.33, being the proportionate

difference in the horsepower of the Purchased Locomotives
(4000) and the leased locomotives (3000);

6) multiplying that result by 1.055, being the proportionate
difference between the expected availability of the Purchased
Locomotives (.95) and the leased locomotives (0.9);

7) multiplying the result by 30 being the given number of
Locomotive-Days in the Locomotive-Month period thus
computed;

8) totaling the results.



Scheduled Deliveries 1

Cumulative
Scheduled Deliveries 1

Step 1
Actual Deliveries 0

Cumulative Actual-
Deliveries 0

Step 2

Step 3

Step 4 (+ 2)
Step 5 (X 1.33)
Step 6 (X 1.055)
Step 7 (X 30)

Step 8 Total

Dec. an. '’
10 20
11 31

12

42

15

100



Rider Number Two

Section 5.2 is superseded in its entirety by the following: -

Maintenance responsibilities for the Locomotives covered by this lease
will be as follows:

During the term of this lease, Lessee at its expense will:

1. Conduct all FRA required inspections and keep the Locomotives
in compliance with such regulations.

2. Be responsible for material and labor for:

a. Scheduled maintenance per Lessee's regular practice as on
its owned Locomotives.

b. Failure repair not to exceed $1,000 or 8 man-hours (other
than Lessor's responsibility as specified in items 5 and 6
below)

¢. Wheel truing and replacement

d. Failures described in 6 belo/w, if such failure is a result of
improper use, abuse, or misapplication or improper or
untimely maintenance by Lessee.

e. Replacement of lost or stolen parts

3. Use best efforts to purchase replacement materials from Lessor.
Lessor has option to supply OEM parts at own expense.

4. Use fuel, lubricants, lube oil and coolant per Lessee's regular
practice as on its owned Locomotives.



During the term of the lease, Lessor will be responsible for:

5. Any overhauls required. Lessee agrees that Lessor has at its
option, the right to perform any overhaul whenever the Lessor
feels that it is necessary.

6. Repair or failures requiring replacement of the engine, power
assembly, turbocharger main generator or a traction motor,
provided such failure is not result of improper use, abuse,
misapplication, or improper or untimely maintenance, by the
Lessee.

Lessor may, at its sole option, authorize Lessee to perform Lessor's above
mentioned repair responsibilities, and if repairs are authorized, Lessee
shall render a bill to Lessor for said repairs.



Rider No, Three

Section 5.3.1 is amended by deleting the first sentence and substituting the

following in lieu thereof:

“Lessor warrants that the Locomotives shall be free from
defects in materials and workmanship under normal use
and service during the term of this Lease and, as of the
date of delivery to Lessee, comply with applicable FRA

regulations.”



Rider Number Four

Section 16.1

The termination date for the lease shall be the later

of that date when the final locomotive purchased by

or for Union Pacific Railroad of the Year Two Deliveries
under the multi-year Contract effective July 8, 1988 is
delivered by General Electric, or, the date on which the
balance of rent abated Locomotive-Days under rider

Number One is reduced to zero.

Lessee may return any or all of the Locomotives to Lessor

prior to the termination date.



Rider Number Five

Miscellaneous Items

1. Section 2.2 is amended by deleting the word “priorities"”.

2. Section 5.3.2 is amended by adding the following:

However, if lessor fails to ship any needed replacement
or repair part within forty-eight 48 hours of receipt of
lessee’s order then rent shall be abated for the number
of days shipment is delayed; replacement or repair parts
needed to repair accident damagefshall not be included in

this provision. rot Caused. be‘z e.ecnp M
rv\a+¢r‘\a/5_> or orkenan Ship

3. To the following sections add the words "or from defects in materials
and/or workmanship of the locomotives":

(a) at Section 9.1 at the end thereof;
(b) at Section 10 at the end of the first sentence thereof;

(c) at Section 11.3 at the end thereof.



