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Mr. Sidney L. Strickland, Jr. -

Secretary

Interstate Commerce Commission
Washington, D.C. 20423

Dear Mr. Strickland:

Enclosed for recordation pursuant to the provisions of 49
U.S.C. Section 11303(a) are two fully executed and acknowledged
original copies of a Security Agreement dated as of May 8, 1991, a
primary document as defined in the Commission’s Rules for the
Recordation of Documents, 49 U.S.C. Section 1177.

The names and addresses of the parties to the enclosed
document are:

Secured Party: Bank of America National Trust
and Savings Association
230 Peachtree Street, N.W.
Suite 1700
Atlanta, Georgia 30303

Debtor: Arizona & California Railroad
Company Limited Partnership

1470 Railroad Avenue

St. Helena, California 94574

Fe

A description of the railroad equipment covered by the

enclosed document 1is set forth in Schedule I attached hereto and
made a part hereof.

Also enclosed is a check in the amount of $15 payable to the

order of the Interstate Commerce Commission covering the required
recordation fee.

Kindly return a stamped copy of the enclosed document to the
undersigned.



Mr. Sidney L. Strickland
May 14, 1991
Page Two

A short summary of the enclosed primary document to appear in
the Commission’s Recordation Register is:

Security Agreement dated as of May 8, 1991 between Bank
of America National Trust and Savings Association,
Secured Party, and Arizona & California Railroad Company
Limited Partnership, Debtor, covering locomotives bearing
ARZC 3801, ARZC 3802, ARZC 3803 and ARZC 3804 (formerly
GSCX 3705, GSCX 3730, GSCX 3724 and UP 1890,

respectively).
Very truly yours,
—7
C:—ﬂzfi;_£&4‘/'-/4ZL¢‘7"°’\
Charles T. Kappler
CTK/bg

Enclosures
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SCHEDULE I

A.  Description of locomotives purchased by Arizona & California as of the Closing
Date.

Qld Markings and Numbers New Markings and Numbers

UP 1990 ARZC 3804

GSCX 3724 ARZC 3803

GSCX 3705 ARZC 3801

GSCX 3730 ARZC 3802
B. Description of locomotives leased by Arizona & California as of the Closing Date.
1. Those locomotives described in the Locomotive Lease Agreement by and

between The Atchison, Topeka and Santa Fe Railway Company and Arizona & California
Railroad Company Limited Partnership, dated as of May 8, 1991.

2. Those locomotives described in the Locomotive Lease Agreement by and

between National Railway Equipment Company and Arizona & California Railroad
Company Limited Partnership, dated as of May §, 1991.

loco.507 -



Fnterstate Commeree Commigsion
Washington, P.L. 20423

OFFICE OF THE SECRETARY

Charles T. Kappler
Alvord & Alvord

918 16th St. N.W.
Washington,D.C. 20423

D
ear Six:

The enclosed dcoument(s) was recorded pursuant to the

provisions of Section 11303 of the Insterstate Commerce Act,

U.S.C. 11303, on s5/14/91 at 2:30pm , and assigned

recordation number(s) 17306, 14470-B & 14470-C

Sincerely yours,

LI AL

Sidney/L. Strickland, Jr.

Secretary

5/14/91



- :w»gl’-’?' b 17306

MAY 14 1991 -2 50 py
SECURITY AGREEMENT INTERSTATE presserngg CAMMISSION

THIS SECURITY AGREEMENT is entered into as of May 8, 1991, by and between
ARIZONA & CALIFORNIA RAILROAD COMPANY LIMITED PARTNERSHIP, an Arizona Limited
Partnership (the "Debtor"), and BANK OF AMERICA NATIONAL TRUST AND SAVINGS
ASSOCIATION, a national banking association (the "Secured Party").

SECTION 1. Grant of Security Interest. The Debtor hereby assigns and
grants to the Secured Party a continuing security interest in and lien on the
rolling stock acquired by the Debtor, and a security interest in and 1ien on
leasehold interests acquired by the Debtor with respect to leased rolling
stock, all as described on Schedule I hereto, whether now owned or hereafter
acquired or arising, all proceeds, products and replacements thereof, and all
increases and accessions thereto, including but not Timited to lTocomotives,
cabooses, bulkhead flat cars, boxcars, open top hopper cars, woodrack cars,
covered hopper cars, equipment, maintenance of way equipment, inventory and
all other rolling stock, (all such properties, assets, and rights hereinafter
collectively referred to as the "Collateral”).

SECTION 2. Obligations Secured. The Collateral hereunder constitutes
and will constitute continuing security for all the obligations of the Debtor
to the Secured Party now existing or hereafter arising, direct or indirect,
absolute or contingent, due or to become due, matured or unmatured, liquidated
or unliquidated, otherwise secured or not, arising by contract, operation of
law, or otherwise, including without limitation all obligations now existing
or hereafter arising under the Credit Agreement dated as of May 8, 1991
between the Debtor and the Secured Party (the "Credit Agreement"), under the
Revolving Credit Note and the Term Notes (collectively the "Notes") and under
all other Loan Documents (as defined in the Credit Agreement) executed and
delivered by the Debtor, in each case as such document is originally executed
and as modified, amended, supplemented, renewed, or extended, any money that
the Secured Party may advance to or spend on behalf of the Debtor, any
indebtedness or obligation to the Secured Party that the Debtor may incur
after this Security Agreement is made, any interest that the Debtor has agreed
to pay to the Secured Party under any Note or Notes, any Loan Document or this
Security Agreement, any costs or expenses of collection, litigation,
repossession, storage, or repair, and any reasonable attorneys' fees
(including the reasonable allocated cost of staff counsel) that the Secured
Party may incur in connection with any Note or the Notes or this Security
Agreement, any defined credit exposure created by an Interest Expense Hedging
Arrangement (as defined in the Credit Agreement) with the Secured Party (as
provided in Section 5.12 of the Credit Agreement), and all obligations of the
Debtor to the Secured Party arising out of any extension, refinancing, or
refunding of any of the foregoing obligations (all such obligations
hereinafter collectively referred to as the "Obligations").

SECTION 3. Application of Proceeds of Collateral. Upon any realization
upon the Collateral by the Secured Party, or any agent or representative of
the Secured Party, whether by receipt of insurance proceeds pursuant to
Section 4(f) or upon foreclosure and sale of all or part of the Collateral
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pursuant to Section 8 or otherwise, the Debtor and the Secured Party agree
that the proceeds thereof shall be applied as follows: (i) first, to the
payment of expenses incurred by the Secured Party with respect to maintenance
and protection of the Collateral pursuant to Section 4 and of expenses
incurred pursuant to Section 12 with respect to the sale of or realization
upon any of the Collateral or the perfection, enforcement, or protection of
the rights of the Secured Party (including reasonable attorneys' fees and
expenses of every kind, including without limitation the allocated cost of
staff counsel); (ii) second, to all amounts of interest, expenses, and fees
then due to the Secured Party under the Credit Agreement, the Notes, or this
Security Agreement; and (iii) third, to the principal balance owed to the
Secured Party under the Notes and any of the Loan Documents. Any excess,

after payment in full of all of the Obligations, shall be returned to the
Debtor.

SECTION 4. Representations and Covenants of the Debtor.

(a) Personal Property: Rolling Stock. The Debtor represents to
the Secured Party that the Rolling Stock (as defined in this Section
4(b)) listed on Schedule I hereto as amended from time to time
constitutes all of the Rolling Stock that the Debtor owns or leases. The
Debtor agrees not to change any markings or serial numbers on any of the
Rol1ling Stock Tisted on Schedule I until after the Debtor has given
notice in writing to the Secured Party of its intention to make such
change. The Debtor agrees to notify the Secured Party of any other
Rolling Stock that the Debtor may hereafter acquire or lease. The Debtor
agrees that it will execute and deliver to the Secured Party supplemental
security agreements and other instruments, as referred to in paragraph
(g) below of this Section 4, and file the same in the appropriate
recording offices (i) with respect to the Rolling Stock Tisted on
Schedule I hereto, (ii) at such times as any assignable right, title, or
interest is acquired in the future by the Debtor in any other Rolling
Stock, and (iii) at such times as any change is made in one or more of
the markings or serial numbers on any of the Rolling Stock Tisted on
Schedule I hereto or on any other Rolling Stock owned or leased by the
Debtor. The term "Rolling Stock" as used herein means all rolling stock,
including, but not limited to, locomotives, cabooses, bulkhead flat cars,
boxcars, woodrack cars, open top hopper cars, covered hopper cars,
gondolas, and all other rail cars and maintenance of way equipment.

(b) Location of Chief Executive Office, Etc. The Debtor
represents to the Secured Party that the location of the Debtor's chief
executive office and the location where the books and records of the
Debtor are kept is at 1470 Railraod Avenue, St. Helena, California 94574
and that the Debtor's registered office is at c/o Jennings, Strouss &
Salmon, 2 North Central Avenue, Phoenix, Arizona 85004. The Debtor
further represents that attached hereto as Schedule II is a true and
correct list of all localities where property comprising a part of the
Collateral is located. The Debtor agrees that it will not change the
location of its chief executive office or the location where its books
and records are kept or the location of its registered office without
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prior written notice to the Secured Party and will advise the Secured
Party as to any change in the location of any property comprising a part
of the Collateral (other than changes in the location of Rolling Stock in
the ordinary course of business).

(c) Ownership of Collateral.

(i)  The Debtor represents and warrants that it is the sole
owner of, or as appropriate, the sole lessee of, the Collateral and
that there are no liens, security interests, or encumbrances of any
kind against the Collateral, except Permitted Liens (as that term
is defined in the Credit Agreement).

(ii) Except for the security interest herein granted and
except for Permitted Liens, the Debtor shall be the owner of, or as
appropriate, the sole lessee of, the Collateral free of any lien,
security interest, or encumbrance, and the Debtor shall defend the
same against all claims and demands of all persons at any time
claiming the same or any interest therein adverse to the Secured
Party. Except as otherwise permitted in Section 6.03 of the Credit
Agreement and except for Permitted Liens, the Debtor shall not
pledge, mortgage, create, or suffer to exist a security interest in
the Collateral in favor of any person other than the Secured Party.

(d) Sale or Disposition of Collateral. Except as permitted by
Section 6.06 of the Credit Agreement, the Debtor will not sell or offer
to sell or otherwise transfer the Collateral or any interest therein.

(e) Insurance. The Debtor shall have and maintain at all times
with respect to the Collateral such insurance as is required by Section
5.09 of the Credit Agreement. In addition, the carrier, amount, and form
of the insurance policy or policies are subject to approval by the
Secured Party, which shall not be unreasonably withheld. The policy or
policies shall cover the Secured Party and the Debtor for fire, theft,
total or partial destruction of the Collateral, and any other hazard that
the Secured Party specifies. All policies of insurance shall provide for
ten (10) days' written minimum cancellation notice to the Secured Party.
In the event of failure to provide and maintain insurance as herein
provided, the Secured Party may, at its option, provide such insurance,
and the Debtor hereby promises to pay to the Secured Party on demand the
amount of any disbursements made by the Secured Party for such purpose.
The Secured Party shall hold the policies until all Obligations secured
hereunder are paid in full. The Secured Party may, at its option, act as
attorney for the Debtor in obtaining, adjusting, settling, and canceling
such insurance and endorsing any drafts; and any amounts collected or
received under any such policies shall be applied by the Secured Party to
the Obligations in accordance with the provisions of Section 3 hereof,
or, at the option of the Secured Party, the same may be released to the
Debtor, but such application or release shall not cure or waive any
default hereunder and no amount so released shall be deemed a payment on
any Obligation secured hereby, provided that to the extent insurance
proceeds cover a lessor's interest in leased Collateral and such proceeds
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are payable to the lessor pursuant to the applicable lease agreement, the
insurance proceeds shall be applied first to the lessor's interest in the
Collateral.

(f) Maintenance of Collateral. The Debtor will keep the
Collateral in good order and repair for its intended use and will take
all other actions reasonably necessary to preserve the value of the
Collateral. The Debtor will register, use, operate, and control the
Collateral in accordance with all applicable laws, and will not use the
same, nor allow it to be used, in violation of any law or any policy of
insurance thereon. The Secured Party may inspect the Collateral at any
reasonable time, wherever located. Except as otherwise provided in
Section 5.07 of the Credit Agreement, the Debtor will pay promptly when
due all taxes and assessments upon the Collateral or for its use or
operation or upon this Security Agreement. In its discretion, the
Secured Party may discharge taxes and other encumbrances at any time
levied or placed on the Collateral that remain unpaid in violation of
Section 5.07 or Section 6.03 of the Credit Agreement, make repairs
thereof, and pay any necessary filing fees. The Debtor agrees to
reimburse the Secured Party on demand for any and all expenditures so
made, and, until paid, the amount thereof shall be a debt secured by the
Collateral. The Secured Party shall have no obligation to the Debtor to
make any such expenditures, nor shall the making thereof relieve the
Debtor of any default.

(g) Further Assurances by the Debtor. The Debtor agrees to
execute and deliver to the Secured Party from time to time at its request
all documents and instruments, including financing statements,
supplemental security agreements, notices of assignments under the United
States Assignment of Claims Act and under similar or local statutes and
regulations, and to take all action as the Secured Party may reasonably
deem necessary or proper to perfect or otherwise protect the security
interest and Tien created hereby.

SECTION 5. Power of Attorney. The Debtor acknowledges the Secured
Party's right, to the extent permitted by applicable Taw, singly to execute

and file financing statements and continuation statements without execution by
the Debtor.

SECTION 6. Setoff. Regardliess of the adequacy of the Collateral or any
other security for the Obligations, any deposits or other sums credited by or
due from the Secured Party to the Debtor hereunder may at any time be applied
to or set off against any of the Obligations. The amount of any such set-off
shall be applied as provided in Section 3 hereof.

SECTION 7. Events of Default. Each of the following constitutes an
event of default hereunder:

(a) The occurrence of an Event of Default under the Credit
Agreement; or
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(b) The Debtor shall fail to perform or observe any covenant or
agreement on its part to be performed or observed under this Security
Agreement for 30 days after its occurrence; or

(c) Any representation or warranty of the Debtor contained herein
or in any agreement, certificate, report, opinion, letter, or notice
delivered or to be delivered by the Debtor pursuant hereto shall prove to
have been incorrect or misleading in any material respect when made.

SECTION 8. Remedies.

(a) If the Debtor fails to perform any covenant as required by
Section 4 hereof and such failure constitutes an event of default
hereunder, the Secured Party may: perform any such covenant on behalf of
the Debtor; demand immediate reimbursement for all sums or obligations
that the Secured Party pays or incurs in protecting the Collateral or in
enforcing the terms of the Notes or this Security Agreement; and either
add the cost of the reimbursement to the Notes, or declare an immediate
default under the Notes or under this Security Agreement, or sue
separately for the cost of the reimbursement if the Debtor fails to
reimburse the Secured Party promptly.

(b) Upon the occurrence of an event of default hereunder, the
Secured Party shall have the right to do any or all of the following, at
its option:

(i) Accelerate the maturity of any obligation in the Notes
or in this Security Agreement;

(ii) Require the Debtor to assemble the Collateral, or any
portion thereof, and make it available at a reasonably convenient
Tocation chosen by the Secured Party;

(ii1) Sell at public or private sale or otherwise realize
upon the Collateral, or any part thereof, at a location chosen by
the Secured Party, without (to the fullest extent permitted by law)
demand of performance or advertisement or notice of intention to
sell or of time or place of sale or of redemption or other notice
or demand whatsoever, all of which are hereby expressly waived to
the fullest extent permitted by law; provided that the Secured
Party shall give the Debtor at least five Banking Days' (as that
term is defined in the Credit Agreement) notice of the time and
place of any proposed sale or other disposition. If notice of any
sale or other disposition is required by law to be given to the
Debtor, the Debtor hereby agrees that a notice given as
hereinbefore provided shall be reasonable notice of such sale or
other disposition. The Debtor also agrees to assemble the
Collateral at such place or places as the Secured Party reasonably
designates by written notice. At any such sale or other
disposition, the Secured Party may itself purchase the whole or any
part of the Collateral sold, free from any right of redemption on
the part of the Debtor, which right is hereby waived and released

N \ALL\WPSI\AZCA\LOCOSEC AGR 5



to the fullest extent permitted by law;

(iv) Enter upon the premises of the Debtor, exclude the
Debtor therefrom to the extent necessary to take control and
possession of the Collateral, and take immediate possession of the
Collateral, either personally or by means of a receiver appointed
by a court therefor, using all necessary and lawful force to do so,
and may, at its option, use, operate, manage, and control the
Collateral in any lawful manner and may collect and receive aill
rents, income, revenue, earnings, issues, and profits therefrom,
and may maintain, repair, renovate, alter, or remove the Collateral
as the Secured Party may determine in its discretion, and any such
monies so collected or received by the Secured Party shall be
applied to, or may be accumulated for application upon, the
Obligations in accordance with Section 3 of this Agreement;

(v) Take any other action allowable under, and pursue any
rights or remedies given it by, (A) any instrument or other
agreement evidencing, or executed and delivered in connection with,
any of the Obligations and otherwise allowed by Taw, including
without Timitation the rights and remedies granted under the Notes
and this Security Agreement, or (B) the Uniform Commercial Code as
enacted in any jurisdiction in which the Collateral may be located,
or (C) the Uniform Commercial Code of California, or (D) the
Interstate Commerce Act of 1887, as amended.

(c) The Secured Party agrees that it will give notice to the
Debtor of any enforcement action taken by it pursuant to this Section 8
promptly after commencing such action.

(d) None of the remedies under this Section 8 and no other
provisions hereof shall modify or expand the non-recourse nature of the
Debtor's obligations pursuant to Section 2.15 of the Credit Agreement.

SECTION 9. Marshalling. The Secured Party shall not be required to
marshal any present or future security for (including but not limited to this
Agreement and the Collateral subject to the security interest created hereby),
or guaranties of, the Obligations or any of them, or to resort to such
security or guaranties in any particular order; and all of its rights
hereunder and in respect of such securities and guaranties shall be cumulative
and in addition to all other rights, however existing or arising. To the
extent that it Tawfully may, the Debtor hereby agrees that it will not invoke
any law relating to the marshalling of collateral that might cause delay in
or impede the enforcement of the Secured Party's rights under this Agreement
or under any other instrument evidencing any of the Obligations or under which
any of the Obligations is outstanding or by which any of the Obligations is
secured or guaranteed, and to the extent that it lawfully may, the Debtor
hereby irrevocably waives the benefits of all such laws.

SECTION 10. Debtor's Obligations Not Affected. To the extent permitted
by 1aw, the obligations of the Debtor under this Security Agreement shall
remain in full force and effect without regard to, and shall not be impaired
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by (a) any bankruptcy, insolvency, reorganization, arrangement, readjustment,
composition, liquidation, or the like of the Debtor, to the extent permitted
by law; (b) any exercise or nonexercise, or any previous waiver, by the
Secured Party of any right, remedy, power, or privilege under or in respect of
any of the Obligations or any security therefor (including this Security
Agreement); (c) any amendment to or modification of this Security Agreement or
any instrument evidencing any of the Obligations or pursuant to which any of
them were issued; (d) any amendment to or modification of any instrument or
agreement (other than this Security Agreement) securing any of the
Obligations; or (e) the taking of additional security for or any guaranty of
any of the Obligations or the release or discharge or termination of any
security or any guaranty for any of the Obligations; whether or not the Debtor
shall have notice or knowledge of any of the foregoing.

SECTION 11. No Waiver. No failure on the part of the Secured Party to
exercise, and no delay in exercising, any right, remedy, or power hereunder
shall operate as a waiver thereof, nor shall any single or partial exercise by
the Secured Party of any right, remedy, or power hereunder preclude any other
or future exercise of any other right, remedy, or power. Each and every
right, remedy, and power hereby granted to the Secured Party or allowed by law
or other agreement, including, without limitation, the Credit Agreement, the
Notes, or any other security document, shall be cumuiative and not exclusive
of any other, and, subject to the provisions of this Security Agreement, may
be exercised by the Secured Party from time to time.

SECTION 12. Expenses. The Debtor agrees to pay, on demand, all
reasonable costs and expenses (including reasonable attorneys' fees and
expenses for legal services of every kind, including without Timitation the
allocated cost of staff counsel) of the Secured Party incidental to the sale
of, or realization upon, any of the Collateral or in any way relating to the
perfection, enforcement, or protection of the rights of the Secured Party
hereunder; and the Secured Party may at any time apply to the payment of all
such costs and expenses all monies of the Debtor or other proceeds arising
from its possession or disposition of all or any portion of the Collateral.

SECTION 13. Consents, Amendments, Waivers, etc. Any term of this
Security Agreement may be amended, and the performance or observance by the
Debtor of any term of this Security Agreement may be waived (either generally
or in a particular instance and either retroactively or prospectively) only by
a written instrument signed by the Debtor and the Secured Party.

SECTION 14. Governing Law. Except as otherwise required by the laws of
any jurisdiction in which any Collateral is located, this Agreement shall be
governed by and construed in accordance with the laws of the State of Arizona.

SECTION 15. Parties in Interest. All terms of this Security Agreement
shall be binding upon and inure to the benefit of and be enforceable by the
respective successors and assigns of the parties hereto, provided that the
Debtor may not assign or transfer its rights hereunder without the prior
written consent of the Secured Party.

NALL\WPSINAZCA\LOCOSEC AGR 7
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SECTION 16. Counterparts. This Security Agreement and any amendment
herecf may be executed in several counterparts and by each party on a separate
counterpart, each of which when so executed and delivered shall be an
original, but all of which together shall constitute one instrument. In
proving this Agreement it shall not be necessary to produce or account for
more than one such counterpart signed by the party against whom enforcement is
sought.

SECTION 17. Termination. Upon payment in full of the Obligations in
accordance with their terms, this Security Agreement shall terminate, and the
Debtor shall be entitled to the return, at the Debtor's expense, of such
Collateral in the possession or control of the Secured Party as has not
theretofore been disposed of pursuant to the provisions hereof.

SECTION 18. Notices. Except as otherwise expressly provided herein, all
notices and other communications made or required to be given pursuant to this
Security Agreement may be given by delivery by messenger or overnight courier
service or by mailing the same, by registered or certified mail, return
receipt requested, postage pre-paid, or sent by telex, telegraph, or cable,
addressed as follows:

(a) if to the Debtor at:

1470 Railroad Avenue
St. Helena, California 94574

With a copy of each notice to:

Weiner, McCaffery, Brodsky, Kaplan & Levin, P.C.
Suite 800

1350 New York Avenue, N.W.

Washington, D.C. 20005

or at such other address for notice as the Debtor shall last have
furnished in writing to the Secured Party;

(b) if to the Secured Party at:

Payment Services Operations #5693

1850 Gateway Boulevard

Concord, California 94520

Attention: Atlanta Corporate Office
Account Administrator

Telex: 34346

With a copy of each notice to:

Bank of America National Trust
and Savings Association
Atlanta Corporate Office
230 Peachtree Street, N.W., Suite 1700
Atlanta, Georgia 30303

N \ALL\WPSIN\AZCA\LOCOSEC AGR ' 8



Telex: 804345 or 804562

or at such other address for notice as the Secured Party shall last have
furnished in writing to the person giving the notice.

Any such notice or communication shall be deemed to have been duly given or
made and to have become effective (a) if delivered by hand or overnight
courier service to a responsible officer of the party to which it is directed,
at time of the receipt thereof by such officer, (b) if sent by first-class
mail, postage pre-paid, the earlier of three business days after the posting
thereof or receipt, if received on a business day, or if received on a day
which is not a business day, the next business day following receipt or (c¢) if
sent by telex, telecopy or cable, the earlier of the first business day after
transmission or receipt, if received on a business day, or if not received on
a business day, on the next business day thereafter.

SECTION 19. Section Headings. Section headings are for reference only
and shall not affect the interpretation or meaning of any provisions of this
Security Agreement.

SECTION 20. Severability. The illegality or unenforceability of any
provision of this Security Agreement or any instrument or agreement required
hereunder shall not in any way affect or impair the legality or enforceability

of the remaining provisions of this Security Agreement or any instrument or
agreement required hereunder.

IN WITNESS WHEREQF, the parties hereto have caused this Security
Agreement to be duly executed as of the date first written above.

ARIZONA & CALIFORNIA RAILROAD
COMPANY LIMITED PARTNERSHIP

By ParkSierra Corporayion
Its Ge e:;b Partpér
By; ( . m}__—‘
< g v
Title: MéSOc‘:N\—
i
BANK OF AMERICA NATIONAL TRUST

Title: s Viee [Ves et
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state o ILLINOIS
COUNTY OF COOK—

J> \ On thj 94?day of y14~ , 1991, before me personally appeared
7 ﬂ/{MD{ L. J«ﬁﬁé{éﬂ).&ﬂ{, , tojme personally known, who, being by me duly sworn,

)
) $s.:
)

says that he is the .))/’{,Q,SJM of ParkSierra Corporation, a California
corporation, which is the general partner of ARIZONA & CALIFORNIA RAILROAD COMPANY
LIMITED PARTNERSHIP, an Arizona limited partnership, that the foregoing instrument was
signed on behalf of said corporation by authority of its Board of Directors and he

acknowledges that the execution of said instrument was the free act and deed of said
corporation. % M

Notary Public // /

[Notarial Seal]

,WWWWWW'.
"OFFICIAL SEAL' ‘
MARCI S SHAFFER b,

Notary Pablir State Of Hhinois
1, Commission Exparc: Jan. 22,1904 %

£ N P o~
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STATE OF JLLINOIS

) $S.:

COUNTY OF COOK- )

‘ff tt;iigz}*‘d of , 1991, before me personally appeared
é){mn - m(ff? o mé personally known, who, being by me duly sworn,
says that he is the Azt Vce. £S48, of BANK OF AMERICA NATIONAL TRUST AND SAVINGS
ASSOCIATION, a national banking association, that the foregoing instrument was signed
on behalf of said corporation by authority of its Board of Directors and he

acknowledges that the executiom of said instrument was the free act and deed of said

corporation. L/ﬂi{ . /4{ //QZ////,,.
v

Notary Public

[Notarial Seal]

© » ~vwn~swww-
} “OFFICIAL SEAL" ‘

MARC! S SHAFFER ‘
Notary Public, State of llinots
1, Commission Exgir. -~ Jafl 22, 1094

b e TR WA e AR

e

<
¢
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SCHEDULE I

A.  Description of locomotives purchased by Arizona & California as of the Closing
Date.

Old Markings and Numbers New Markings and Numbers

UP 1990 ARZC 3804

GSCX 3724 ARZC 3803

GSCX 3705 ARZC 3801

GSCX 3730 ARZC 3802
B. Description of locomotives leased by Arizona & California as of the Closing Date.
1. Those locomotives described in the Locomotive Lease Agreement by and

between The Atchison, Topeka and Santa Fe Railway Company and Arizona & California
Railroad Company Limited Partnership, dated as of May 8, 1991.

2. Those locomotives described in the Locomotive Lease Agreement by and

between National Railway Equipment Company and Arizona & California Railroad
Company Limited Partnership, dated as of May 8, 1991.
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SCHEDULE II

San Bernardino County, California
Riverside County, California
Napa County, California
Maricopa County, Arizona
Yarapai County, Arizona

La Paz County, Arizona



