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SMEREF COMMISSION

February 25, 1992

Mr. Sidney L. Strickland, Jr.

Secretary
Interstate Commerce Commission

12th Street and Constitution Avenue
Washington, D.C. 20423

Strickland: = N\
Enclosed for filing and recordation pursuant to the
provisions of 49 U.S.C. Section 11303 (a) are two documents, each
of which is a secondary document, as defined in the Commission's
Rules for the Recordation of Documents. Both documents relate to
the Master Leasing Agreement dated as of December 1, 1983 between

BLC Corporation, as lessor, and Southern Pacific Transportation

Company, as lessee, which was recorded by the Interstate Commerce
1983 and assigned recordation number

Commission on December 23,
14229-A. The two documents to be recorded are as follows:

Dear Mr.

Bill of Sale (Document No. 1)

Enclosed for filing and recordation are four fully

executed and acknowledged copies of a Bill of Sale ("Bill of

Sale") dated as of February 24, 1992 from BLC Corporation,

Seller, to First Security Bank of Utah, National Association, as
The names and

Owner-Trustee under BLC Trust No. 92-1, Buyer.
addresses of the parties to the enclosed Bill of Sale are:

N | .
o = Seller: BLC Corporation
= 2 c/o Citicorp Railmark, Inc.
I 450 Mamaroneck Avenue
;; g Harrison, New York 10528
(%)
~ - Buyer: First Security Bank of Utah,
~ S National Association, as Owner-
& 2 Trustee under BLC Trust No., 92-1
79 South Main Street
84111

Salt Lake City, Utah



Mr. Sidney L. Strickland, Jr. -
February 25, 1992
Page 2

Acknowledgement of Assignment and Agreement (Document

No 2.)

Enclosed for filing and recordation are four fully
executed and acknowledged copies of an Acknowledgement of
Assignment and Agreement (the "Acknowledgement") dated as of
February 25, 1992, among Southern Pacific Transportation Company,
as Lessee, BLC Corporation, as Original Lessor, First Security
Bank of Utah, National Association, as Owner-Trustee, and State
Street Bank and Trust Company of Connecticut, National
Association, as Secured Party. The names and addresses of the
parties to the enclosed Acknowledgement are:

Lessee: Southern Pacific Transportation
Company
Southern Pacific Building
One Market Plaza
San Francisco, CA 94105

Original Lessor: BLC Corporation
c/o Citicorp Railmark, Inc.
450 Mamaroneck Avenue
Harrison, New York 10528

Assignee: First Security Bank of Utah,
National Association, as Owner-
Trustee under BLC Trust No. 92-1
79 South Main Street
Salt Lake City, Utah 84111

Secured Party: State Stree Bank and Trust Company
of Connecticut, National Association
750 Main Street
Suite 1114
Hartford, CT 06103

Equipment Description

A description of the railroad equipment covered by the
enclosed documents is 22 SD-45 locomotives bearing marks and
numbers SP 6774, SP 6781 through 6792, SP 7493 through 7494, SP
7537 through SP 7539 and SP 7561 through SP 7564, all inclusive.
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ACKNOWLEDGEMENT OF ASSIGNMENT AND AGREEMENT

ACKNOWLEDGEMENT OF ASSIGNMENT AND AGREEMENT dated

as of February S, 1992, among SOUTHERN PACIFIC
TRANSPORTATION COMPANY, a Delaware corporation
(herelnafter called the Lessee), BLC CORPORATION, a Utah
corporation (hereinafter called the "Original Lessor"),
FIRST SECURITY BANK OF UTAH, NATIONAL ASSOCIATION, not
1nd1v1dually but solely as Owner-Trustee (hereinafter
cdlled the "Assignee") under BLC Trust No. 92-1, and
STATE STREET BANK AND TRUST COMPANY OF CONNECTICUT,
NATIONAL ASSOCIATION (hereinafter called the "Secured
Party")

waREAS, the Original Lessor is the owner of 22 diesel-
EIECtJIC locomotives, model EMD SD-45-2, bearing the road numbers
of Southern’ Pacific Transportation Company listed on Schedule A
hereto (hereinafter called the Locomotives);

WHEREAS, the Original Lessor is leasing the Locomotives
to the Lessee pursuant to a Master Leasing Agreement dated as of
December 1, 1983, which was filed with the Interstate Commerce
Commission (the "ICC") on December 23, 1983 and assigned
recordation number 14229-A, Rider No. 1 thereto dated as of
January 1, 1985, which was filed with the ICC on June 5, 1985 and
assigned recordation number 14229-C, Rider No. 2 dated as of
February 1, 1986 Rider No. 3 dated as of July 1, 1986, which was
filed with the ICC on August 7, 1986 and assigned recordation
number 14229-G, and 13 "Individual Leasing Records" with respect
thereto (all of &uch instruments, as they relate to the
Locomotives, being hereinafter collectively called the Lease);

WHEREAS, the Original Lessor proposes to transfer and

assign its interest in the Lease and the Locomotives to the
Assignee pursuant to a Bill of Sale dated February 25, 1992;

Re: BLC Trust No. 92-1
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WHEREAS, the interests of the Assignee in the
Locomotives, the Lease and the obligations of the Lessee
thereunder are to be assigned and granted to and retained by the
Secured Party pursuant to the terms of the Security Agreement-~
Trust Deed dated as of February 1, 1992 (hereinafter called the
Security Agreement) between the Assignee and the Secured Party.

NOW, THEREFORE, in consideration of the premlses and of
the mutual covenants herein contained, the partles hereto hereby
agree as follows:

1. Acknowledgement of Notice of Assignment. The
Lessee hereby acknowledges notice of the assignment of the Lease
and all payments, including all payments of rent, due and to
become due thereunder to the Assignee pursuant to the Assignment,
and the further assignment thereof to the Secured Party-pursuant
to the Security Agreement and agrees:

(a) to make all payments due and to become due under
the Lease directly to the Secured Party for the
account of -the Assignee at:

.Y ¢ .State Street Bank & Trust Company of
- 2 ‘Connecticut, National Association
750 Main Street
. Suite 1114

Hartford, CT 06103
* Attention: Corporate Trust Department

or at such other address as shall be designated
from time to time by the Secured Party in
accordance with the provisions of the Lease;
=
(b) that all rights of the Assignee under the Lease
- shall be exercisable by the Secured Party, as
assignee and secured party, that such rights shall
not be subject to any defense, counterclaim, or
set-off against the Secured Party that the Lessee
may have or assert against the Assignee or the
Original Lessor, and that, except as expressly set
. forth in the-Lease, the obligations of the Lessee
under the Lease are not subject to cancellation,
termination, modification, repudiation, excuse, or
> substitution w1thout the consent of the Secured
Party;

(c) that the Secured Party shall not be or become
subject to"any liability of the Assignee or the
Original Lessor under the Lease or otherwise; which
liabilities, if any, shall remain the



responsibility of the Original Lessor or the
Assignee, as provided in the Assignment;

(d) to obtain the consent or approval of the Secured-
Party prior to taking any action for which the
consent or approval of the lessor is requlred by
the terms of the Lease;

(e) that the Assignee and the Secured Party shall be
entitled to the benefit of all covenants and
obligations to be performed by the Lessee under the
Lease as if named therein as lessor, and that the
Assignee and the Secured Party shall be named as
additional insured, and as loss payees (as their
interests may appear), on any policies of insurance
maxntalned by the Lessee pursuant to Section 8 o®f
the Dease;

(f) that the Assignee and the Secured Party each shall
be entitled to indemnity under Section 9 of the
"Lease as if named therein as "Lessor"; and

(g)- it sis the intent of the parties that the

" protections afforded lessors of rolling stock
equipment under Section 1168 of the United States
Bankruptcy Code shall be available to the Assignee
and the Secured Party, as assignee of the Assignee.

2. Confirmation of Rentals, Amortized Value, Etc..
The Lessee confirms that the information set forth on Schedule A
hereto with respect to the Locomotives is true and correct and
that the Lease will be governed by Division 10 of the California
Commercial Code currently in effect and shall be regarded as a
finance lease for alj ‘purposes thereof.

3. Confirmation of Commerical Paper Rate. By letter
dated April 2, 1991, a true.and correct copy of which is attached
hereto as Exhibit A, the Orlglnal Lessor advised the Lessee that
the commercial paper of the Original Lessor is no longer traded
in the market and that, effective from and after the April, 1991
rental calculation, the commercial paper rate of Citicorp will be
used for purposes of calculating Rent under the Lease. The
Lessee acknowledges that this arrangement is acceptable to it.

4. Copies of Lease True and Correct. The Master
Leasing Agreement, Riders 1, 2 and 3 thereto and the Individual
Leasing Records with respect to the Locomotives, all as
identified in the second "Whereas" clause of this agreement, are
attached hereto as Group Exhibit B; such instruments are- true,
correct and complete copies of the original executed copies
thereof, and except as set forth therein or in paragraph 3
hereof, such instruments have- .not been modified, amended,
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supplemented or rescinded and are in full force and effect.

5. No Default. The Lessee represents that the
Locomotives are in working order and otherwise in the condition
required by the Lease, that there does not now exist any +-"event
of default" as specified in Section 13 of the Lease, and that all
other terms and conditions of the Lease with respect-to the
Locomotives shall remain in full force and effect. The Lessor
further confirms that it has made no prepayment of Rent Casualty
Value or Termlnatlon Value under the Lease.

6. Other Equipment. The parties hereto acknowledge
that the Master Leasing Agreement identified in the second
preamble hereto covers certain units of railroad equ1pment other
than the Locomotives, and that such other equipment is not
covered by the Assignment or the Security Agreement. The term
"Lease," as.used herein, means only the Lease as it relates to
the Locomotives. Neither this agreement, nor the Assignment, nor
the Security Agreement shall affect such other equipment or the
rights of the Lessee and the Original Lessor therein, or in said
Master Leaszng Agreement as it relates to such other equipment.

7. Method of Notice. All communications and notices
prov1ded for herein shall be in writing and shall become
effective when delivered or the next day after being deposited in
the United States mail, with proper postage for overnight mail
prepaid, addressed:

(i) 1if to the Lessee, at
Southern Pacific Building
One Market Plaza
San Francisco, CA 94105
Attention of: Treasurer

(@i) if to the Original Lessor, at
="~  BLC Corporation
c/o Citicorp Railmark, Inc.
. + 450 Mamaroneck Avenue
Harrison, New York 10528
Attentlon of: James S. Archibald,
Executive Vice President

. (iii) if to the Assignee, at
. First Security Bank of Utah, National
Association, as Trustee under
BLC Trust No. 92-1
~ 79 South Main Street
Salt Lake City, Utah 84111
Attention of : Corporate Trust Department

With a copy to the original Lessor
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(iv) if to the Secured Party, at
State Street Bank & Trust Company of
Connecticut, National Association
750 Main Street
Suite 1114
Hartford, CT 06103
Attention: Corporate Trust Department

or at such other address that any party shall de51gnate by notice
to the other parties hereto.

8. Discharge of Indebtedness. Upon.the full payment
of the 1ndebtedness of the Assignee under the Security Agreement,
this Agreement shall be of no further force and effect with
respect to the Secured Party and, upon request of the Assignee,
the Secured Party shall confirm to the Lessee that such
indebtednes¥ pas been fully paid.

9. Recourse. No recourse shall be had in respect of
any obligation, covenant, or agreement contained or referred to
herein, aAgainst any stockholder, incorporator, director, or
officer, as such, past, present, and future, of any corporate
party he:et?

1§. Invalidity of Provisiions. Any provision of this
agreement that may be prohibited or unenforceable in any
jurisdiction shall, as to such jurisdiction, be 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.

11. Cpunterparts. This agreement may be executed in
any number of eeunterparts and by the different parties hereto on
separate counterparts, all of which together shall constitute a
single agregment;

12. Successors and Assigns. This agreement shall be
binding upon and shall inure to the benefit of the parties hereto
and their respective successors and assigns.

13. Effectiveness. Although this agreement is dated as
of the date first above written for convenience, the actual dates
of execution hereof by the parties hereto are respectively the
dates set forth under the signatures hereto, and this agreement
shall be effective on the latest of such dates.




IN WITNESS WHEREOF, the parties hereto have each caused
this agreement to be duly executed by their respective officers
thereunto duly authorized:

SOUTHERN PACIFIC TRANS%ORTATION
COMPANY, the Lessee

BLC CORPORATION, the Original Lessor

-

By:
Its

Dated:

- ! T FIRST SECURITY BANK OF UTAH,

: : ' NATIONAL ASSOCIATION, not
individually but solely as
Trustee under BLC Trust No. 92-1,

. the Assignee

By:
Its

R Dated:

g STATE STREET BANK AND TRUST
COMPANY OF CONNECTICUT, NATIONAL
ASSOCIATION, the Secured Party

. - By:
: Its

- Dated:



IN WITNESS WHEREOF, the parties hereto have each caused
this agreement to be duly executed by their respectlve officers
thereunto duly authorized:

SOUTHERN PACIFIC TRANSPORTATION
COMPANY, the Lessee

By:

Vice President

. Dated:

BLC CORPORATION, the Original Lessor

By: Zgﬁ%f éézzf?‘

Its yICE PEES
Dated: ;%2//6/
, 7 /
,/ ¢ e
- A o FIRST SECURITY BANK OF UTAH,

NATIONAL ASSOCIATION, not
individually but solely as
Trustee under BLC Trust No. 92-1,
the Assignee

By:
Its

U Dated:

d STATE STREET BANK AND TRUST
COMPANY OF CONNECTICUT, NATIONAL
ASSOCIATION, the Secured Party

By:
Its

Dated:




IN WITNESS WHEREOF, the parties hereto have each caused
this agreement to be duly executed by their respective offlcers
thereunto duly authorized:

SOUTHERN PACIFIC TRANSPORTATION
COMPANY, the Lessee

By:

Vice President

. Dated:

BLC CORPORATION, the Original Lessor

(R

By:
Its

Dated:

; ¢ c . :
- ‘ : FIRST SECURITY BANK OF UTAH,
o . NATIONAL ASSOCIATION, not
. individually but solely as
Trustee under BLC Trust No. 92-1,
\ the Assignee

By;t%/

/\:ﬁﬂﬁ VioT PRI NY

,“"I.‘ Dated: Q\J'lg/Q’Z/

»
-
Vo

STATE STREET BANK AND TRUST
COMPANY OF CONNECTICUT, NATIONAL
ASSOCIATION, the Secured Party

By:
Its

Dated:




IN WITNESS WHEREOF, the parties hereto have each caused
this agreement to be duly executed by their respective offlcers
thereunto duly authorized:

SOUTHERN PACIFIC TRANSPORTATION
COMPANY, the Lessee

By:

Vice President

. , Dated:

BLC CORPORATION, the Original Lessor

| By:
Its
Dated:
.'}', 4 Lo . .
= ‘ o FIRST SECURITY BANK OF UTAH,
‘ NATIONAL ASSOCIATION, not
individually but solely as
Trustee under BLC Trust No. 92-1,
the Assignee
By:
Its
L
Y Dated:
’ g STATE STREET BANK AND TRUST
COMPANY OF CONNECTICUT, NATIONAL
ASSOCIATION, the Secured Party
By: //‘_%//{’(dz'l/
Its __ oo o o
. Dated: 2/15‘/92




STATE OF CALIFORNIA )

- ) ss. |
COUNTY OF Suw/ Frsudiod o

On this ,ﬂw ( day of February, 1992, before me personally
appeared L0 [ mbonny , to me personally known, who
being duly sworn, says that he is @ /¢ fhood J’/me»of SOUTHERN
PACIFIC TRANSPORTATION COMPANY, that said instrument was signed on
behalf of said 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 said corporation.

}

A | %&L&m—w i

Notary Publflc (

[NOTARY'SEAL]

il Sl

My Commission Expires: ?/%/95

e LEN"NA \OWN

' gﬂgﬁ%ﬁmmmmuh
uwmva



STATE OF NEW YORK )
) SS.
COUNTY OF WESTCHESTER )

On this 24 day of February, 1992, before me personally
appeared \/tTo CALLA , to me personally known, who being
duly sworn, says that he 1s @ Aes Oauy of BLC CORPORATION, that
said instrument was signed on behalf of said 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 said
corporatlom

v 'i ) &'\/ D gﬂ[;ﬂ't

Notary Publig’ J

[NOTARY SEAL]

My Commission Expires: :/"/3//;(3

VICTOR D. GAGLIARDI
Nm Public, State of New York
N03t46 9588




STATE OF UTAH )

COUNTY OFL/%H’ )/JC‘ y ; o

On this // day of February, 1992, before me personally
appeared S7eg HEVTW , to me personally known, who being

duly sworn, says that he 1s a aggersmy VKE PREREEN! of FIRST SECURITY
BANK OF UTAH, NATIONAL ASSOCIATION, that said instrument was signed on

behalf of said 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 sald corporation.

i | %/4@ I A

L 4

Notary Public

s
. s a3 AR L o

i‘s‘um‘.z«',‘.\- NEWIR
0 RN

[NOTARY SEAL]

My Commission Expires:

: o - f@j ool



STATE OF CONNECTICUT )

) SS.
county oF HARTFORD

[ 4

TN
On this‘%g__ day of February, 1992, before me personally
appeared V. oo , to me personally known, who being
duly sworn, says that he is a 38%us .0 s of STATE STREET BANK AND
TRUST COMPANY OF CONNECTICUT, NATIONAL ASSOCIATION, that said
instrument was signed on behalf of said 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 said corporation.
’

» . ' ' ;
L ' L////Z/// é%//w/“"’

Notary Public -

VICKI LAMO
{ NOTARY SEAL] NOTARY PUBLIC

MY COMMISSIGN EXPIRES MARCH 31, 1994
My Commission Expires:

-
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i EXHIBIT A
ACKNOWLEDGMENT OF ASSIGNMENT AND AGREEMENT
%
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k]

BANKERS LEASING AND FINANCIAL CORPORATION

2655 Campus Drive A
Sutie 200 L
Sen Mateo, CA g

413.573-120¢ S
475:-573-5669 (telecopy) R

A subsidiary of .
Citicorp .

April 2, 1991

Mr, Edward F. Grady

Treasurer :

Southern Pacific Transportation Company _ .
One Market Plaza -
San Francisco, CA 94111 :

Dear Ed:

As we discussed on the telephone today, BLC Corporation ceased selling commercial paper
effective April 1, 1991, Since the acquisition of Bankers Leasing by Citicorp, BLC's
commercial paper has been guzranteed by Citicorp and eccordingly has had the same
comrnercial paper ratings ‘as Citicorp. Consequently, BLC Corporation commercial paper
traded at approximately the same rate as Citicorp.

At the present time there are two equipment leases between BLC Corporation and Southern
Pacific Transportation Company and one leasz between BLC Corporation and SSW which use
BLC Corporation’s cormmercial paper rate as a component for determining the applicable
monthly lease rate for the equipment under lesse. Since BLC paper is no longer traded in
the market, effective with the April, 199% billing Bankers Leasing is using Citicorp’s
commercial paper rate as the component for computing the monthly lease rate. A copy of
the operative lease rate language for each of the leases is attached.

In our conversation you indicated that you wish to have your legal department review this
znd if I can be of a9 assistance to you or them, 1 know you won’t hesitate to eontact me.

Yours truly,

dr /0

Edmond P. Browne
Senior Vice President

. ’

EPB/ko_

CITICORP

L+

R L o IRt L0 aa b ict aio s 1)
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SCHEDULE A |
OF ASSIGNMENT AND AGREEMENT



SCHEDULE A TO ‘ /S22 o /O

ACKNOWLEDGEMENT OF ASSIGNMENT AND AGREEMENT,
\-

C

w _EXPIRATION  AMORTIZED
INDIVIDUAL DATE OF VALUE* AS OF . )
LEASING LOCOMOTIVE » - LAST.n - 2/25/92 - (AFYER, ,
RECORD ROAD ACQUISITION PAYMENT PAYMENT DUE - N

NO. * NUMBERS QUANTITY COST * PER10D ON 2/25/92Y""

[ AN —_— Jo— -

===z === TITTTTTZEZI=S

4 7494, . 1. 671,861 5/25/9% $220,636
5 7493 1 679,256 5/25/94 $223,064
100 T 7537 1 752,000 5/25/95. $244,400
101 7538 1 752,000 5/25/95 $244,,400
103 7539 1 752,000 5/25/95 $244,400
228 . T561-64 4 3,012,800 3/25/96 $1,230,226
256 ' 6774, 6781-82 3 1,645,800 11725795 $685,750
258 6783-85 3 1,645,800 11725795 $685,750
259 6786-87 2 1,097,200 11/25/95 $457,167
260 6788 1 548,600 12/25/95 $233,663
261 6789 1 548,600 12/25/95 $233,663
262 6790 1 548,600 12/25/95 . $233,663
263 6791-92 2 1,097,200 12/25/95 $467,326
22 13,751,717 5,404,108

* Note: Terms identified with an asterisk shall have the meanings assigned to them in the Lease.
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DLC 23 ‘“83 MASTER LEASING AGREEMENT
R 1 co\mERCE COMM! 1sSion
Leasing Agreement, dated as of the 1st day of December, 1983, by and between

BLC Corporation of San Mateo, California (herein called "Lessor") and Southern Pacific
Transportation Company of San Francisco, California (herein called "Lessee").

e

In consideration of the mutual covenants hereinafter contained, Lessor and Lessee
agree as follows:

1. Definitions. As herein used:

(a) "Equipment" means the following types of property owned or to be
; owned by the Lessor and leased by the Lessor to the Lessee or ordered by the
| Lessor’ for lease to the Lessee as provided herein:
: ' Rehabilitated railroad locomotives as further described in Schedule A
' + hereto, and such other Equipment as may be agreed upon by Lessor and
{.,essee. _

(b) "Acquisition Cost" of Equipment is an amount equal to the sum of
the vendor's delivered price, dealer's delivery and handling charges, the cost of
.any original equipment which may’ be added, the costs of rehabilitating and
reconstructing such Equipment, excise tax on the Equipment, any sales and use

/ taxes, expenses of installation and freight, and other expenses required to effect
delivery of the Equipment to the Lessee, less purchase discounts obtained.
4 .

-

- .

(e) "ndividual Leasing Record" is a record with respect to Equipment
dated the date of the delivery of the Equipment to the Lessee and setting forth
a full description of the Equipment, its Acquisition Cost, the location and such
other details as the parties may desire. As between Lessor and Lessee the
signature of Lessee on an Individual Leasing Record shall constitute acknowl-
edgement by Lessee that the Equipment has been delivered in good condition and
accepted for lease by Lessee as of the date of the Individual Leasing Record.
The Individual Leasing record shall contain a short form of lease to be executed
by each of the parties reading substantially as follows:

A

< .*¥  "The undersigned Lessor hereby leases to the undersigned Le‘ssee,
; and the Lessee acknowledges delivery to it in good condition of, the Equip-
3 ' ., Mment described above. The covenants, terms and conditions of this lease
. are fhose appearing in a Master Leasing Agreement between the undersigned

Lessor and Lessee dated 19 , which covenants, terms

and conditions are hereby incorporated by reference.

, Lessor

By

,Lessee
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(d) "Interim Leasing Record" is a record, substantially in the form of
an Individual Leasing Record signed by the Lessor and Lessee, to record the
leasing of Equipment on a component basis under Section 23 for any period prior
to the Completion Date. The Interim Leasing Record shall be dated the date of
delivery of such Equipment to the Lessee. As between Lessor and Lessee the
signature of Lessee on an Interim Leasing Record shall constitute acknowledgement
by Lessee that the Equipment has been delivered in good condition and accepted
for lease by Lessee as of the date of the Interim Leasing Record.

(e) "Final Leasing Record" is a record, substantially in the form of an
Individual Leasing Record signed by the Lessor and the Lessee, to record the
leasing of a completed unit of Equipment under Section 23 for any period on or
after the Completion Date. The Final Leasing Record shall be dated the
Completion Date. ’

- Af) "™Monthly Amortization Figure" for any Equipment listed in Schedule
A hereto for each full month during the lease of such Equipment is an amount
equal, to the Acquisition: Cost of such Equipment multiplied by a fraction the
numerator of which shall be the applicable Basic Amortization Amount specified
in Schedule B hereto and the denominator of which shall be one million (1,000,000).

All other Equipment shall have a Monthly Amortization Figure as approved
by Lessor. :

In determining the Monthly Amortization Figure of Equipment, the antici-
pated useful life of such Equipment as it will be used by Lessee shall be considered,
and upon request,-the Lessee will furnish Lessor with information with respect

thereto.

)

Monthly amortization shall be taken at the close of business of the last
day of each' full month of the lease of the Equipment until the Amortized Value
of the Equipment has reached zero.

(g) The "Aggregate Amortization" of any Equipment is an amount equal
to the sum total of the Monthly Amortization Figures for each of the months
for which Rent for the Equipment has been paid.

FE T
(hy». "Amortized Value" of Equipment is the Acquisition Cost of the
Equipment less its Aggregate Amortization.

(i) "Rent" for any Equipment for any month on or after the Amortization
Commencement Date during the term of the lease of such Equipment will be the
sum of the Monthly Amortization Figure for such Equipment plus Contingent Rent
for such Equipment, plus an amount computed by multlplymg the following:

n The Amortized Value of such Equipment on the first day of
such month, by ~

(2) A fraction having a numerator equal to the number of days
- in such month and a denominator of 360, by

(3) -. A Percentage equal to the sum of one percent (1.0%) plus

the higher of (i) the prime interest rate of The Chase Manhattan Bank on
30-day unsecured commercial loans on the first day of such month, or (ii)

-2-
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the rate charged the Lessor on 30-day commercial paper issued by Lessor
and sold by its principal commercial paper dealer on the first day of such
month or, if such paper has not been so sold on such date, the rate on
such date quoted to Lessor on such paper by its principal commercial paper
dealer. If however, the applicable prime interest rate exceeds the
commercial paper rate by more than three-quarters of one percent (0.75%),
the percentage rental factor shall be reduced by one hundred percent
(100%) of such excess. If, on any date referred to above, there shall be
more than one such prime interest rate of The Chase Manhattan Bank in
effect, or if more than one rate is charged or quoted to Lessor on such
commercial paper then the last of such prime interest rates or the last
of such commercial paper rates on such date shall be used. Upon execution
of this agreement, Lessor shall notify Lessee in writing of the then
applicable percentage under this subsection (3). Thereafter, Lessor shall
- notify Lessee in writing of any change in such percentage. If the notice
- ?of change is given to the Lessee at least ten (10) days before the due date
of a Rent payment, the changed percentage shall be used 'in computing
, such Rent payment. If such notice is given to Lessee less than ten (10)
"+ days before the due date of a Rent payment, the changed percentage shall
hot be used in computing such Rent payment, but an adjustment shall be
made by Lessee in the next succeeding Rent payment to give effect to
the changed percentage for all previous months to which the changed
percentage is applncable.

Notwithstanding the foregoing, when the Aggregate Amortization of any

’ Equipment leased hereunder equals the Acquisition Cost of such Equipment, the

monthly Rent for such Equipment thereafter will be an amount equal to the fair

"rental value of such Equipment.

() "Interim Rent" for any Equipment for any partial first month or any
full month prior to the Amortization Commencement Date for such Equipment
shall be an amount computed by multiplying the following:

© (1) The Acquisition Cost of such Equipment, by

(2) A fraction having a numerator equal to the number of days
sugh Equipment is under lease during such partial first month or in such
fuR month and a denominator of 360, by

(3) A percentage referred to in subsection (i)(3) above.
. ; .

(k) "Amortization Commencement Date" shall mean, for the Equipment
described in Schedule A hereto, the earlier to occur of January 1, 1985 or the
first day of the month following receipt by Lessor of a notice from Lessee that
the reconstruction and rehabilitation of all such Equipment has been completed.
The "Amortization Commencement Date" for all other Equipment shall mean the
first day of the month following the receipt by Lessor of an Individual Leasing
Record for such Equipment or, if such Equipment is to be assembled on a
component basis in accordance with Section 23, the first day of the month
following the Completion Date for such Equipment.

4} (1) .The term "Contingent Rent" means the amount by which the

proceeds of sale of any unit of Equipment pursuant to Section 10 of this Leasing
Agreement are less than they would have been because of abuse, damage,
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extraordinary wear and tear or excessive usage. In the event Lessor and Lessee
cannot agree on the amount of Contingent Rent due, if any, they shall appoint
a qualified independent appraiser to determine the amount and his decision shall
be final; and, if the parties are unable to agree on a single qualified independent
appraiser, each shall appoint one qualified independent appraiser and the two so
appointed shall, if they are unable to agree on the amount of Coentingent Rent,
jointly name a third, in which event the decisions of a majority of the appraisers
as to the amount of Contingent Rent shall be final. All fees and expenses of
the appraiser(s) shall be borne equally by the Lessee and the Lessor.

(2) If the sale proceeds of any unit of Equipment transmitted to

. Lessor are less than 24% of the Base Amount (as defined in Section 10), the

Lessee shall, in addition, be obligated to pay, and shall pay to Lessor, the amount

(if any) of Contingent Rent with respect to such Equipment as is then determined

in accordance with subsection (1)}1), provided, however, that the amount of any

Contingent Rent will not be greater than the amount by which 24% of the Base
Amount exceeds such proceeds of sale,

(m) "Completlon Date" for any unit of Equipment assembled on a
compon’ent basis under Section 23, shall mean the date when such assembly,
construetion or reconstruction is complete for such unit.

2. . Agreement for Lease of Equipment. Lessor shall lease to Lessee and
Lessee shall lease from Lessor such Equipment as may be mutually agreed upon provided
that the aggregate Amortized Value of Equipment leased by Lessor to Lessee hereunder
shall hot exceed $10,000,000. All such leases shall be entered into in the manner and
upon the terms and conditions set forth in this Master Leasing Agreement. Lessor and
Léssee shall evidence their agreement to lease particular Equipment by signing and
delivering to each other an Individual Leasing Record describing the Equipment. A
request by the Lessee to the Lessor to acquire particular Equipment for lease hereunder
shall obligate the Lessee to lease the Equipment from the Lessor upon delivery of the
Equipment to the Lessee. Lessor and Lessee hereby declare that this Master Leasing
Agreement is, and is intended to be, an agreement to lease, and that every Individual
Leasing Record executed by the parties pursuant to this Master Leasing Agreement is
a lease. The Lessor has or will have title to and will be the owner of the Equipment to
be leased, and the Lessee does not hereby acquire any right, equity, title or interest in
the Equipment, gxcept the right, as Lessee, to use the same under the terms hereof.
The parties agree to treat this Master Leasmg Agreement as a lease for all purposes,
including without limitation, tax, accounting, regulatory or otherwise.

3. * Delivery. Lessor shall not be liable to Lessee for any failure or delay in
obtaining Equipment or making delivery thereof. Upon delivery of Equipment to Lessee
and receipt by Lessor of vendor's invoice approved by Lessee together with an Individual
Leasing Record with respect to the Equipment duly executed by Lessee and, if requested
by Lessor, appropriate title papers for such Equipment, Lessor shall remit to the véndor
a check for the total of the vendor's invoice for such Equipment, provided that the -
amount paid to the vendor by-Lessor shall not exceed the Acquisition Cost of the
Equipment. If the amount paid to the vendor by Lessor is less than the Acquisition Cost
of the Equipment, to the extent that delivery costs or cost of additions to the Equipment
have been met by Lessee, and do not exceed the Acquisition Cost, Lessor shall reimburse
Lessee to the extent of such payment made by Lessee up to the amount of the Acquisition
Cost.
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4. Lease Term. The lease hereunder of Equipment shall be effective from
the date of delivery of such Equipment and the Individual Leasing Record shall be dated
such date. The lease term for each unit of Equipment shall be for a period beginning
with the effective date thereof and ending one year after the last day of the month
in which the effective date of the lease occurs. Thereafter, the lease term shall be
extended from month to month until terminated, as provided in Sections 10, 11, 14, 15,
17 or 18 hereof. Notwithstanding the foregoing, at least the provisions of Section 9
and the first sentence of Section 11 of this Master Leasing Agreement shall apply as
between Lessor and Lessee with respect to any Equipment from the time the Equipment
is ordered by the Lessor pursuant to a request from the Lessee.

5. Rent. Lessee shall pay Interim Rent and Rent monthly in arrears on the

“twenty-fifth (25th) day of each month. Reports from Lessee shall be rendered as close

to such payment date as possible covering the computation of Interim Rent and Rent
and other payments due hereunder for the month, adjustments to the preceding month's
Interim Rent and Rent resulting from commencement or termination of the lease of any
Equipment during such month and other appropriate items, if any.

-
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6. tlse of Equipment. Lessor and Lessee hereby acknowledge and agree that
the Equipment leased hereunder shall at all times be the sole and exclusive property
of Lessor, and Lessee shall have no right, title or property therein but only the right
to use the same as herein provided. So long as Lessee is not in default in any obligation
to:the Lessor, Lessee may use the Equipment in the regular course of its business or
the busmess of any subsidiary or affiliate of the Lessee and may permit others to use
same ‘for apy lawful purpose. Such use shall be confined to the United States. Lessee
shall promptly and duly execute, deliver, file and record all such documents, statements,
filings and registrations, and take such further action as Lessor shall from time to time
reasonably request in order to establish, perfect and maintain Lessor's title to and
interest in the Equipment as against Lessee or any third party. Lessee shall notify
Lessor in writing of any change in the principal location of any unit of Equipment.
Notwithstanding the foregoing, no change of location shall be undertaken unless and
until all such legal requirements shall have been met or obtained. At least once a year,
or more frequently, if Lessor reasonably so requests, Lessee shall advise Lessor in
writing where all Equipment leased hereunder as of such date is principally located.
Lessee shall not use any Equipment or allow the same to be used for any unlawful
purpose. Lesseg shall use every reasonable precaution to prevent loss or damage to
Equipment and to prevent injury to third persons or property of third persons. Lessee
shall cooperate fully with Lessor and all insurance companies providing insurance under
Section 8 hereof in the investigation and defense of any claims and suits. Lessee shall
comply and shall #cause all persons operating Equipment to comply with all insurance
policy conditions and with all statutes, decrees, ordinances and regulations regarding
acquiring, titling, reglstermg, leasing, insuring, using, operating, and disposing of Equip-
ment, and the licensing of operators thereof. Lessor or any authorized representative
of Lessor may during reasonable business hours from time to time inspect Equipment
wherever the same be located, provided that Lessor shall give notice of such inspection
to Lessee at least 48 hours in -advance of such inspection. Lessese shall not without
prior written consent of Lessor sublease any Equipment nor permit, or suffer to exist,
any lien or encumbrance other than those placed thereon by Lessor or by persons
claiming only against Lessor and not against Lessee, nor shall Lessee assign any right
or interest herein or in any Equipment, provided, however, that Lessee may sublet
Equipment to any subsidiary or affiliate of Lessee, or to any contractor for use in
performing work for Lessee, provided that such subletting shall in no way affect the
obligations of Lessee hereunder, or the rights of Lessor hereunder.




7. Improvements and Repair of Equipment. Lessee shall pay all costs, expenses,
fees and charges incurred in connection with the use and operation of Equnpment durmg
the lease thereof. Lessee shall at all times, at its own expense, keep Equipment in
first class condition and repair, and in good and efficient working order, reasonable
wear and tear only excepted. This provision shall apply regardless of the cause of
damage and all risks with respect thereto are assumed by Lessee. At ifs own expense,
Lessee shall supply and replace all parts to the Equipment and shall supply the necessary
power and other items required in the operation of the Equipment. Any replacement
parts, improvements and additions to the Equipment shall become and remain the property
of the Lessor, except that any improvement or addition made by the Lessee shall remain
the property of the Lessee if it can be disconnected from the Equipment without
impairing the functioning of the Equipment as originally constituted when first leased
hereunder.

8. Jnsurance. Lessee shall, at its own expense, with respect to Equipment
maintain inSurance insuring the respective interests of Lessor and Lessee and covering
(a) physical damage to Equipment and-(b) liability for personal in]ury, death and property
damage resultmg from the operation, ownershxp, use and possession of-Equipment. All
such insuranegq shall be in reputable companies satisfactory to Lessor. Policies covering
physical damage risks shall be in an amount not less than the Amortized Value of
Equipment. The Lessee shall maintain third-party liability covering personal injury,
death and property damage liability as a result of one accident in the amount of
$5,000,000. Lessor shall be named insured and, with respect to physical damage coverage,
a named loss payee in all insurance policies required under this Section. All such
policigs shall provide for at least ten (10) days' written notice to Lessor of any
cancellation or material alteration of such policies. Lessee shall furnish Lessor
certificates’ or other evidence satisfactory to Lessor or compllance by Lessee with the
provisions hereof, but Lessor shall be under no duty to examine such certificates or to
advise Léssee in the event its insurance is not in compliance herewith. Lessee covenants
that it will not use or operate or permit the use or operatlon of any Equipment at any
time when the insurance required by this Section is not in force with respect to such
Equipment. Lessee's obligation to maintain insurance with respect to any Equipment
shall commence on-the actual day of delivery of the Equipment and shall continue until
the Equipment is sold or the lease of the Equipment terminates, whichever is sooner.
Lessee may self-insure with respect to the insurance referred to in subparagraphs (a) or
(b) above, subject to Lessor's approval of Lessee's plan of self-insurance.

ik -

9. Indé’mnitz.

» (a) Lessee ggrees to indemnify and hold harmless the Lessor against any
and all claims, demands and liabilities of whatsoever nature and all costs and
expenses (including litigation expenses) relating to the Equipment or this
Agreement and-in any way arising out of:

(i) the ordering, delivery, acquisition, rejection, installation,
possession, titling, registration, re-registration, custody by Lessee of title
and registration documents, use, non-use, misuse, operation, transportation,
repair, control or disposition of Equipment leased or requested by Lessee
to be leased hereunder, except to the extent that such costs are included
in the Acquisition Cost of such Equipment within the dollar limit provided
in Section 2 hereof (or within any change of such limit agreed to in writing
by Lessor and Lessee) and-except for any general administrative or overhead
expenses of "Lessor;
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(ii) all recording and filing fees, stamp taxes and like expenses
with respect to mortgages on the Equipment from the Lessor to any
mortgagee;

(iii) all costs, charges, damages or expenses. for royalties and
claims and expenses arising out of or necessitated by the assertion of any
claim or demand based upon any infringement or alleged infringement of
any patent or other right, by or in respect of any Equipment, provided,
however, that Lessor will to the extent permissable make available to
Lessee Lessor's rights under any similar indemnification arising by contract
or operation of law from the manufacturer of Equipment;

(iv) all federal, state, county, municipal, foreign or other fees
- and taxes of whatsoever nature, including but not limited to license, qualifi-
. “cation, franchise, sales, use, gross receipts, ad valorem, business, proper-
-ty (real or personal), excise, motor vehicle, and occupation fees and taxes,
, and penalties and interest thereon, whether assessed, levied against or
‘anable by Lessor or otherwise, with respect to EQuipment -or the
cquisition, purchase, sale, rentdl, use, operation, control, ownership or
disposition of Equipment or measured in any way by the value thereof or
by the business of, investment in, or ownership by Lessor with respect
thereto, excepting only net income taxes on the net income of the Lessor
determined substantially in the same manner as net income is presently
determined under the Federal Internal Revenue Code, and any excise, sales
or use taxes included in the Acquisition Cost of the Equipment;

iha N
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(v) any violation by Lessee of this Master Leasing Agreement or
of any contracts or agreements to which Lessee is a party or by which it
is bound, or any laws, rules, regulations, orders, writs, injunctions, decrees,
consents, approvals, exemptions, authorizations, licenses and withholdings
of objection, or any governmental or public body or authority and all other
requirements having the force of law applicable at any time to Equipment
or any action or transaction by Lessee with respect thereto or pursuant
to this Master Leasing Agreement. '

(b), Lessee shall forthwith upon demand reimburse Lessor for any sum or
sums expended with respect to any of the foregoing, or shall pay such amounts
directly upon request from Lessor. Lessee shall be subrogated to Lessor's right
in the affected transaction and shall have a right to determine the settlement
of cdlaims therein but in the best interests of Lessor. The foregoing indemnity
in this section shall survive the expiration or earlier termination of this Master
Leasing Agreement or any lease of Equipment hereunder.

10. Termination of Leases of Equipment; Adjustment of Rent. After the
expiration of one year from the last day of the month in which the lease of any
Equipment is effective, if such Equipment has become economically or otherwise obsolete
or is no longer useful in the Lessee's business, and provided that the Lessee is not in
default hereunder, Lessee may arrange for the termination of the lease of such Equipment
in the manner and with the consequences hereinafter set forth. Lessee shall deliver
written notice to Lessor, signed by a vice president or other authorized officer of
Lessee, identifying the Equipment the lease of which Lessee proposes to terminate, the
proposed sale price and-the terms of the proposed sale. Such notice shall constitute
a certificate of Lessee that such Equipment has become economically or otherwise
obsolete or is no longer’ useful in Lessee's business. After delivery of such notice,
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Lessee, on behalf of and in cooperation with Lessor, shall proceed directly with
negotiating the sale of such Equipment to a third party unrelated to Lessor or Lessee
and the Lessor shall execute and transmit to the Lessee all papers needed to effectuate
the sale. In arranging the sale of any Equipment pursuant to this Section 10, the Lessee
shall use its best efforts to obtain sale proceeds not less than such Equipment's retail
fair market value, delivered to a purchaser or purchasers unrelated tor Lessee, giving
due consideration to whether the Equipment's value is higher as an aggregate, or as two
or more lots of equipment. If the parties cannot agree upon such fair market value
or values, they shall utilize the appraisal procedure provided for in Section 1(1X1), with
the consequences set forth therein. If the proposed sale price specified in such notice
is less than 24% of the Base Amount of such Equipment, Lessee shall not proceed to
sell the Equipment until it has received the consent of the Lessor, which consent shall
. hot be unreasonably withheld.

Lessee, shall cause the proceeds of sale of such Equipment to be transmitted
promptly té the Lessor. The lease of such Equipment and the Lessee's obligation to
pay Rent shall continue until such proceeds of sale and additional Rent, if any, are
received by the Lessor, or Lessor's assignee, and shall thereupon terminate. If the net
proceeds of sgle of such Equipment are less than the Amortized Value of such Equipment
at the time of the termination of the lease of such Equipment hereunder, the Lessee
shall forthwith pay as additional Rent an amount equal to such deficiency. If the net
proceeds of sale of such Equipment are more than the Amortized Value of such Equipment
at the. time of the termination of the lease of such Equipment hereunder, the Lessor,
in consideration of the Lessee's agreement hereunder to repair, maintain and insure the
Equipment, shall as an adjustment of Rent forthwith pay to Lessee or, at the option
of Lessee, feredit Lessee's hccount in an amount equal to the difference between said
net proceeds of sale and said Amortized Value. If for any month funds are payable
by Lessor to Lessee under this Section, the amount so payable may be deducted by
Lessee from funds payable during the same month by Lessee for Rent of Equipment.

Notwithstanding the foregoing, if the sale proceeds of any unit of Equipment are
~ less than the Amortized Value of such Equipment but equal to or greater than 24% of
the Base Amount of such Equipment, the Lessee shall at the same time pay Lessor a
sum equal to the difference between the amount of the sale proceeds (which proceeds
for purposes of determining Lessee's liability may be reduced due to prior or subsequent
sales of other units of Equipment as hereinafter described) and the Amortized Value.
If the sale proeeeds of any unit of Equipment plus Contingent Rent are less than 24%
of the Base Amdunt of such Equipment the Lessee shall at the same time pay Lessor a
sum equal to the Amortized Value of such Equipment less 24% of the Base Amount of
such Equipment. A‘In the event a deficiency arises because the Lessor does not receive
24% of the Base Amount,” to the extent that in any prior or subsequent sale of any unit
of Equipment, sale proceeds were received or will be received in excess of 24% of the
Base Amount, such excess sale proceeds shall be paid to the Lessor, with respect to
future sales, upon the sale of any unit of Equipment, and with respect to prior Equipment
sales resulting in excess proceeds, at the time the deficiency arises. Any sale proceeds
of Equipment in excess of the Amortized Value of the Equipment after the expiration
of the lease terms of all Equipment will be for the account of the Lessee.

The "Base Amount"” means, as to any Equipment sold one year after the
commencement of its lease term, the Acquisition Cost of such Equipment, and as to
any Equipment sold more than one year after the comuiencement of its lease term, the
Amortized Value of such Equipment at the termination of its lease term. The term
"sale proceeds" means the gross purchase price paid by the purchaser, without charge
or reduction in any manper’on account of any costs or expenses of sale, removal,

-8-




transportation, repair, storage, delivery or similar costs or expenses, and all of such
costs and expenses (if any) shall be borne by the Lessee.

11. Loss or Destruction of the Equipment. Lessee hereby assumes all risks of
loss or damage to the Equipment howsoever the same may be caused. Lessee shall
notify Lessor immediately of any loss or of any substantial damage to *any Equipment
and shall keep Lessor informed of all developments and correspondence regarding
insurance rights and other rights and liabilities arising out of the loss or damage. In
the event of total destruction of any of the Equipment or damage beyond repair or the
commandeering, conversion or other such loss of any of the Equipment, or if the use
thereof by the Lessee in its regular course of business is prevented by the act of any
third person or persons, or any governmental instrumentality, for a period exceeding
ninety (90) days, or if any of the Equipment is attached (other than on a claim against
the Lessor .but not the Lessee) or is seriously damaged and the attachment is not
removed or the Equipment not repaired, as the case may be, in a period of ninety (90)
days, then in any such event (a) Lessee shall promptly notify Lessor in writing of such
faet, (b) within ten (10) days thereafter the Lessee shall pay to the Lessor, or Lessor's
assignee, an'amount equal to the Amortized Value of such Equipment at the time of
payment, () the lease of such Equipment shall continue until such payment has been
received by the Lessor, or Lessor's assignee, and shall thereupon terminate, and (d)
upon such payment all of Lessor's title to and rights in such Equipment and any insurance
thereon shall automatically pass to the Lessee.

12, Surrender of Equipment. Upon the final termination of the lease as to
any Equipment (other than a termination as provided for in Sections 10, 11, 14, 15, 17,
or .18), Les;.;.ee shall surrender such Equipment to the Lessor at the Lessee's property
where the h‘quipment is then located or at such other place as may be agreed upon.
Lessee shall cooperate with Lessor in effecting removal of the Equipment from Lessee's
property. Lessee shall pay the Lessor any amount by which the cost of removing and
disposing of any Equipment exceeds the salvage value of the Equipment.

13.  Events of Default. The following events of default by the Lessee shall
give rise to rights on the part of the Lessor described in Section 14:

(a) Default in the payment of Interim Rent or Rent hereunder beyond ten
days from the date the Interim Rent or Rent is due; or

ik -

(b} ¥Default in the payment or performance of any other liability, obligation,
or covenant of the Lessee to the Lessor and the continuance of such default for
thirty (30) days after written notice to the Lessee sent by registered or certified
mail by the Lessor; or

(¢) The termination of existence or business failure of, or an act of
bankruptcy by, or the making of an assignment for the benefit of creditors by,
. the Lessee; or

(d) The institution of bankruptey, reorganization (under bankruptcy laws),
liquidation or receivership proceedings by or against the Lessee and, if instituted
against the Lessee, its consent thereto or the pendency of such proceedings for
sixty (60) days.

14. Rights of Lessor upon Default of Lessee. Upon the occurrence of any of

the events of default described in Section 13 the Lessor may in its discretion do one
or more of the following:




(a) Terminate the lease of any or all Equipment upon five (5) days' written
notice to the Lessee sent by certified mail;

(b) Whether or not any lease is terminated, take immediate possession of
any or all of the Equipment, including substituted parts, accessories or equipment
and/or other equipment or property of the Lessor in the possessiofi of the Lessee,
wherever situated and for such purpose, enter upon any premises without liability
for doing so; -

(¢) Whether or not any action has been taken under Sections 14 (a) or
(b) above, the Lessor may sell any Equipment (with or without the concurrence
or request of the Lessee) with the consequences set forth in Section 10 hereof;

. (d) Hold, use or lease any Equipment as the Lessor in its sole discretion
may decide, and continue to hold the Lessee liable for any deficiency between
the Rent received by the Lessor from others and the Rent payable hereunder
for the balance of the term of the lease of such Equipment;

v
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‘ {e) Invoke and exercise any other remedy or remedies available to Lessor
by law or in equity.

If after default Lessee fails to deliver or converts the Equipment or the Equipment
is destroyed, Lessee shall be liable to the Lessor for all unpaid Interim Rent and Rent
to the date of such failure to deliver, conversion or destruction of such Equipment plus
its Amortized Value at the time and all loss and damages sustained and all costs and
experises incurred by reasofi of the default. If after default Lessee delivers Equipment
to Lessor or if Lessor repossesses Equipment, Lessee shall be liable for and the Lessor
" may recover from the Lessee all unpaid Interim Rent or Rent to the date of such
delivery‘ or repossession plus all loss and damages sustained and all costs and expenses
incurred by reason of the default.

15. Equipment To Be and Remain Personal Property. It is the intention and
understanding of both Lessor and Lessee that all Equipment shall be and at all times
remain personal property. Lessee will obtain and record such instruments and take such
steps as may be necessary to prevent any person from acquiring any rights in the
Equipment paramount to the rights of the Lessor, by reason of such Equipment being
deemed to be r&a‘l property. If, notwithstanding the intention of the parties and the
provisions of this Section 15, any person acquires or claims to have acquired any rights
in any Equipment paramount to the rights of the Lessor, by reason of such Equipment
being deemed to be real property, and such person seeks in any manner to interfere
with the continued quiet enjoyment of the Equipment by the Lessee as contemplated
by this Agreement, then the Lessee shall promptly notify the Lessor in writing of such
fact (unless the basis for such interference is waived or eliminated to the satisfaction
of the Lessor within a period of ninety (90) days from the date it is asserted) and the
Lessee shall within ninety (90) days after such notice pay to the Lessor or Lessor's
assignee an amount equal to the Amortized Value of the Equipment at the time of
payment. The lease of the Equipment shall continue until such payment has been
received and shall thereupon terminate; and upon such payment all of Lessor's title to
and rigpts in such Equipment shall automatically pass to the Lessee.

16.  Miscellaneous. This Agreement and all rights hereunder shall be governed
by the laws of the State of California. Each of the parties hereto acknowledges that
the other party shall not by act, delay, omission or otherwise be deemed to have waived
any of its rights or remedies hereunder or under any other instrument given hereunder
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unless such waiver is given in writing and the same shall be binding to the extent
therein provided and only upon the parties signing the same. A waiver on any one
occasion shall not be construed as a waiver on any future ocecasion. No executory
agreement shall be effective to change, modify or discharge, in whole or in part, this
Master Leasing Agreement, or any other instrument given in connection herewith unless
such agreement is in writing and signed by the party to be charged therewith. All
rights, remedies and powers granted herein, or in any other instrument given in connection
herewith, shall be cumulative and may be exercised singularly or cumulatively.

17. Termination. Either Lessor or Lessee may terminate this Agreement at
any time with respect to any equipment not yet leased hereunder by giving at least
sixty (60) days' notice in writing to the other party of such termination and setting
forth in said notice the termination date. Provided, however, neither such notice nor
termination shall affect any transactions entered into or rights created or obligations
incurred prior to such termination. In the event of any such termination, Lessee shall
arrange for"and effect not later than two years from the termination date a termination
of the lease of all Equipment hereunder and a sale of all Equipment in the manner and
with the consequences as provided in Section 10 hereof. Notwithstanding the provisions
of Section 4 hereof, the lease term for all Equipment, the lease of which is terminated
under this Section, and the Lessee's obligation to pay Rent shall continue until Lessor
receives the proceeds of sale of such Equipment.

. 18.  Purchase of Equipment. After the expiration of the amortization period
of any Equipment leased hereunder, and provided that Lessee is not in default hereunder,
Lesseé may purchase such Equipment at its then fair market value. The lease of such
Equxpfnent ﬁnd Lessee's obligation to pay Rent therefor shall continue until the purchase
price has Been transmitted to Lessor and shall thereupon terminate. If the parties
cannot agree on the fair market value of any such Equipment, they shall follow the
appraisal procedure deseribed in Section 1(1X(1) hereof.

19. Investment Tax Credit. The Lessee agrees that it will not with respect
to the Equipment claim any investment tax credits as permitted under Section 48(d) of
the Federal Internal Revenue Code or take any action whlch would prevent Lessor from
taking such investment tax credits.

20. DISCLAIMER OF WARRANTIES. LESSEE AGREES AND ACKNOWLEDGES
THAT ACCEPTANCE FOR LEASE OF THE EQUIPMENT SHALL CONSTITUTE LESSEE'S
ACKNOWLEDGEMENT AND AGREEMENT THAT LESSEE HAS FULLY INSPECTED SUCH
EQUIPMENT, AND THAT THE EQUIPMENT IS IN GOOD ORDER AND CONDITION AND
IS OF THE-MANUFACTURE, DESIGN, SPECIFICATIONS AND CAPACITY SELECTED BY
LESSEE, THAT LESSEE IS SATISFIED THAT THE SAME IS SUITABLE FOR ITS PURPOSE,
THAT LESSOR IS NOT A MANUFACTURER OR ENGAGED IN THE SALE OR DIS-
TRIBUTION OF EQUIPMENT, THAT LESSOR HAS PURCHASED THE EQUIPMENT FROM
VENDORS OF LESSEE'S CHOICE, AND THAT LESSOR HAS NOT MADE AND DOES NOT
HEREBY MAKE ANY REPRESENTATION, EXPRESS WARRANTY, IMPLIED WARRANTY,
OR COVENANT WHATSOEVER WITH RESPECT TO TITLE, MERCHANTABILITY, CON-
DITION, QUALITY, DURABILITY, SUITABILITY OR FITNESS OF THE EQUIPMENT IN
ANY RESPECT OR IN CONNECTION WITH, OR FOR ANY PURPOSE OR USE OF LESSEE,
OR ANY OTHER REPRESENTATION, WARRANTY OR COVENANT OF ANY KIND OR
CHARACTER, EXPRESS OR IMPLIED, WITH RESPECT THERETO. Lessor shall, at
Lessee's sole expense take all action reasonably requested by Lessee to make available
to Lessee any rights of Lessor under any express or implied warranties of any
manufacturer or vendor of the Equipment.
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21.  Assignment by Lessor of Rights under This Master Leasing Agreement and
Mortgages of Equipment to Assignee. Lessee acknowledges notice that Lessor will
finance its acquisition and ownership of the Equipment by borrowing and in that
connection may, as security, grant to an assignee chattel mortgages on the Equipment,
it being understood, however, that such chattel mortgages shall contaip a provision to
the effect that as long as Lessee is not in default hereunder or under any lease executed
pursuant hereto, it shall be entitled to uninterrupted use of the Equipment on the terms
herein provided. Lessee also acknowledges notice of the possible assignment by the
Lessor to an assignee of the Rents and all other sums due and to become due hereunder,
all as security for obligations of the lessor to the assignee. After such assignment the
terms and provisions of this Master Leasing Agreement may not be altered, modified
or waived without the written consent of such assignee. After such assignment and
“written notice thereof to the Lessee, the Lessee shall make payment of all Rents and
other payments due hereunder to the assignee designated in the notice and such payments
shall dischapge the obligations of the Lessee to the Lessor hereunder to the extent of
such payments. The assngnment by the Lessor to the assignee of rights hereunder shall.
not transfer to the assignee the general title to Equipment or impose on the assignee
any of the. duties or obligations of the Lessor hereunder, but in all dther respects the
assignee shal have all the rights of the Lessor hereunder to the extent necessary to
realize upon Rents and other monies payable by the Lessee and to protect the assxgnee’
security interest in Equipment resulting from the chattel mortgage.

. " 22. Identification Markings and Numbermg At or prior to the time of the
dellvery of any Equipment to the Lessee by the Lessor, the Lessee shall cause to be
plam‘ly, d1§tmctly, permanently and consplcuously marked placed or fastened upon each
unrt of Equxpment the following legend in letters not less than one inch in height:

"PROPERTY OF BLC CORPORATION, OWNER AND LESSOR"

and any other legend requested by the Lessor disclosing the interest of any mortgagee
in the Equipment. At or prior to the time of delivery of any railroad Equipment to
the Lessee, the Lessee shall cause one of its car reporting marks and designated car
numbers to be assigned to and marked and/or placed on each side of each unit of
Equipment delivered. At all times after delivery the Lessee will cause each unit of
Equipment to bear on each side thereof the aforesaid legend and the car number so
assigned to it.. . Such car reporting marks and designated car numbers shall not be
changed by thg, Lessee without the prior written consent of Lessor and any assignee
of Lessor, Lessee agrees to file all necessary and appropriate documents with the
Interstate Commerce Commission and/or any other authority as may be required under
Federal, state or local Jaw, rules or regulations with respect to any such change in
car reporting marks and designated car numbers,

23. Leasing of Components. Lessee may lease components of Equipment, no
one of which components constitutes a completed unit of Equipment but all of which
components shall be assemblable and assembled into a completed unit of Equipment,
which Equipment and all components thereof are owned by Lessor and leased to Lessee
hereunder. The lease of each component shall be effective from the date of delivery
of such component and the Interim Leasing Record for such component shall be dated
such date. Where delivery is made on one or more components constituting less than
a completed unit of Equipment, Lessee shall cause all such delivered components to be
assembled into a completed unit of Equipment within six (6) months, or such longer
period as may be agreed upon in writing, after the first day of the calendar month
following the first of any such deliveries. On the Completion Date a Final Leasing
Record for such unit of 'Equipment shall be executed and the Interim Leasing Records

-12-




for the components of the completed units of Equipment shall be cancelled as of the
same date. The Acgquisition Cost of the completed unit of Equipment shall be the sum
of the Acquisition Cost of the components thereof and all reasonable labor and other
expenses to complete the unit of Equipment, and shall be amortized as provided in
Section I(f). Notwithstanding the foregoing, at least the provisions of Section 9 and
the first sentence of Section 11 of this Leasing Agreement shall apply as between
Lessor and Lessee with respect to all components from the time such components are
ordered by Lessor pursuant to a request from Lessee.

IN WITNESS WHEREOQF, Lessor and Lessee have duly executed this Master Leasing
Agreement as of the day and year first above written.

Form Approved

LD

Counsel BLC CORPORATION, Lessor
-Attest: ' . A
By By %"%Vb—ww\
By /5*:, President
oy |
i SOUTHERN PACIFIC

TRANSPORTATION COMPANY,
Lessee,

Attest:

' (.
By 4-4-‘51)—/%0 .L/' By AL R Ao L
Assistant Secretery ‘
Titley,'gg E’“CE ‘,deﬂt gﬂd TEEQSU!'EP

nlSB - ’
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STATE OF CALIFORNIA )
} SS: ¥
COUNTY OF SAN FRANCISCO )

On this 20%% day of Decensmer , 1983, before me personally appeared

D-A. SmeTw , to me personally known, who, being by me duly
sworn, says that he is Vice Peesroesr ¥ Tree asvark_ of Southern Pacific
Transportation Company, that one of the seals affixed to the foregoing instrument is
the corporate seal of said corporation, that said instrument was signed and sealed on
behalf of said ecorporation by authority of its Board of Directors and he acknowledged
that the exgeution of the foregoing instrument was the free act and deed of said
corporation. :

»

C A
(i

My Commission Expires:

.’t" ’
’ 4
b ALPRALS o &
}j My c°m'ﬁ“$'°§ Lrn"pl» L[':?m. L 1?8: &
PR TRRER e R L DR F i
STATE OF CALIFORNIA )
) SS:
COUNTY OF SAN MATEO )

MO“"\ day of BQ,(UULUL , 1983, before me personally appeared
E.P LiGg - , to me personally known, who, being by me duly
sworn, says that he is . \liew - [ aiclonk, of BLC Corporation, that one of the
seals affixed to the foregoing instrument is the corporate seal of said corporation, that
said instrument was signed and sealed on behalf of said corporation by authority of its
Board of Directors and he acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

D&W; K. Lolrosp)

Notary Public

WAl LU LU P e ST BT T
My Commission Expires:\%ﬁ.ﬂ/‘- 33\, /Q 553 (js?'@?@\\ DIANE K. ROBSON“:%

d NOTARY PUBLIC-CALIFORMIAS
; PRINCIPAL OFFICE IN  §
SAN MATEO COUNTY

. My Commission Expires Feb. 22, 1985
.15B.1 oo B LT

oy

]
Y
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SCHEDULE A

Equipment Description

Twelve used General Motors Corporation, Electro-Motive Division Model SD-45,
6 axel, 3600 horsepower locomotives. Upon completion of reconstruction the locomotives
will be rated at 3200 horsepower. The locomotives shall bear the following unit numbers
before and after reconstruction:

- SP Unit Number
: old New
el 9076 7489 -
i 9078 7490
9106 7491
9122 7492
9131 7493
9136 7494
- , 8825 7495
Ay o 8862 7496
i ‘ c 8807 7497
s A 8928 7498
8963 7499
8921 7500
,(";. -
[
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SCHEDULE B

Master Leasing Agreement, dated as of December 1, 1983,, between BLC
Corporation, as lessor, and Southern Pacific Transportation Company, as lessee.

The Payment 'Periods specified below shall correspond to the Amortization
Commencement Date and the first day of each month thereafter.

The Basiec Amortization Amount and the Balance are based on a $1,000,000
‘schedule.

-

Payment Perfods Basic Amortization Amount Balance -
1 : 4601.66 995398.34  _
2 v 4643.94 990754.40
3 ' 4686.60 986067.80
4 4729.66 : 981338.14
5 4773.12 976565.02
6 4816.97 971748.05
7 4861.22 966886.83

/8 4905.89 961980.94 -

19 SR 4950.96 957029.98
B VI o 4996.45 952033.53

11 : 5042.35 946991.18
12 5088.68 941902.50
13 5135.43 936767.07
14 ' 5182.61 931584.46
15 , 5230.23 926354.23
16 . 5278.28 921075.95
17 5326.77 , 915749.18
18 5375.71 910373.47
19 5425.10 904948.37
20 - 5474.95 899473.42
21 LY 5525.25 893948.17
22 - , 5576.01 888372.16
23 ~ 5627.24 882744.92
24 ! : 5678.94 877065.98
25 5731.12 871334.86
26 - 5783.77 865551.09
217 " 5836.91 859714.18
28 ' - 5890.54 853823.64
29 5944.66 847878.98
30 - 5999.27 841879.71
31 6054.39 835825.32
32 6110.01 829715.31
33 6166.15 823549.16

34 6222.80 817326.36



Payment Periods

35
36
37
38
39
40
41
42
43
44
45
46
47 -
48
49 .

50 ‘

51

52

53

54.
" 55

56
54 {
. 58

59

60

61

62

63

64

65

66

67

68

69

70

71 -

72

73

74

75

76

7

78

79

80 ~

81

82

83

84

85

86

Basic A mortization Amount

6279.97
6337.67
6395.90
6454.66
6513.96
6573.81
6634.21
6695.16
6756.67
6818.75
6881.39
6944.62
7008.42
7072.81
7137.79
7203.37
7269.55
7336.34
7403.74
7471.77
7540.41
7609.69
7679.60
7750.16
7821.36
7893.22
7965.74
8038.93
8112.79
8187.32
8262.54
8338.45
8415.06
8492.38
8570.40
8649.14
8728.61
8808.80
8889.73
8971.41
9053.83
9137.01
9220.96
9305.68
9391.17
9477.45
9564.53
9652.40
9741.08
9830.58
9920.90
10012.05

Balance

811046.39
804708.72
798312.82
791858.16
785344.20
778770.39
772136.18
765441.02
758684.35
751865.60
744984.21
738039.59
731031.17
723958.36
716820.57
709617.20
702347.65
695011.31
687607.57
680135.80
672595.39
664985.70
657306.10
649555.94
641734.58
633841.36
625875.62
617836.69
609723.90
601536.58
593274.04
584935.59
576520.53
568028.15
55945775
550808.61
542080.00
533271.20
524381.47
515410.06
506356.23
497219.22
487998.26
478692.58
469301.41
459823.96
450259.43
440607.03
430865.95
421035.37
411114.47
401102.42
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Payment Periods

87
88
89
90
81
92
93
94
95
96
97
98 -

.99 -7

100

101 -,
102 "+
103 :
104

105

106

. 107

108

109 ¢

.15B.2

110 ¢
111
112.
113
114
115

116 T

117
118
119
120 -

Basic Amortization Amount

10104.03
10196.86
10290.55
10385.09
10480.50
10576.79
10673.97
10772.03
10871.00
10970.88
11071.67
11173.40
11276.05
11379.65
11484.20
11589.71
11696.19
11803.65
11912.10
12021.54
12131.99
12243.45
12355.94
12469.46
12584.02
12699.64
12816.31
12934.06
13052.89
13172.82
13293.84

.13415.98

13539.24
13662.92

Balance

390998.39
380801.53
370510.98
360125789
349645.39
339068.60
328394.63
317662.60
306751.60
295780.72
284709.05
273535.65
262259.60
250879.95
239395.75
227806.04
216109.85
204306.20
192394.10
180372.56
168240.57
155997.12
143641.18
131171.72
118587.70
105888.06
93071.75
80137.69
67084.80
53911.98
40618.14
27202.16
13662.92
0.00
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RIDER NO. 1 JUNS 1985 -12 15 py

INTERSTATE COMMERCE COMMISSION

This Rider, dated as of January 1, 1985, amending the Master Leasing Agreemelﬁ‘.t"
dated as of December 1, 1983 (the "Lease") by and between BLC Corporation ("Lessor")
and Southern Pacific Transportation Company ("Lessee").

In consideration of the mutual covenants hereinafter contained, Lessor and Lessee
hereby agree as follows:

_ 1. Section 1(a) of the Lease is hereby deleted in its entirety and the following
language is inserted therefor:

-

" yEquipment' means the following types of property owned or to be owned
by the Lessor and leased by the Lessor to the Lessee or ordered by the Lessor
for lease to the Lessee as provided herein:

Rehabilitated railroad locomotives as further doscribed in
Schedules A and C, new or used gondolas as further described
in Schedule D, and such other equipment as may be agreed
upon by Lessor and Lessee." T

2, The following sentence is hereby added at the end of the first paragraph
of Sectl,on 1(f) of the Lease:.
I
" 'Monthly Amortlzation Figure' for any Equipment listed in Schedule C or
D hereto for each full month during the lease of such Equipment is an amount
equal to the Acquisition Cost of the Equipment divided by the number of months
in the following schedule:

e

Type of Equipment No. of Months

Equipment listed in Schedule C 120

Equipment listed in Schedule D . 120

3. Thg“ﬁdllowing sentence is hereby added after the first sentence of Section

1(k) of the Lease:

" 1Ambrtization Commencement Date' shall mean, for the Equipment
described in Schedule C hereto, June 1, 1985."

4, The term""$10,000,000" contained in the first sentence of Section 2 of
the Lease is hereby deleted and the phrase "$13,500,000" is inserted therefor.

5. The last two sentences of the second paragraph and the last sentence of
the third paragraph of Section 10 of the Lease are hereby deleted in their entirety.
The following sentence is hereby added at the end of the second paragraph of Section
10 of the Lease:

"If the net proceeds of sale of such Equipment are more than the Amortized

Value of such Equipment at the time of the termination of the Lease of such
Equipment hereunder, such excess shall be for the account of the Lessor."

.104G -1-



6. A new Section 24 is hereby added to the Lease as follows:

"24. Representations, Warranties and Covenants of Lessee. In order to
induce Lessor to enter into the transactions contemplated by this Leasing
Agreement, the Lessee represents to, and warrants and covenants for the benefit
of Lessor that: )

(a) Recovery Property. Each item of Equipment (a 'Unit') specified in
Schedule C will be as of the Effective Date specified in the Individual Leasing
Record (the 'Effective Date') with respect to such Unit 'recovery property' which
is '5-year property' in the hands of Lessor within the meaning of Section
168(c)(2)(B) of the Internal Revenue Code of 1954, as amended (the 'Code'). Each

- Unit will be-as of such Effective Date 'new Section 38 property' within the -

meamng of Section 48(b) of the Code and will constitute 'Section 38' property

: throughout the Lease Term. Lessee will not act or fail to act in any way during

.104G

the Amortization Period of each Unit (the "Lease Term") which would cause the

Unit to' lose such status as specified in this subsection (a). .
i . -

(b) Useful Life, ete. As of such Effective Date with respect to each

Unit specified in Schedule C (i) the amortization period with respect to such Unit

is not greater than 80% of the estimated useful life of such Unit and (ii) the ~~ -

estimated fair market value of such Unit at the expiration of the amortization
period with respect to such Unit is equal to at least 20% of the Acquisition Cost
theretf‘{)r without including in such value any increase or decrease for inflation

“.or deflation and ‘after’ subtractmg from such value any cost to Lessor for removal

and dehvery of possession of such Unit at the end of such period; provided,
however, that nothing contained herein shall constitute a representation, warranty

or guarantee that any Unit will actually have in the future any particular useful

life or residual value.

() Placed in Service. Each Unit listed in Schedule C shall be 'placed
in service' by Lessee for purposes of Sections 46, 48 and 168 of the Code not
more than 3 months prior to the Effective Date with respect to such Unit. The
'original use' of each Unit and each part thereof within the meaning of Sections
48(b) and 167(c)(2) of the Code and for purposes of Section 168 of the Code will
be considgted to commence with Lessor (assuming that Lessor will be treated as
the owner of the Equipment for Federal income tax purposes). -

-(d) sIndemnified Losses. If as a result of any act or failure to act by
the Lessee, or if as a result of any breach, inaccuracy or incorrectness of any
representation, warranty, covenant or agreement of the Lessee contained in this
Leasing Agreement, any bankruptcy of the Lessee or other proceedings for the
relief of debtors involving the Lessee or any damage to, destruction of, theft,
requisition or taking of, or repair or replacement of any Unit or any part thereof
Lessor shall lose, shall not have, shall lose the right to claim, shall not claim,
shall suffer a disallowance of, or shall be required to recapture all or any portion
of the ACRS deductions and the Investment Tax Credit (any of the events
described in this paragraph being referred to hereinafter as a 'Loss'), then the
Lessee will pay to Lessor an amount or amounts which shall be equal to the sum
of the aggregate additional Federal income taxes payable by Lessor as a result
of such Loss, any interest, penalties or additions to tax imposed by the Internal
Revenue Service as a result of such Loss or the contest of such Loss and all
additional Federal income taxes required to be paid by Lessor with respect to
the receipt of such amount or amounts.”

-2-



(e) Contest Provisions. If the Internal Revenue Service proposes an
adjustment in any item of income, deduction, or credit of the Lessor which if
agreed to by the Lessor would result in a Loss for which the Lessee would be
required to indemnify the Lessor pursuant to subsection (d) hereof in an aggregate
amount in excess of $20,000, the Lessor shall within 30 days notify the Lessee
in writing of such proposed adjustment, describing such proposed adjustment in
reasonable detail; provided, however, that failure to give such notice shall not
relieve the Lessee of its obligations to indemnify the Lessor under this Agreement,
unless such failure prevents the Lessee from exercising its contest rights under
this subsection (e). If so requested by the Lessee in writing within 30 days after
the date of such notice and if Lessee at the same time provides the Lessor an
opinion of independent counsel to the Lessee reasonably acceptable to the Lessor
("Tax .Counsel") that a reasonable basis in law and in fact in favor of allowance
of the item proposed to be ad]usted exists, the Lessor shall contest the proposed
adjustment, including contest in a court of competent jurisdiction if the Lessee
shall so request. The Lessor shall not pay the proposed adjustment until 30 days

- have .elapsed from the time it has given the notice referred to.in the preceding

sentencd. The Lessor shall determine with Lessee's consent the natufe of all
action to be taken to contest such propose« adjustment including (i) whether any
such action shall initially be by way of judicial proceedings or administrative
proceedings, or both, (ii) whether any such proposed adjustment shall be contested
by resisting payment thereof or by paying the same and seeking a refund thereof,
and (iii) in undertaking any judicial action with respect to such proposed

;/ad]usplnent the court or other judicial body before which such action shall be

- e

.104G

-commepnced. If°at _any time, whether before or after commencing to take any

action required by this subsection (e), the Lessor declines or fails to take required
action to permit adjudication on the merits in a forum selected by the parties
with respect to all or any portion of a proposed adjustment, the Lessor shall so

‘advise the Lessee in writing, and the Lessee shall be relieved of its obligation

to indemnify the Lessee under this Agreement with respect to all or such portion
of the proposed adjustment as may be specified in such notice.

Notwithstanding the foregoing, the Lessor shall not be. required to take
any action pursuant to this subsection (e) unless and until the Lessee shall have
agreed to pay to the Lessor on demand ‘all reasonable costs and expenses which
the Lesson. may incur in connection with contesting any proposed adjustment
(including reasonable fees and disbursements of Lessor's counsel which counsel
shall have been approved by Lessee). If the Lessor determines to contest any
adjustment by paying the additional taxes (including the amount of interest, fines,
penalties, or additions to tax but excluding late filing and fraud fines, penalties,
and additions to tax and late payment and negllgence fines, penalties, and additions
to tax caused solely by acts, failures to act, or omissions by Lessor) and suing for
a refund, the Lessee shall lend to the Lessor upon receipt of a written demand
therefor an amount equal to such additional taxes. Upon receipt by the Lessor of
a refund of any amounts paid by it based on an adjustment in respect of which
it shall have been paid an equivalent amount by the Lessee, the Lessor shall pay
to the Lessee an amount which shall equal the amount of such refund, plus any
intorest received by the Lessor on such amount from the taxing auihority.

In the case of actions or. proceedings pursuant to this subsection (e), the
Lessee shall be obligated to pay to the Lessor the amount specified herein within
20 days after the Lessor has taken all the action that it has agreed in this
subsection (e) to take and has notified the Lessee in writing of the final
administrative or’judicial determination with respect to the adjustment in question.

-3~
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Counsel

Form Approved -

7. Schedule B is hereby deleted in its entirety and the attached Schedule B
is hereby inserted therefor. 1In addition, the attached Schedules C and D are hereby

. added to the Lease.

8. This Rider shall be effective as of the date hereof for all Equipment under

lease and to be acquired hereafter except that Section 5 of this Rider shail be effective

as of December 1, 1983. Except as hereinabove set forth, all terms and conditions of
the Lease shall remain’'in full force and effect.

IN WITNESS WHEREOF, Lessor and Lessee have caused this Rider to be executed by
their duly authorized and appointed officers as of the day and year first above written.

P

»

-

Attest: BLC CQRPORATION, Lessor
e bl (aid G

//'[;/é[fa,: /) /:—._z:é'/ Lo X AL M @

o / ﬁgecretary =" 7 Presidert

SOUTHERN PACIFIC TRANSPORTATION

Attest:/.' COMPANY, Lessee

S { A .
R ST 4 4 4_ y 3 .
_ N/ o
By ”) t EY Hioned By, ) . )
 Title ASSISTANT SECRETARY Title Vice Pres'«znt - Finance

ik -

(x"‘;-
: ’
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ACKNOWLEDGEMENT

STATE OF CALIFORNIA )
) SS: ¥
COUNTY OF SAN FRANCISCO )
A
On this 7" day of MA‘/ , 1925, before me personally appeared

E.L. Jo#NSON to me ersonally known, who, being by me duly
sworn, says that he is \/IGE ?%ESIDENT- INANCE of Southern Pacific
Transportation Company, that one of the seals affixed to the foregoing instrument is
the corporate seal of- said corporation, that said instrument was signed and sealed on
behalf of said corporation by authority of its Board of Directors and he acknowledged

that the exectition of the foregoing instrument was the free act and deed of said
corporation. -

a%m,)w g Z;fw

Notary Public?

My Commission Expires:

)

OFFICIAL SEAL

A i LENONA M J YOUNG
: NOTARY PUBLIC-CALIFORNIA {
SAN FRANCISCO COUNTY

My Commission Expires June 25, 1985 »

O T
STATE OF CALIFORNIA )

) SS:
COUNTY OF SAN MATEO _ )
4h '
On this day of W\ , 1985, before me personally appeared

Apl C , to me personally known, who, being by me duly
sworn, says that he 15"%;”CSIdeP of BLC Corporation, that one of the

seals afflxeq to the foregoing instrument is the corporate seal of said corporation, that
said instrument wad signed and sealed on behalf of said 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 said corporation.

P P o P A A A A A A A A

OFFICIAL SEAL
NATASHA J ILYIN

." NOTARY PUBLIC - CALIFORNIA [ .. /) /V dw /‘/\)
SAN MATED COUNTY : (1

My comm. expires MAY 23, 1988 Notary Public

WIS i

My Commission Expires: IYYM{ 2317?



END-OF _.

The Payment Periods specified below shall correspond to the Amortization
Commencement Date and the first day of each month thereafter.

The Basic Amortization Amount and the Balance are based on a $1,000,000
schedule.
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SCHEDULE B

. Master Leasing Agreement, dated as of December 1, 1983,

as amended by Rider No. 1 dated as of January 1, 1985
. between BLC Corporation, as Lessor, and s
Southern Pacific Transportation Company, as Lessee.

TERMINATION __

VALUE {3)

——— s, e st 2 e e

994,853.37
989,659,446
984,417.83

- 979, 128.04

973,789.465
968, 402.21
962, 965.28
957, 473.39
951,941.09
946,352.92

" 940,713.41

935, 022.02
929,278.47
TET, 42,09
Y17, 432,45
¥11,72%.07
5035,771.4S
B879,75%7.10

- 893,691.51

- 8387,563,17

321, 2656.57
275, 152.20
3463, 353.53
8462,507.04
856, 097.19
347, 423.45
843, 100.28
834,512.13
829,863. 46
823, 153.70
816,382.29
209, 548,47
802, 452,27
7;:‘ 6_/*\ 1

7 amaze e /;./;..';Z V)

- Py =

P 1\ y SN0, s
774, 4:7~. 20
767,208,122
735%,922.71
752.570.37
74S, 150 48

o — . PN

" AMORTIZATION

5,146,463

5,193.91 -

3,241.63

S5,289.79 ..

S5»338.39
S5,387.44
5,436.93
S5,436.3%
$.537.30
S5,588.17
3,637.51
S.691.33
5,743,461
S.,7%6,3%2
5»34‘?.64
3»%03.33

S,957.62

- 6,012.3S

6,067.59
$,123.324
6+ 177.60
4,238,337
46,273,467
6,351.47
6.409,.85
6,463,74
6,528, 17
46.3588.15

6,643,677

6,709.76
6,771.41
6,833.62
6,896.40
6,7 .76

/ ’ 1-.&-.~-/:-
7+217.08
7,235.41
7:352.34

7.417.8%
7.4%2 A4

9,187.50
9,140.22
9+092.50

2,044.34

8,995.74
8,946.69
8,897.20
8,8347.24
8,796.83
8,745.96
3,694,462
8, 4642.80
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© &,4530.75

83,3746.51
8,321.73
8,286.54
8,210.77%

-8+ 1534.53

&.097.76
3,040.4%
7.982.64
7,924.28
7:865.39
7+805.96
7+745.98
71,46385.446
7+624.37
7.562.72
7,500.51
7:437.73
7,374.327
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7:12G.77
7+115.0%
7,048.72
&,981.79
6.7214.24

&.846.07
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SCHEDULE B

PAGE TWO

END-OF TERMINATION

PERIOD VALUE (%) AMORTIZATION LEASE RATE

.43 L 730, 105.56 i 7.5546.86 &,777.27
44 ., 722,479.27 71626.29 6,707.84
45 -~ .714,782.92 7:496.35 6,4637.78
46 -707,015.846 7:767.06 6:567.07
47 L 699,177.44 7.838.42 6.495.71
48 L 491,267.00 7:910.44 6,423,869
43 633, 233.389 7,983.11 6,351.02
50 875,227 .43 056. 44 &,277.467
51 &&67, 096,75 - 8,130.43 6:203.65
52 653,8%1.77 8,205.183 6,1238.95
53 650,611,221 8,280.54 4,053.57
sS4 .7 ¢ 642,254.57 8,356. 64 5,977.49
I ‘ L35G, 521,15 &,432. 42 S, 900,
S AZS, 210,25 2,510, 0 g,:;:.;:
=57 . L165,721. 16 S, 537,07 S,745.04
S 408,053, 16 G 663. 00 S,666.13
59 599,305.52 3,747.64 S,586.4%
&0 5%0,477.51 $,.82%.01 5,506.12
&1 521,5S68.39 &, 90%.12 %,425.01
&2 572,577.42 5,9%0.97 S,343.14

&3 7° " T563,503.8S - 7,073.57 S, 260.56
&4 54,346, %1 ¥,156.74 S.177.19
43 ‘1545,105.84 "9,241.07 5,093.06
. b4 - 1 535,779.87 9,325.97 S5,.008.146
&7 - 526,363.22 9+411.65 4,922.43
68 . y16,.870.10 9.498.12 4,8346.01
69 507.,284.71 ¥,585.39 4,743.74
70 497,611.26 9,673.45 4,660,468
71 487,848.93 9,762.33 4,571.80
72 477,996.91 $,852.02 4,432.11
73 448,054.38 9,942.53 4,391.40
74 458, 020.50. 10,033.¢¢8 4,200.295
75 447,394.43 10,126.07 203.06
74 37,475,322 10.217.10 4,115
77 - 427,382,324 180,312, 9% 4,0% 1 14
T 41, ¥04, 2l LO.QOT .74 TaFZALZE
s 405,451,224 10,5020 2 S ZRG.TT
30 395,351.38 0,577.86 3.734.27
81 335,154,133 10.46797.25 3,46346.88
2 374,3%8.460 10,795.53 3.538.60
33 3463+4463.89 10,894.71 3,439.42
84 352, 46%.08 10,994.81

3,33%9.32



END-GOF
PERICD

.85 -
86
87
88
89
90
91
92

93

94
35
96
57
7

100
101
102
103
104

T105°
104
107
108
109
110
111
112

TERMINATION
VALUE (%)

SCHEDULE B
PAGE THREE

AMORTIZATION

341,373.26

» 330,1735.50
318,874.86

307,470.39%
295.961.14
284,3446.15
272,624.45

260,795,046
248,856.98
236,80%.22-

224,4650.77
212, 3%0. 62
199,%997..74
157,501, OF
174, &5, &3
162,162.30
149,318.04
136,355.77

23,274.41
110,072, 24

$&,750.02

33,304,738
4 69,736.01

AN

~ 106,042,358

.42,223.34
28,277.14
14,202.81

. 00

11,095.82
11,197.76

11,300, 64 -

11.404.47
11,509.25
11,614.99
11,721.70
11.827.3%
11,93%. 08
12,047.7¢&
12,15%.4%
12,270. 15

12,332,238
12, 8%4, 5
12,411.44
12,727.33
12,844,246
12,982,227

13,081.34
13,201, 55
13,322,284
13,445.24
13,568.77
13:693.43
13,819.24
13.944.20
14,074,33

14,202.81

1,000,000, 00

LEASE RATE

3,238.31-
3,136.37
3,033.49
2:929.64
- 2,824,883
2,71%.14
2,612,443
2,504.74
2:3%46.05
2,284.37
2,175,468
2,083,985
1,251,225
1,58327.4%
1,722,867
1,606.30
1,439.87
1,371.26
1,252.77
1,122,583
1,011,229
222.38%
765.38
640.70
S514.89
387.93
259.80
131.32

605, 422.546



SCHEDULE C

Equipment Description

Three rebuilt General Motors Corporation, Electro-Motive Division Model SD-45,
6 axel, 3600 horsepower locomotives. The locomotives shall bear the following unit
" numbers after reconstruction: '

SP Unit Number

7537
7538
7539

.104H



SCHEDULE D

Equipment Description

One hundred, fifty-two foot six inch, plain gondolas *

SP Unit Numbers

7101-7200

.104H



RIDER NO. 2

This Ridér, dated as of February 1, 1986, amending the Master Leusing Agreement
dated as of December 1, 1983 (the "Lease"), by and between BLC Corporation ("Lessor")
and Southern Pacific Transporation Company ("Lessee").

In consideration of the mutual covenants hereinafter contained, Lessor and Lessee
hereby agree as follows:

1. Section 1(a) of the Lease is hereby deleted in its entirety and the following
language is-inserted therefor:
rd
" mEquipment' means the following types of property owned or to be owned
. by the Lessor and leased by the Lessor to the Lessee or ordered by the

. Lessor for lease to the Lessee as provided herein: -
Y

i) Rehabilitated railroad locomotives as further deseribed in
Schedules A and C;

(ii) New or used gohdolas as further described in Schedule D;
Ly, (ili) Maintenance of way equipment;
(iv) Telephone and communications equipment; and

(v) Such other equxpment as may be agreed upon by Lessor and
« Lessee."

2. The last sentence of the first paragraph of Section 1(f) of the Lease is hereby
deleted in its entirety and the following is inserted therefor:

"Monthly Amortization Figure' for any equipment listed in Schedule C or
S¢hedule D hereto, or for maintenance of way equipment or telephone and
communications equipment, for each full month during the lease of such
Equipment is an amount equal to the Acquisition Cost of the Equipment
divid,ed by the number of months in the following schedule:

-

»

Type of Equipment Number of Months
Maintenance of Way Equipment 72
Telephone and Communications Equipment 72
Equipment listed in Schedule C 120
Equipment listed in Schédule D 120"
3. The term "$13,500,000" contained in the first sentence of Section 2 of the Lease

is hereby deleted and the phrase "$25,000,000" is inserted therefore.
4, This Rider is efféctive as of February 1, 1986.

5. Except as herejnabove set forth, all the terms and conditions of the Lease, as
previously amended by Rider No. 1, shall remain in full force and effeect, :

.108W -1-



Form Approved
CAs

Counsel

IN WITNESS WHEREOF, Lessor and Lessee have caused this Rider to be executed
by their duly authorized and appointed officers as of the day and year first above written.

Attest: / BLC CORPORATION, Lessor
By MQ / By é/u@ L&Q /5%497!64(//
{ Secly President

SOUTHERN PACIFIC TRANSPORTATION

Attest: COMPRANY, Lessee
4"5£ﬂ.{/m¢j/ %@M

Title ASS|STANT SECRETARY - ' Title / 769 Pres'a'mt F'nance

N
L

.108W -
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AUGY 1986 -1z 3% piy

INTERSTATE COMMERCE COMMISSION

L4

RiDER NG. 3

This Rider, dated-as of July 1, 1986, amending the Master Leasing Agreement
dated as of December 1, 1983, as amended (the "Lease"), by and between BLC Corporation
("Lessor") and Southern Pacifiec Transporation Company ("Lessee™).

In consideration of the mutual covenants heremafter contained, Lessor and Lessee
hereby agree as follows:

1. Secxion 1(a) of the Lease is hereby deleted in its entirety and the following
language is inserted therefor:

' "’Eqmpment' means the foIlowmg tvpes of property owned or to be owned
by the lLessor and leased by the Lessor to the Lessee or ordered by the Lessor
for lease to the Lessee as provided herein:

(D) Rehabilitated railroad locomotives as further described in Schedules
A, C, E and F;

e (1) New or used gondolas as further described in Schedule D;

g
-,

~

‘ .
(iii) Maintenance of way equipment;

(iv) Telephone and communications equipment;
v) Enclosed bi-level superstructures as further described in Schedule
G; and

(vi)  Such other equipment as may be agreed upon by Lessor and Lessee.”

2. The lgst sentence of the first paravraph of Section 1(f) of the Lesse is
hereby deleted m tts entirety and the following is inserted therefor: i

mMonthly Amortization Figure' for any equipment listed in Schecules C, D, E, F

or G hereto, or*for maintenance of way equipment or telephone and commumcatlons

equipment, for each full month during the lease of such Equipment is an amount

equal to the Acquisition Cost of the Equipment divided by the number of months

in the following schedule

Type of Eqmoment Number of Months
Maintenance of Way Equipment 72
Telephone and Communications Equipment 72
~ Equipment listed in Schedules C, D and E 120
) Equipment listed in Schedule F 108
Equipment listed in Schedule G 180"
3. © The term n"$25, 000 000" contained in the first sentence of Section 2 of

- the Lease is hereby deleted and the phrase "$45,000,000" is inserted therefore.

.108W.1 ~-1-



Form Approved

Cois

4, Viais kider is eifective as of July 1, 1936.

5. Ticept as hereinsbove set forth, all the terms and coaditions of the Lease,
as previously amended by Riders Nos. 1 and 2, shall remain in full force and effect.

IN WITNESS WHEREOF, Lessor and Lessee have caused this Rider No. 3 to be
executed by their duly authorized and appointed officers as of the day and year first

above written.

BLC CORPORATION, ULessor

{ Attest: A
. rd
— - :
0 T
gBy( ;(/// e / B [//QQ : s
@) : Secretary President .
O /
-
- ’ ¢ o SOUTHERN PACIFIC TRANSPORTATION
Attests. : C ' COMPANY, Lessee
‘ s 7
<A1, // ( 715 W
By . /] ‘///;,/-/!)f:f:-_/“ B ¢ )
Title ASSISTANT SECRETARY Title ViceP/ sidont - Finance

L108W.1 . A 2



SCHEDULE E

Equipment Description

Six (6) rebuilt General Motors Corporation, Electro-Motive Division Model SD-45,
6 axel, 3600 horsepower locomotives. The locomotives shall bear the following numbers
after reconstruction:

- SP Unit Number

7561
7562 .
7563 : o
7564
7565
7566

.108W.1



SCREDULE F

Equipment Description .

Twenty-six (26) rebuilt General Motors Corporation, Electro-Motive Division Model
SD-45, 6 axel, 3600 horsepower locomotives. The locomotives shall bear the following
numbers after reconstruction:

SP Unit Number

6767 - 6792

.108W.1



SCHEDULE G

Equipment Description

One hundred and fifty (150) enclosed bi-level superstructures with W&K end
doors. The superstructures shall bear the following numbers:

. ' SP Unit Number

80971 - 81120

.108W.1



ACKNOWLEDGEMENT

STATE OF CALIFORNIA - )
) SS:
'COUNTY OF SAN FRANCISCO )
On this /S% day of Juev , 1986, before me personally appeared
E - L. Jouwie , to me personally known, who, being by me duly
sworn, says that he is itce Auesioas svn Fivssce of Southern Pacific

Transportation Cempany, that said instrument was signed on behalf of said cprporation
by authority of its Board of Directors and he acknowledged that the execution of the
foregoing instrurr)ent was the free act and deed of said corporation.

-

J. E. JURGENS

NOTARY PUBLIC-CALIFGRNIA -‘.‘

:9, Principal Pl e of Pusiacss in |
CITY AND CCUNTY OF

SAN FRANCI..CO

@a‘éﬂw
Notary PUBlIe/ &

'('.dé SrcoTe rein Tl

My Comrmssxon E‘(pn'es // 20 —3}

STATE OF CALIFORNIA )
. ) SS:
COUNTY OF SAN MATEO )
On this &‘{% day of Su\v\ , 1986, before me personally- appeared
e N C»ot-krhaﬂ , to me personally known, who, being by me duly
sworn, says that he is Presiedem+ of BLC Corporation, that said instrument

was signed on behalf bf said’ 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 said corporation.

OFFICIAL SEAL

TG LAURENE L FAVA
@ ";-'i £) NOTARY PUBLIC - CALIFORNIA

SAN MATEOQ COUNTY
My comm. expires JUN 2, 1989 1 ‘

T e e T v—"/:’“t" :
My Commissfon Expires: Z!ip,\a /,zj&”’f

o o K A )

Notary Public

.108w.1



LTSI 1T

LU TR géngVIDUAL LEASING RECORD
Ty o |£}“U F EB 8 | Eftective Date of Lesse
' . 2/1/85
X TLA N € . AMORT 1vee VENOOR
SED
‘Corrected 6 CR l;] e __9 Y ¢ s <
St Make of EQuipment S2 Model Yesr | S4 Model Engine No 53 Serial (V1.D.) No
9136 (7494)

[TYPe OF EQUIPMENT OR OTHER DETAILS O
Rehabilitation and reconstruction charges and one (1) locomotive hulk.

To be registered lor Locstion ciry COUNTY 4 STATE .
highway use: VnD NoD ot Equipment  Garamento Sacramento California
FOR FEDERAL USE TAX ON HIGHWAY MOTOR VEHICLES. ACOUISITION COST
NET WEIGKT NO OF AXLES CATEGORY (Letter from Form 2290) (1} Equipment 12) Bogy 3) Other Charges Acquluhon Cost (14243)
. s 846,424,226 g~~~ (111.12) ;6106 313,14
Replecing D . New ILR D Revisng é Oate of Originat LR
Equipment Ne‘ OR Last Revision 5/4/8“
T - H
PERIOD IN MONTHS .
FOR FULL AMORTIZATION KKK ~ 112 MONTHLY AMORTIZATION FIGURE § P Sch
; ]
Monthly rent: For—__—___ XXX 112_months commencing the first day of |_February 1985 equals the

monthly amortization figure plus an amount computed as provided in the Leasing Agreement, Such rate is subject to periodic
adjustments if so provnded in the' Lpasmg Agreement. )

Unit to be fully amortized on last day of _YAEk¥ May

Monthly rent for each month after fully amortized equals whichever of the following is provided in the Leasing Agreement:

A)

199‘.0 x

% of the original acquisition cost or B) § Rper month.

IF GENERAL ELECTION FOR INVESTMENT CREDIT IN FORCE, COMPLETE THIS SECTION 4 rennare 6 ano

f property subject to uwestmerﬁ credit? Yes:. or No (i yes, complete the following) "

Date on which possession of thns property is transferred to Lessee $
.. G

It -°- market value on such.date is the same as acquismon cost check here [J

o e fair market value on such date. $ $

! CLASS OF RECOVERY PROPERTY

1. O 3 vear PROPERTY a. O 10 vear PROPEATY

2 Gl 5 YEAR PROPERTY

5. (J 15 vear PUBLIC UTILITY PROPERTY

4 O 15 YEAR REAL PROPERTY

with rei

conditlons of this lease_are thos
783 3

.
.-

dated —12

hlg

. Lessor

Southern Pacific Transportation Company

appearing in the Leasing Agreement belween
¢ovenants, terms and conditions are hereby incorporaled by reference.

Theindersngned Lessor hereby leases to the undersigned Lessee. and the Lessee acknowiedges delivery 1o it in good condition of, the Equipment,
d equipment, described in the above Individual Leasmg Record. The Lessee agrees to pay the rent set forth above. The covenants, terms and
the undersigned Lessor and Lessee

. Lessee

8y

Authorized Signsture

. ;i Fulhodxod Signature

L MONQV L

-85

\ a-/
OATE OF CHECK {

NO OF {( Ry

(O

AMOUNT $

N
C//./a/—)

LLA. SL 1082 W

COPY FOR LESSOR — MAIL TO LESSOR

-

Y




hﬁﬁ?ﬁn‘ JAN 15 1652 FANAL INUIVIDUAL LEASING HEGUHU L B N T ! Y SN IO Y NN O RO IY
b oo - : = Efiective Dale of Lease -
' 5/4784
[ 1.LA No.* - 3 ‘AMORT YYPE VENDOR

e -, . NEW USED

d .4 g Q g F [
s Make of EQuipment $2 Modet Year | S¢ Modet Engine No. S Serial (VLD ) No. .

9136 (7494)

Y. -Of. EQU!P.MENYOGOTHER DETAILS O
Rehabilitation and reconstruction charges and one (1) locomotive hulk.

-
To be registered for Location city COUNTY STATE
nignwayuse:  ve [J o OJ ot Equipment Sacrmmasto Sacramento California
. FOR FEDERAL USE TAX ON HIGHWAY MOTOR VEMICLES: ACOUISITION COST
NET WEIGHT NO. OF AXLES CATEGORY (Lelter from For& 2290 (V) Equipment {2) Body (3) Other Charges Acqursition Cost (19243
’
$ 671,400.00 |§ =—~-- s 572.00 $671,972.00
Replacing D New LR D Revising D Date of Origeinel ILR
Equipment No. . . OR Last Revison
. ] 3 ]
PERIOD IN MONTHS -
FOR FULL AMORTIZATION 120 . MONTHLY AMORTIZATION Figune s ¢ _PER _SCHEDULE B
’ Ma§
120 months commencing the first day of Jwg 19 84 equals the

Monthly rent: For .
monthly amortization figure plus an amount computed as provided in the Leasing Agreement. Such rate is subject to perlodic

adjustments if so provided in the Leasing Agqreement.
1 Y :

Unit to be fully amortized on last day of —be;ﬂ:me_‘{_wﬂ__.u
1)

Monthly rent for each month after fully amortized equals whichever of the following is provided in the Leasing Agreement:
R per month. )

?

A) % of the original acquisition costor B) $

IF GENERAL ELECTION FOR INVESTMENT CREDIT IN FORCE, COMPLETE THIS SECTION s rennate G an H

it property subject to mvestmedt credit? Yes. or No (!f yes, complete the following) "
Datée on which possession of tHis property is transferred to Lessee $
if tair market value on such date is the same as écquisition cost check here [J ¢
H $

B

ate fair market value on such date.

1 CLASS OF RECOVERY PROPERTY
a. O 10 vean PROPERTY

4. [0 15 YEAR REAL PROPERTY.
a 7
- . I‘ ‘ ‘ [ 7

The undersigned Lessor hereby leases to the undersigned Lessee, and the Lessee acknowledges delwery toitin good condition of, the Equipment,

with related equipment, described in the abOvelndmdualLeasmg Record. The Lessee agrees lo paf lte rent set forth above. The covenants, terms and
fthose appearing in the Leasing Agreement between the undersigned Lessor and Lessee

1. O 3 vear pROPERTY
2 fgJ s vear PROPERTY

S. D 15 YEAR PUBLIC UTILITY PROPERTY

condlitions 7! thns lease are
dated . whsch covenants, terms and cog gons are hereby mcorporated by reference.
- (): -
. Lessor__Southern Paééfic 'rran sportation Company , Lessee
y— . A __ By om_./,{’/ A
- - } Authorized Signature Authorized Signsture
M MONTHLY Y ¢ | ‘+/ . ..
CHECK NO. Wi L’t/ DATE OF CHECK 5[ ” %L{" NO OF LLR3 I O AMOUNT § 572’ 00
“LA St 1082 COPY FOR LESSOR — MAIL TO LESSOR  \ 2

217, L30.0O0



- T P ATt : . LI T I Y e B Y R - N O
"é DK ’j‘ 12 1984 INDIVIDUAL . LEASING RECORD
il ’ : Y_“TD APR EHo:hv. Dme o} Lon ".Z/‘C‘(‘/ﬂfi
- © T LLR. No. € l AMORT TYPE VENDOR
e . 171 NeEw USED X
T4 G ! ' ¢ , »
s1 Make of Equipment $2 Mode! Yeal S4 Mod el Engine No. S3 Seriel (V.1.D.} No.
L ‘ a S136 (7494)
Yro. OF EQUIPMENT OR OTHER DETAILS © . ’
Rehabilitstion and »econstructicn charges
o be registersd for Location ciTy COUNTY g T STATE
highway use:  Yes | ] No [[] | of Eavipment . Sacramento, Sacraventn t.alifornia
FOR FEDERAL USE TAX ON HIGHWAY MOTOR VEHICLES: 141.255.00 ACQUISITIONCOST €71 /400 00 |
NET WEIGHT NO. OF AXLES [CATEGORY (Letter from Form 2290)|(1) Equipment {2} Body (3] Other Charges GAcqui'ciNon Cost (14243}
$§ vomen- $§ mcmmmm $ 320,145 |$ -ceva-m
Replacing D New ILR D Revising I_j Date of Original ILR :
Equipment No. or Last Revision
PERIOD IN MONTHS ' - "
FOR FULL AMORTIZATION P MONTHLY AMORTIZATION FIGURE §
Monthiy rent: For i months commencmg the first day of 19 equals the
monthly amortization figure plus an amount computed as provided in the Leasing Agreement. Such rate 1s subjecl (o periodic ad- |
ustments if so provided in the, Leasugg Agreement. -
Unit to be fully amortized on last day of 19 S .
Monthly rent for each month after fully amortized equals whichever of the following is provided in the Leas‘ing .Agre'ement:
A) _ % of the original acquisition cost or B) $ R per month.
IF GENERAL ELECTION FOR INVESTMENT CREDIT IN FORCE, COMPLETE THIS SECTION M;ERN”E  AND N
if property subject to m{lestmopt credit? Yes _or No {If yes, complete the following) Y 2
Date on which possess;on of this property is trans!erred to Lessee $
If fair market value on such date is the same as acquisition cost check here D ¢
< ‘te fair market value on such date. § $
L «USEFUL LIFE CATEGORY {Check One) LESS THAN 3 YEARS l l
3 YEARS QR MORE B YEARS OR MORE
_BUT LESS THAN § YEARS D ! BUT LESS THAN 7 YEARS Dz 7 YEARS OR MORE D 3

The undersigned Lessor hereby leases to the undersugned Lessee, and the Lessee acknowledges delivery to it in good ’cond-l-on of, the
Equipment, with related equipment, described in the above Individual Leasing Record. The Lessee agrees to pay the rent set forth ebove. The
covenants, terms and conditions of this lease are those appearing in the Leasing Agreemeni between the undersigned Lessor and Lessee
dated 17'/17/R'§ . whéch covenants. terms and(coudmons are hereby incorporated by reference.

*l. P, L -
- R

‘.Lessor fouthern TFacific ‘[‘ransportation Conmpany

3 ‘ 7‘~ ——— . . v
By . /7 4 "aZ M By /X[; 2// e /\/

4~ " N\ Authorized Signsture

., Lessee

Authorized Signsture

M MONTHLY

CMECK NO. JJ-) ‘f ¢ ——. DATE OF CHECK ﬁ/&';/‘ 'l NO. OF L.L.R.s .___Lg_)___ AMOUNT § 330': 144 5. 0

1.L.R, s/';a .1_5 (n n ﬁ"" ’ COPY FOR LESSOR — MAIL TO LESSOR \ : 2




e INTERIM 3" . \ =717 - (111

..ht.;%l-‘ . NBDIVIOUAY LEASING RECORD : -
i e pr- ,' 2 g'4 Effective Dete of Lease 2/14/84
o. LL.R, NOLK]E S € AMORY TYPE ] YENDOR
s [t vew 10 o e |
s Make of Equipment 52 Mode! Yesr| S 4 Model Engine No. $3 Serial (V.1.D.) No.
9136 (7494)

;—YPE OF EQUIPMENT OR OTHER DETAILS ©
Rehabilitation knd reconstruction charges

To be tegistered for Location CiTY ; COUNTY . L3 STATE
highwaV use:  Yes |T] No [] | of Eauiemem - Sacramento, Sacramento California
FOR FEDERAL USE TAX ON HIGHWAY MOTOR VEMICLES: 60,816.00 ) ACQUISITION COSY 341,255.00
NET WEIGHT NO. OF AXLES |CATEGORY (Letter lrom Form 22901} 1) Equipment {2) Body {31 Other Charges Acquisition Cost{14243)
. s XX $ ~-- 5280.039 smm
Revlacing D New (LR D Revising Lj Date of Original ILR

Equipment No. or Last Revision

PERIOD IN'MONTHS ! , H
£OR FULL AMORTIZATION = MONTHLY AMORTIZATION FIGURE $
. — - :
Monthly rent: For . months commencing the first day of 19 equals the

monthly amortization figure plus an amount computed as provided in the Leasing Agreement. Such rale is subject (0 periodic ad-
justments if so orovided in thé Leasing Agreement. o

Unit 1o be fully amortized on last day of 19

Monthly rent for each month after fully amortized equals whichever of the following is provided in the Leasing Agreement:

A) . % of the original acquisition cost or B) $ R per month.
IF GElyERAL ELECTION FOR INVESTMENT CREDIT IN FORCE, COMPLETE THIS SECTION ‘
. . o’ . L B . . ALTERNATE G AND H
If property subject tq,mVestme_{m credit? Yes or No_____ (If yes, complete the following) Ry
4 = .

Date on which possession of this propenty is transferred to Lessee $
If = wmarket value on such date is the same as acquisition cost check here [T] ¢
or fair market value on such date. $ $

L ' USEFUL LIFE CATEGORY {(Check One} LESS THAN 3 YEARS l lo
3 %EARS OR MORE -5 YEARS OR MORE
BUT LESS THAN 5 YEARS L—__—l‘ . BUT LESS THAN 7 YEARS Dz 7 YEARS OR MORE D 3

. w

The undersigned Lessor hereby leases to the undersigfed Lessee. and the Lessce acknowledges delivery 10 it in go6d 'condition of, the
Equipment. with related equipment. descnbed in the above individual Leasing Record. The Lessee agrees (o pay the rent set forth ebove. The
covenants, terms and conditions of this lease are those appearing in the Leasing Agreement between the undersigned Lessor and Lessee

dated 12/1/83 wh‘;gh covenants. terms and condilions are hecéby incorporated by relerence.

Lessor __Southern Pacific Transportation Company . |essee

N L e T N

Authorized Signature Authorized Signature

M MONTHLY 1 . o J
" . - -
e Ao : 0O
CHECK NO. Lo DATE OF CHECK 2.1 NO. OF 1LRs L AMOUNT $ 230} 429. -’

"

 ajhe - . COPY FOR LESSOR — MAIL TO LESSOR . 2
.L.R. SL 3/78 ,‘,“_11‘ 27 7. 0 - &



L ng.- . IEI;IDIVIDUAL LEASING RECORD el L 1=t | ) e ) | |
S .
, . :' mn FEB Eftective Oate of Lease 2/1/85
o] 1.L.R. No. 3 AMORT TYPE VENDOR
Corrected 5 cR 0 wew [ useo
) S fF 1
] y Maxe of Equipment 2 S2 Model Year | $4 Mooel Engine No S3 Serisl (v.1.0.) No.
‘ 9131 (7493)

TvPe OF EQUIPMENT OR OTHER DETALS O

Rehabilitation and reconstruction charges.

And one (1) locomotive hulk.

To be registered for Location ciTy COUNTY P * STATE :
nighwayuse:  ves (1 o [J- o Equpment  Sacramento Sacramento California
FOR FEDERAL USE TAX ON HIGHWAY MOTOR VERICLES ACQUISITION COST
NET WEIGHT NO. OF AXLES CATEGORY (Letter trom Form 2290) (1) Equipment {2) Body {31 Other Charges Acqumhon Cost (142+))
¢ 653,524,644 ~-o=-- ¢ (96.99) S 653,427,.65
Repiscing D New ILR D Revising @ Date of Originat ILR -
Equipment No. OR Last Revision H&y 4 ’ 1984
- 1 H

PERIOD IN MONTHS
ror ruLL amontization KKK 1 12 MONTHLY AMORTIZATION FIGURE § chedule B

; § 4 S
Monthly fent: For—— XXX~ 112  months commencing the first day of | _Eebruary 19_85 _ equals the

monthly amortization figure plds an amount computed as provided in the Leasing Agreement. Such rate is subject to periodic
adjustments if so provided in the Leasing Agreement.

y X3¥EX  May 199

Unit to be fully amort:zed on last day of

Monlhly rent for each month after fully amortized equals whichever 01 the following is prowded in the Leasing Agreement

A) . % of the original acquisition cost or B) § A per month

IF GENERAL ELECTION FOR INVESTMENT CREDIT IN FORCE, COMPLETE THIS SECTION huremuart G ano w

it property subject to m&estmept credit? Yes__ or No (If yes, complete the following) H
Date on which posgessnon of this property is transferred 1o Lessee s.
) N G
If “~ir market value on such date is the same as-acquisition cost check here [J Y
ite fair market value oh such date. § < $

) CLASS OF RECOVERY PROPERTY
3. O 10 vear PROPERTY

4 [0 15 YEAR REAL PROPEATY

1. O3 3 vear PROPERTY

2. [X s vean prOPERTY - 5. [J 15 YEAR PUBLIC UTILITY PROPERTY

E) s ’
The undersugned Lessor hereby leases to the undersigned Lessee, and the Lessee acknowledges delivery to it in good condition of, the Equipment,
with related equipment, described in the above tndividual Leasmg Record. The Lessee agrees to pay the rent set forth above. The covenants, terms and

condmons
dated

7l/ms lease. are 1

,*l-

»

. Lessor Southern Pacific Transportation Company

Aulhonlod Signature

X ¢

By

hose appearing in the Leasing Agreement between the undersigned Lessor and Lessee
whmhxovenants terms and conditions are hereby incorporated by reference. Y

. Leséee

lmmm.a Signature

M MONTMLY 1 -~

CHECK NO. W

DATE OF cnecx_&l_&g__uo OF LLR .__J___mounr $ ‘(qé 9 ? )

LR, SL 12

COPY FOR LESSOR — MA(IL TO LESSOR




D2 <L S FimaL  INDIVIDUAL LEASING RECORD LI O e I O T O I T I

. .- D
. rE_l:'»chve Date of Lease
L - . .
% B0 JAN 15 1“83 . : . 5/A784
0 tL.R No 1 amonT TYPE VENDOR
- NEW USED
- 1) R L? g ¢ 1 .
b Make of Equipment R S2 Model Yesr | S4 Mode! Engine No. S Sevial (VI D) No

' ' 9131 (7493)

aJ
\

TYPE OF EQUIPMENT OR OTHER DETANLS O

Rehabilitation and reconstruction chargés. ;And one (1) locomotive hulk,

To be registered tor Location eIty COUNTY [4  TSIATE
mgrway wee:  ves [ w0 O] of Eauipment Sacramento Sacramento ' California

©  FOR FEDERAL USE TAX ON HIGHWAY MOTOR VEHICLES: . ACOUISITION COST

NET WEIGHT NO. OF AXLES CATEGORY (Letter from Forah2290)° | {1} Equioment {2) Body {3) Other Charges ecauisnm Cost {172+
$679,256.00 |§ =—=~= " $ 97.00 $679,353.00
Replacing 0. new . (J Revising ] ’ Oste of Origins! LR
Equipment No. OR L a3t Revision
PERIOD IN MONTHS - ' ‘ " .
FOR FULL AMORTIZAY'lON 120_ # . MONTHLY AMORTIZATION FIGURE § PER SC}E____DULE B
j ’ ! VWL e

Monthly rent: For._____ 120 months commencing the first day of =Y 1984 ____equals the
monthly amortization figure plus an amount computed as provided in the Leasing Agreement. Such rate is subject to periodic
adjustments if so provided in the Leasmg Agreement. -
Unit to be fully amortized on last day of Appil /hA‘Il 1994 x|

. T " . . . T .
Monthly rent for each month after fully amortized equals whichever of the following is provided in the Leasing Agreement:

A) - — % of the original acquisition cost or B) § Rper month,

IF GENERAL ELECTION FOR INVESTMENT CREDIT IN FORCE, COMPLETE THIS SECTION (1enuate o ino

it property subject (o investmertt credit? Yes. or No__X__(!f yes. complete the followmg) "

.Date on which possession of this property is transferred lo Lessee $
G

't market value on such, date is the same as acquisition cost check here [J
.ate fair market value on such date. § . $

N CLASS OF RECOVERY PROPERTY

;

' 3. [0 10 YEAR PROPERTY
: 4. [O 15 YEAR REAL PROPERTY S
iy K

!
-

The undersigned Lessor hefeby leases to the undersigred Lessee, and the Lessee acknowledges delivery to it in good condition ol, the Equipment,
with related equipment, described in the above Individual L=asing Record. The Lessee agrees 1o pay the ra“ {se! forth above. The covenants, terms and
conditions of ) /s lease are those appearing in the Leasing Agreement betweén the undersigned Lessor and Lessee
dated whn:’h tovenants, terms and condiliong a{e hereby incorporated by reference.

. Ny !_ -
) 1

. Lessor__Southern Pacific Transportation Company . Lessee

By o(/m

“1. 0 3 vear PrOPERTY
2. ™ s vean prOPERTY 5.3 15 vear puBLIC UTILITY PROPERTY

By o AP
H g O l Authorized Signature . Authonzed Signsture
M MONTHLY Y o ] /
CHECK NO. w) L {/ DATE OF CHECK 5/ "\i %L{' NO Of ILRs I O AMOUNT $ q7 (o] &)
) F]

COPY FOR LESSOR — MAIL TO LESSOR

LLAR. SL 10/82 3,7‘ (OBO-OO é;:‘ . i




L e . NNOTHDUAE LEASING RECORD ! e R
- . - mp - 1o 1984 Ellective Dote of Loess 2/14/84
o+ I.L.R. No. * € .| AMORT TYPE . VENDOR .
5 aQ .[‘_l NEW "i‘ USED . .
s Make of Equipment . 52 Mode! Year] S 4 Model Engine No. S) Seriet (V.1.D.) No.
) s ‘ 9131 (7493)

. OF EQUIPMENT OR OTHER DETAILS ©
Rehsbilitation and reconstruction charges

To be registered for Location ciTy COUNTY P STATE
highway use:  Yes [ 7] No [[] | of Eauipmant Sacramento, Sacramento California
FOR FEDERAL USE TAX ON HIGHWAY MOTOR VEHICLES: 70,479.00 ACQUISITION COST 422,108.00
NET WEIGHT NO. OF AXLES [CATEGORY (Letter from Form 2290}({1) Equipment {2) Body {3) Other Charges Acqulmlron Cost (142¢3)
. 1s XXX § === ¢ 351,629 58311322
Replacing D New LA D Rovisirrg D Date of Original ILR
Equipment No. or Lust Revision
PERIOD IN MONTHS ! . H
FOR FULL AMORTIZATION — MONTHLY AMORTIZATION FIGURE $
= : 5
Monthly rent: For , months commencing the first day of 19 equals the .

monthly amortization figure plus an amount computed as provided in the Leasing Agreement. Such rate is subject fo periodic ad-
justments if so provided mLhe Leasrqu Agreement.

Unit to be fully amortized on Idst day of » 19 e

Monthly rent for each month after fully amortized equals whichever of the following is provided in the Leasing Agreement:
A) i ., % of the original acquisition cost or B) $ : ® per month. ’

IF GENERAL ELECTION FOR INVESTMENT CREDIT IN FORCE, COMPLETE THIS SECTION

ALTERNATE G AND H

If property subject to}mvestg‘-ent credit? Yes or No (i yes, complete the following) o
Date on whrch pos‘S’essron of, this propeny is, transferred to Lessee $
If fair market value on such date is the same as acquisition cost check here [] G
¢ 3te fair market valué on such date. $§ - $

- L ; USEFUL LIFE CATEGORY (Check One) LESS THAN 3 YEARS l IO
3 YEARS QR MORE D S YEARS OR MORE Ej E]
"BUT LESS THAN 5 YEARS ! © BUT LESS THAN 7 YEARS 2 7 YEARS OR MORE - 3

) ‘o
The undersigned Lessor hereby leases to the undersigned Lessee, and the Lessee acknowledges delivery to it in good condition of. the
Equipment, with related equipment, described in the above Individual Leasing Record. The Lessee agrees ta pay the rent set forth sbove. The
covenants, terms and conditions of this lease are those appearing in the Leasing Agreement between the undersigned Lessor and Lessee

dated 12/1/83 qvgr\rx;h covenants, terms and conditions are hereby incorporated by reference.
[S% ) ’ i -
L : Lessor _Southern Pacific Transportation Company | fessee
BY - — Authorized Signsture BY Authorized Signsture

M MONTHLY1 B - ' QL.
'& a ryert- 2“’43'{ NO. OF 1.L.R.s ._______‘5 AMOUNT § 33 'L(’lq .00

cHeck NOIT ?" " L. DATE OF CHECK

t.L.R. SL 3/78 1,4 (’L{‘ ‘577 o0 COPY FOR LESSOR — MAIL TO LESSOR ';'.‘ . 2_

-



o J Jd_ =1L 4 J cl _} 1 1t

i ' BIVIDYAY LEAS

: ‘mn APR 1 2 1084 m ‘v U x- L lNG RECORD Eltective Date of Laase

12/21/83
. . ' L.L.R. No. E _ AMORT TYPE . VENDOR ]
5/ ¢ \[ lil USED . ‘
S‘/‘!\ Mlko of Equipment §2 Model Year[ S4 Model Engine No. $3 Serisl (V.1.D.} No.
SP9131 (SP7493)
Of EQUIPMENT OR OTHER DETAILS ©
One (1) locomotive hulk and rehabilitation and reconstruction charges. }
To be registered for Location civy COUNTY L STATE
highway use:  Yes [T] No [[] [of Equipment Sacramento, ' Sacramento California
FOR FEDERAL USE TAX ON HIGHWAY MOTOR VEHICLES: ACQUISITION COST
NET WEIGHT | NO. OF AXLES |CATEGORY (Letier from Form 2290}|(1} Equipment (2] Body (3] Other Cherges | Acauisition Cost (142+3)
s $ === s 35,000,00 |[s 35,479,00 |¢ 70,479,00

Reotecing |~} New ILR [T]  Revising [T) Dste of Originat ILR

Equipment No. or Last Revision

PERIOD IN MONTHS ! . ' : : /

FOR FULL AMORTIZATION —— MONTHLY AMORTIZATION FIGURE §

- J

Monthly rént: For . months commencing the first day of 19 equals the
monthly amortization hgure pfus an amount computed as provided in the Leasing Agreement. Such rale is subject to periodic ad-
Justments if so provided in lhe Leasrng Agreement. -

Unit to be fully amortized on Iast day of 19 cx

Monthly rent for each month after fully amortized equals whichever of the following is provided in the Leasing Agreement:

A) % of the original acquisition cost or B} $___ ® per month.

IF GEINERAL ELECTION FOR INVESTMENT CREDIT IN FORCE, COMPLETE THIS SECTION
, . ALTERNATE G AND K

If property subject to mvestm nt credit? Yes____ or No (if yes, complete the following) "

Date on which possé"ssaon of ghis property'is transferred to Lessee $

If fair market value on such date is the same as acquisition cost check here [ -6

o “3te fair market value bn such date. ¢ $
i L , USEFUL LIFE CATEGORY (Check One) LESS THAN 3 YEARS | ]o

3 YEARS OR MORE § YEARS OR MORE

BUY LESS THAN S YEARS D ! . BUT LESS THAN 7 YEARS Dz 7 YEARS OR MORE E:] 3

The undersigned Lessor hereby leases to the undersigned Lessee, and the Lessee acknowledges delivery to it in good condition of, the
Equipmeént,-with related equipment. described in the above Individual Leasing Record. The Lessée agrees to pay the rent set forth ebove. The
covenants, terms and conditions of this lease are those appearing in the Leasing Agreement between the undersigned Lessor and Lessee

dated 12/1/83 which covenants, terms and conditions are hereby incorporated by reference.
. -
I - o Southern Pacific Transportation Company
: - Lessor : , Lessee
BY Authorized Signsture BY~ DadilE Authorized Signature
M MONTHLY 1 s —_—

cnecxwt. MAMair  pareor cneex I 1!3 ‘13 D> wno.ofttrs— L2 amount$ /gj

t.L.R. SL 3/78 2,288, 788.00 COPY FOR LESSOR — MAIL TO LESSOR 2




el 1 1 i 1

v : ANVRNOBNX LEASING RECUHD ol 4 4o 4t 4 1
\. o - . Eftective Date of Lobse 10/15/85 '
] LR No € . (4 VENDOR
100'C, ’ @ NEW g USED me APR ‘T 8 ms
] E33 Mske ot Equipment $2 Moce! Yesr | S¢ Mode! Engine NO S3 Seris! (V.1.D) No
B SD 45 SP 7537
1. « OF EQUIPMENT OR OTHER DETAILS O ) ... i
Rehabilitation and reconstruction charges. And one (1) locomotive hiilk.
Te be registered for Locaton city COUNTY ¢ sTATE
Jrorwrrue: v O w0 of Equipment Eugene, : Oregon
FOR FEDEARAL USE TAX ON HIGHWAY MOTOR VEMICLES. ACQUISITION COSTY
N!’I WEIGHT NO OF AXLES CATEGOAY (Lette from Form 2290) _{ (V) Equipment (21 Body (31 Owher Chatges agw.,mon Cost (14243)
S s 30,000 s s 722,000 $752,000
' Replacing D New LA E Revising D Date of Onginal ILR
Equipment NO.' ’ OR L a3t Rengon
T - H
PERIOD IN MONTHS - ]
FOR FLLL AMOATIZATION , 0 MONTHLY AMORTIZATION FIGURE § 2 L 7
, J
120 months commencing the first day of Jyvrg 19_§S equals the

Monthly rent: For
puted as provided in the Leasing Agreement. Such (ale is subject to periodic

monthly amortization. figure ?Ius an amount com

adjustments i{ so provided in the Leasing Agreement.
- LY

19'95‘.1 -

Unit to be fully amortized on last day of M°\)/
Monthiy rent for each month after fully amortized equals wi.chever of the following is provided in the Leasing Agreement:
‘ R per month, ;

% of the original acquisition cost or B) $

A)
IF G§NERAL ELECTION FOR INVESTMENT CREDIT IN FORCE. COMPLETE THIS SECTION . yeanate g anon
4t property subject tg,i‘tjves!mefn credit? Yes_ ‘or No (it yes, complete the following) “
Date on which possession of this property is transferred to Lessee $
i G
1/ 1air market value on such date is the same as acquisition cost check here O
H

ate fair market value on such date. §

3. [J 10 vean proOPERTY
« [0 +s yEAR ReaL PROPERTY

L
! CLASS OF RECOVERY PROPERTY

1. O vear prOPERTY

r o N
2 3{ s vear proPERTY. _ s. [J 1s vear pusLic uTiLITY PROPERTY

- - [} .
The undersigned Lessor hereby leasés to the undersigned Lessee. and the Lessee acknowledges delivery to it in good condition of. the Equipment,

with relateq equipment, described in the above indvidual Leasing Record. The Lessee agrees 1o pay the rent sel forth above. The covenants, terms and
are those appearing in the Leasing Agreement between the undersigned Lessor and Lessee

condliioT oi téﬂjs lesse 3
2=1= -— . wﬂggp covenants, terms and conditions are hereby incorporated by reference.

dated — Lt
“fmmepded 1-1-85
. LessorW . Lessee
) : / /
N By b
- : Authorized Sgnaturs

- . ‘ ;
oy 22 ¢ o T~H
| Authorzed Sgnsture / / . '
M MONTHLY 3 . o . — 4 v n I\ﬁ K
W‘T: OF CHECK ‘/' [S- gé 0. OF u--._g___moum § o = r/,
. 2

)

CHECK NO. W
COPY FOR LESSOR — MAIL TO LESSOR

uRsiwe )s"od,( dbo NoX>) )

e . @




ol | |

. e MIBIYIDXMY LEASING RECORD 1= 1 4 et 1 4
... ! 7 ) Eftectivr Date of Loase 4-15-85
o ILR No E Q O © 4 AMORY 1YPE VENDOR
101 o NEW USED )
- Moke of Equipmaent ’ s; Mooei Year | S« : Moget €Engine No S) Secint {(ViID} No
SD-45 SP 7538

Yerk O-‘ EOUIPMENY OR OTHER DETAILS ©O

Rehabilitation -and reconstruction charges.

And one (1) Iocomotive _hulk.

38-039-06/F¢

To be registered for Locavon CeTy COUNTY $TaTE
Ngnwey vee: .ves 1] w0 i of Equipment Eugene Oregon

,FOR FEDEAAL USE TAX ON HIGHWAY MOTOR VEHICLES ACOUISITION COSY :

NET WEIGHT NO OF AXLES CATEGORY (Letter from Form 2290) | (1) Equoment 12) Bogy (3) Other Charges Acavisition Cost (142¢) .

o s 30,000 $ $ 722,000 $ 752,000
Aeplecing D ) New ILR D Revsing D Daie’o! Oregmal ILR
Equipment No OR Last Revision

- v H
PERIOD IN MDNiHS 7 A L2l
FOA FULL Anoimunou 120 Ly MONTHLY AMORTIZATION FIGURE § ra LJ -1
J -

Monthly rent: For. 120 .- months commencing the lirst day of Sunt. 19 ¢S equals the

monthly amortization figure “plus an amount computed as provided in the Leasing Agreement. Such rate is subject to periodic
ad;ustments if s0 prowded in the Leasing Agreement.

S

{ Unit to be luuy amoruzed on last day of

Monthly rent for each month after fully amortized equals whnchever of the following is provided in the Leasmg Agreement

A) — %% of the original acqu:smon costorB)$ A per month. .
IF/GENERAL ELECTION FOR INVESTMENT CREDIT IN FORCE, COMPLETE THIS SECTION (1eanate ¢ AnD H
If property subject to investmhent credit? Yes or No (1 yes, complete the foliowing) “
Date on which ppssession o this property is-fransferred to Lessee $
G
“«ir market value on such date is the same as acquisition cos! check here D
tate fair market value on such date. § $ a

S
A

- 1.0 3 vean prOPERTY
2. 00 s Year PROPERTY

"

CLASS OF RECOVERY PROPERTY

4

" a. 8 03 15 YEAR PUBLIC UTILITY PROPERTY

3. O 10 vear PROPERTY
a. 3 5 YEAR REAL PROPERTY

b

1

The undearsigned Lessor hereby leases to the undersigned Lessee, and the Lessee acknowledges delivery to it in good condition of, the Equipment,
with relsted equipment, described in the above Individual Leasing Record. The Lessée agrees 1o pay the rent sel forth sbove. The covenants, terms and

condltlons 01
. dated .
! 1 1-85

Yus lease are

3

. Lessor

those appearing in the Leasing Agreement beiween the undersigned Lessor and Lessee
~which covenants, terms and conditions are hereby incorporated by relerence. .

. Lessee’

"
. Authorized Signature

Authorized Signature
-

M MONTHLY |

=

AvE OF ;necx (/'/S"gug/

Z _/
NO OF 1L A3 /4

AMOUNT § })Z/

< - -
NOLLA SLUYoe2
- EENg

-t
-

4-&?04

-~

R LESSOR —~ MAIL TO LESSOR
000.°b°°" FOR L N '




HINWIIVIVUAL LEADSHIVO DICww W o 1 t 1 1

TR e I e
NN - RO i«
- . -8, . K -
D .- LA No € 0 mrAPRﬂ'Q‘mﬁ\v ) VENDOR
P L NEW USED )
. 103 C , ;] 7 .
J S R Make of Equipment S$2 Mode! Year | S4 Model Engine No - S Serial (VL D) No.
e _ T B §D-45 SP 7539 :
OF EQUIPMENT OR OTHER DETAILS ©O - I ) ¢
Rehabilitat{on and reconsttq,g WQ. And one (1) locomotive hulk. -
To be regustered for «* | Lochtion COUNTY 3 ?.oaq 05‘%50
Righwey use’ VuD NoD of Equipment E‘J@ML, . - O"Q.G\OV\
#OR FEDERAL USE TAX ON RIGHWAY MOTOR VEMICLES . ACOUISITION COST
NET WEIGHT NO OF AXLES CATEGORY (Leiter from Form 2290} _ { (1) Enmg?.cm ¢4 T Bosy ¢ (3) Other Chorges Aecw-l-oa Cosi (14243
O R ) s 30,000 s ) $ 722,000 s 752,000
mepiacing [ New 1a 3 Rewsing [J Dste .,196(;.. @R
€quipment No. - LY - ‘Qﬂh:l Rewision
. | PERIOD IN MONTHS ! / v "
"} fom FunL amoaTizaTION 120 _{ml‘- MONTHLY AMORTIZATION FIGURE § 626607
Pk J
Monthly. rent: For____ (20" t‘!s cornmencmg the first day of Junl 19_€S__equals the .
monthly amortization figure .plus unt computed as provided in the Leasing Agreement. Such rate is subject to periodic
adjustments if so provnded m ([ snng Agreement.
Unit to be fully amorti last day of MAXII 19. s "
' Monthly rent for ea" momh after fully amomzed equals whichever o( the following is provided in the Leasing Agreement:
A) % o! the original acquusmon costorB) § L A per month. N
"IF GENERAL ELECTION FOR INVESTMENT CREDIT IN FORCE, COMPLETE THIS SECTION ‘L{ERNA,EG.ND“
lf property subject to;lnvestment credil? Yes or No (If yes, complete ghe lollowmg) . / In }
Date on which possessuon o} this property is transferred {o Lessee - $ -
G
! ' faic market value on such date is the same as acquisition cost check here O |
i -tate fair market value on such date. $ $ Y
‘ —_— CLASS OF RECOVERY PROPERTY B
.. 1. O 3 vear pROPERTY . T 30w YEAR PROPERTY P
2 K] s vean prOPERTY /.-" . 5 O s vear pusLIC UTILITY PROPERTY « O 15 vEAR REAL PROPERTY 'y
< 7 o }3

= The undersigned Lessor heredy leases 10 the undersigned Lessee, and the Lessee ahknowledges deliverytoitin good condition of. the Equipmenty< v;g
‘vnh related equipment, desciibed i inthe above indivigual Leasmg Record. The Lesseé agrees lo pay the rent set forth above. The covenants, férms and.

conditions of this lease are"those appearing in the Leasing Agreement between thé undersigned Lessor and. Lessee’ .
dated na whnch covenants, terms and condmons are hereby incorpotated by reference. e '.A';—,;q;'.
i } % o -5
‘ ,*" . - ' ST
\ o i
. Lessee. oy
H -’.l
.". B
By 7. S PRI |
. Authorizeg Signature A N . { Authorized Signsture =

W MONTHLY 1 . 4 }’ g,> / % . Y 1
S I Y O o
cueuquMone OF cHECK NO OF LA [ auount § .t
e ARl

z LLR, s 1082 ’ ( Lo COPV 'Ol L(‘SOI —~ MAIL TO LESSORN

.
-
.

3. ’\"' s : A - Ca ERaadt B . B S _k,,_'_“h_‘__'________-‘;_-'..‘_-;g

— -




. Y INDIVIDUAL LEASING RECORD HV'U MAR 2 U 88 ——aas
March 19, 1986

o o LR No € AMORT TYPE VENDOR
. O wew Xuseo |
228 1 2 F 1
S1  Make of Equipment S2 Model Year | S4 Mode! Engine No. S$3 Serial No

EXS EOUIPMENT OR OTHER DETARS ©

Rehabilitation and reconstruction charges and (4) locomotive hulks

Locastion ciTy COUNTY P * STATE
of Equioment Eugene ‘3% l OB? -01 30 Oregon
ACOUISITION COST
(1) Equipment ' 2 Other Charges emm‘silim Cost {1+ 2
$ 3,012,800,00 $ emoce $3,012,800,08
Repiscing D New LR D Revising E Date ot Origingt ILR
Equipment No . OR Last Revrsion :
PERIOD IN MONTHS ! . . H
FOR FULL AMORTIZATION 120 - MONTHLY AMORTIZATION FIGURE § _2.5 10667
e J
Monthly rent: For. 120 months commencing the first day of April 19_86 equals the

nonthly amortization figure plus an amount compuled as provided in the Leasing Agreemem Such rate is subject to periodic
idjustments if so provided in the Leasmg Agreement.

3

LY

Unit to be fully arortized on last day of Mareh 1998 _ _«x -

Monthly rent for each month alter full amortization equals whichever of the following is provided in the Leasing Agreement

A) % of the original acquisilion cost or B) $§ ) f_per month.

IF GE'!SRAL ELECTION FOR INVESTMENT CREDIT IN FORCE, COMPLETE THIS SECTION
f property sub;ect to mvegtmentfredrt‘? Yes or No (it yes, complete the following)

Date on which posses§non of this property is transferred to Lessee

if fair market value on such date is the same as acquisition cost check here O $ [
or ‘e {air market value on $uch date.

'

CLASS OF RECOVERY PROPERTY
(ACRS)
v. [0 3 veanpropeRTY * 2 [ sveanpropeary 3 O ommen.

f-’ A

The undersigned Lessor hereby leases fo the undersigned Lessee, and the Lessee acknowledges delivery to it in good condition of, the Equipment,
rith related equipment, described in the above Individual Leasing Record. The Lessee agrees to pay the rentset forth above. The covenants, terms and
onditions of this lease are lhose “appearing in the Leasing Agreement between the undersugned Lessor and Lessee
ateo—— _ _12/1./83 whncq Tovenants, terms and conditions are hereby mcorporated by refefence.

- Coe Rl : / )
e . Lessor S . Lessee
[ . . /
y =7 / £ Lt W' d - Bv 0'6/ 22y Vi
& = Authorized Signaturs P : / " Aulhorized Signature
MONTHLY 1 ] 7 / 7%
IMECK NO ATE OF CHECK _ 3 /7 Xé NO OF 1L A3 J AMDUNT §
LRE 10184 V 2

. COPY FOR LESSOR MAILTOLESSOR




- e

.., "

s INDIVIDUAL LEASING RECO v are o Conse
0?‘ FERI DNOV O 7 1986 November 3, 1986
[»] I.LVR No m NEW D Useo AMORT TYPE ) VENDOR
256 2 F - ]
S1  Make of Equipmen' S$2 Mode! Year | Sa Mode! Engine No S3 Serisl No.

OF EOUPMENT OR OTHER DETAKLS O

Rehabilitation and reconstruction charpes and three locomotive hulks (SP 6774, 6781 & 6782

Location CcITY COUNTY P ¥ STATE
of Equipment

ACOQUISITION COST

{1} Equipment & Other Charges anquisilion Cosi (14 2
$1,645,800.00 s $1,645,800,00
Replacing D New LR D Revising D Dste of Onigingl ILR
Equipment No. - . OR Last Revision Y
PERIOD IN MONTHS ! ' ) ' LA ;
FOR FULL AMORTIZATION ___.__.,_;_.g& MONTHLY AMORTIZATION FiGuRe $ 15 238, 89 R
- - 3
Monthly rent: For 108 months commencing the first day of __ December 1986 ___ equals the
monthly amortization figure plus an amount computed as provided in the Leasing Agreement. Such_rate is subject to periodic
adjustments i1 so provided in, the Leasmg Agreement. -

Unit to be fully amortized on Iast dayof __________ Novemher 1895 __ «

Monthly rent for each month after full amortization equals whichever of the following is provided in the Leasing Agreement:
A) : % of the original acquisition costorB) $ . R_per month.

IF GENERAL ELECTION FOR INVESTMENT CREDIT IN FORCE, COMPLETE THIS SECTION
if property subject lo fnvestrqent credit? Yes or No —{!f yes, complete the following)

Date on which possessnon ofthis property is transferred to Lessee

If fair market value on such date is the same as acquisition cost check here g $
tate fair market value on such date.

} CLASS OF RECOVERY PROPERTY
(ACRS)
v. O 3vearPrOPEATY 2. [J sveanprorenTy a O omxer

The undersigned Lessor hereby leases to the undersigned Lessee, and the Lessee acknowledges delivery to it in good condition of, the Equipment,

with related equipment, described in the above Individual Leasing Record. The Lessee agrees lo pay the rent set forth above. The covenants, terms and
congitions ollthis lease are tho e appearing in the Leasing Agreement between the undersigned Lessor and Lessee
A3

dated Ll!l y h covenants. terms snd conditions are hereby mcorpora\ed by reference.
BN ; .
P ., v. 1 - 4
- _ . Lessor South pany— . Lessee
s - . - f )
i K N Authorized Signature 4 ) / .y Authonzed Signens
M MONTHLY 1t N /i '71 g ;9 / %7
cvﬁcx NO. Of c#zcx , 'L NO.OF ILRS AMOUNT §
LLR E 10/84 ,/ - ) 2
COPYFORLESSOR — MAIL TOLESSOR .



X X X TREITY ST )

INDIVIDUAL LEASING RECORm Etective Date of Lease
. DHOV 12 1988 November 13, 1986
) 1LR. No . € AMORY TYPE VENDOR
258 [T—" NEV/ g useD . ' .
S1  Maske of Equipment $2 Mode! Year | Se Modgel Engine No SJ Seriel No.
{ V4
1. . OF EQUIPMENT OR OTHER DETAILS O

' S8-039- ©/Bo
Rehabilitation and reconstruction charges and three locomotive hulks P 6783, 6784 & 67

Location ciry COUNTY (4 STATE
Egus )
o Bavomen Eugene Oregon
Y , 4 ACQUISITION COST
1) Equipment @ Other Charges ', amuisluon Cost{1+ 2
s 1‘6‘05.800100 I eetoedted ) SI.QQLSOO.OO
Repiacing D New ILR D Revising D Date of Orsginat ILR
Equipment No OR Las! Revision
PERIOC ™ MONTHS i : "
FOR FU.L AMORTIZATION - ‘108 MONTHLY AMORTIZATION FiGure s _1 9,238, 89
. ; J
Monthly rent: For 108, months commencing-the first day of December 19_86 equals the

monthly amortization figure, plus an amount computed as provided in the Leasing Agreement. Such rate is subject to periodic
adjustments if so provided in the Leasmg Agreement.

Unit to be fully amortized on last day of _Nowvamber 19:95% x
Morithly rent for each month after full amortization equals whichever of the following is provided in the Leasing Agreement:
A) . % of the originai acquisition cost or B) $ ___ R_per month.

~ A

IF GENERAL ELECTION FOR INVESTMENT CREDIT IN FORCE, COMPLETE THIS SECTION
f property su‘b;ecuo mveslrhent credil? Yes or No (i yes, complete the follomng)

Date on which pdssession oi this property is transferred to Lessee

” ‘air market value on such date is the same as acquisition cost check here O s
ate fair market value on such date.

A

-

CLASS OF RECOVERY PROPERTY -
- . (ACRS) i
1’0 sveanprorenTy ~2-{0 sveanpropEATY a2 O orwmen.

The undersigned Lessor hereby leases to the undersigned Lessee, and the Lessee acknowledges delivery 10 it in good condition of, the Equipment,
with related equipment, describéd in the abové Individual Leasing Record. The Lelsee agrees Lo pay the rent set {orth above. The covenants, terms and
conditions ot thus lease are thpse appearing in the Leasing Agreement between the undéisigned Lessor and Lessee

dated 12/1 /83 \vpuch covenants, terms and conditions are hereby incorporated by reference.
i " .Llessor ¢, , Lessee
- . 7 g W
By DA e T2 ~ By i e 2
~ N Authorized Signature V4 . { - Authorized Signature
M MONTHLY 3 / B
CHECK "3 m_/ﬁa_f_‘i%@ DATE OF CHECK - /2 ‘jé NO.OF ILLR .4/ AMOUNT § &
LLR E 10784 e 2

COPY FOR LESSOR — MAIL TO LESSOR .




LI 4 [ YR Y YR N W)

. INDIVIDUAL LEASING REcmD [{QV 5 1960 T Do o Torse _
» November 24, 1985
] ! tLR No . . NE ) D seo AMORT TYPE VENDOR
v }
259 g £v 2 iy '
S1  Mahe of Equipment S$2 Model Yesr | Sd¢ Mode! Engine No S3 Seris! No.
~ : )l :
OF EQUIPMENT OR MER DETAILS O
_ - IE-Q39-o/ B0
Rehabflitation and reconstruction charges and two locomotive hylks (SP 6786 & 6€787).
Locstion cITy COUNTY P STATE
of Equipment .
Eugene Oregon

ACOUISITION COSY

(M Equipment ) @ Other Charges elnulsuion Cost{1+¢ 2
$.1 097,200.00 $Secnwea 31_097400_00
Reptacing D New ILR D RAevising D Oate of Onginal ILR
Equipment No. OR Last Revision . .-.’
PERIOD IN MONTNS ' P ‘ ‘ . B v " '
FOR FULL AMORTIZATION - 108, MONTHLY amoRrTiZATION Ficure s 10,159, 26
. ; . J F
Monthly rent: For. 108 months commencing the firstday of ________Decenber 1486 equals K
monthly amortization ligure plus an amount computed as prov‘ded in the Leasing Agreement. Such rale is subject to periodic

adjustments if so provided in the Leasmg Agreement.
L

Unit to be fuily amortized on last day of Naovember 1995 x

Monthly rent for each month after full amortization equals whichever of the following is provided in the Leasing Agreement:

A) — % of the original acquisition cost or B) § _ R_per month.

\F GE?)ERAL ELECTION FOR INVESTMENT CREDIT IN FORCE, COMPLETE THIS SECTION
If property subject to mvestmem credit? Yes. or No (I yes, compiete the foflowing)
Date on which possgssion of this property is transferred to Lessee

1 fair market value on such date is the same as acquisition cost check here 0O $
‘ate fair market value on such date.

! CLASS OF RECOVERY PROPERTY '
(ACRS) i
1. O avearproperTy 2 O svearrpropenty 2 O otmea_

The undersigned Lessor hereby leases to the undersigned Lessee, and the Lessee acknowledges delivery to it in good condition of, the Equipment,
with related equipment, described in the above Individual Leasing Record. The Lessee agrees to pay the rent set lorth above. The covenants, terms and
conditions o! this lease are those appearing in the Leasing Agreement between the undersigned Lessor and Lessee
dated 12/1 /83 . whit‘:‘f; covenants, terms and conditions are hereby incorporated by reference.

1 ” . ‘ i - . . . - ) t -

. Lessor ——Jouthsm—Bac—Lf—(—c—lrmfom&M—Co Lessee

By4%/f;:7k:7_7‘L - - ' By L_X/_//// o T 4 ﬂ’

s LN Authorized Signeture _ P / Authorized Signsture
M MONTHLY 1 N : [ [ ¢ G L ] \%
CHECK NO TE OF CHECK — 1 NO OF ILR s___L__ — AMOUNT § At
LLR E 10784 v o ! B 2

COPY FOR LESSOR — MAIL TO LESSOR -




LY IS
C\WVIFiIviiv

- INDIVIDUAL LEASING RECORD ' T s
3, |
o LLR No mﬁmb_ﬁ—sse femier VENDO£986
260 )ﬁ‘i__}/"usw [_:_‘ u.sED
S1  Mare of Equipment - K S? Mode! Year 54. Modet Engine No. S3 Seriat No

[ TYrv OF EQUIPMENT OR OTHER DETAILS O

S8 -039.0/80

monthly amortization figure plus an amount computed as provided in the Leasing Agreement. Such rate is subject to periodic
adjusiments if so provided in the .Leasmg Agreement.

| —Rehabilitation and reconstruction charges and one locomotive hulk (SP_67883)
Location ct COUNTY STATE

of Equipmaent

Eygene Qregon
ACOUISITION COS?T

(1" Equipment @ Other Charges g-,quisuion Cost (14 2

$548,600,00 $- - = = $548 600,00

Reptacing D New ILR D Revining D Date of Originet ILR

Equipment No. ; OR Las! Rewsion

PERIOD IN MONEHS L * e . . H .

FOR FULL AMORTIZATION 408X MONTHLY AMORTIZATION FIGURE S 9,079,63 <
; : - P 3

Moénthly rent: For. 108 months commencing the first day of ____ Jan 19 g3 equals the

Unit to be fully amonized onlastdayof ______ Decemher 1395 XK -

Monthly rent for each month after fuli amortization equals whichever of the following is provided in the Leasing Agreement:
A) . "% of the original acquisition cost or B) $ R_per month.

IF GENERAL ELECTION FOR lNVESTMENT CREDIT IN FORCE, COMPLETE THIS SECTION
i property subject t@’ mvestm%nl credit? Yes. _or No (If yes, complete the following)

Date on which poésession of th:s property is transferred to Lessee

’; » “<ir market value on such date is the same as acquisition cost check here O $
ate fair market value on such date.

' CLASS OF RECOVERY PROPERTY
{ACRS) '

1 D 3 YEAR PROPERTY A 2 D 5 YEAR PROPERTY a2 O otHer

The undersigned Lessor hereby leases to the undersigned Lessee, and the Lessee acknowledges delivery to it in good condition of, the Equipment,
with retate8equipment. described in the above Iddividual Leasing Record. The Lessee agrees to pay the rent set forth above. The covenants, terms and
condilions 312}315 lease are thgse appearing in the Leasing Agreement belween the undersigned Lessor and Lessee

dated - 83 - ym‘ch covenants, terms and conditions are hereby incorporated by reference.
‘. . o . :, . - . t
. Lessor SW . Lessee
8y ﬁ ) / 2 e 7 T _ By =
Authorized Signeture . A Aytharized Signature
M MONTHLY Y g . T ] é
| emecx uo,;kﬂ/lﬁ OF CHECK zgfajg NO OF ILR ’_—JL—'_' AMOUNT §
LLA E 10/84 [ 4 o 2

COPYFORLESSOR — MAIL TO LESSOR




. ¢ PN . RV YUYY ST T L N , tb g m —
-
) INDIVIDUAL LEASING RE@I)QRB Trecies e ol Louse
' December @, 1986
) LR No [3 AMORT TYPE VENOOR
. %Ngw Ouseo | '
261 . : 2 £ 1
J S1  Make of Equipment 52 Model Yesr | S4 Mode Engine No SJ Serisl No
L.. F EQUIPMENT OR OTHER DETAILS O 38 - 039 . O/QO
__Rﬁhnhili&n&inn_anuecmnmr_mmax;zs_and one locomotive hulk (SP 6289).
Location cily COUNTY [ STATE
of Eauioment : Eugene QOregon
. ACOUISITION COST
1 () Equipment & Other Charges g:quisnion Cost(t«
$548,600,00 $occo- $548,600.00
Replacing D New ILR D x Revising D Oste of Qviqm.l iwWe . i . ,
Equipment No. OR Last Revision
PERIOD IN MONTHS ' - i
FOR FULL AMORTIZATION ’ 108 MONTHLY AMORTIZATION F\GURE § 51079 L] 63
. .o J
Monthly rent: For 108K months commencing the first day of .. Jonuae 19g7 equals the
monthly amortization figure plus an amount computed as provided in the Leasing Agreement. Such .(gte is subject to periodic
adjustments if so provided in the Leasing Agreement.
[Y
Unit to be fully amortized on last day of Decembher 1995 X -
1 Monthly rent for each month after full amortization equals whichever of the following is provided in the Leasing Agreement:
A) "% of the original acquisition cost or B) $ R _per month. '
o IF GE'NERAL ELECTION FOR INVESTMENT CREDIT IN FORCE, COMPLETE THIS SECTION
i property subject t.o;’i,nvestmé,'nt credit? Yes. :or No {f yes, complete the following)
Date on which possession of i’his property is transierred to Lessee
If f~ir market vatue on such date is the same as acquisition cost check here O $
c te fair market value on such date.
B ' CLASS OF RECOVERY PROPERTY .
(ACRS) !
1. O 3vearProperTY 2 [O svearrroperTY a2 [0 orwen

The undersigned Lessor hereby feases 10 the undersigned Lessee, and the Lessee acknowledges delivery to itin good condition of, the Equipment,
With related equipment. described in the ahove Individual Leasing Record. The Lessee agrees to pay the rent set forth above. The covenants, terms and
conddions of this lease are those ‘appearing in the Leasing Agreement between the undersigned lLessor and Lessee
dated —— 12 /1 /83 . wf‘y‘gp covenants, terms and conditions are hereby incorporated by reference. . s

. Lessor S : ., Lessee

» -

- ¢ N .
ey__@_‘é/ A= By =
Authorized s&cnnuiro ’ ~ Authocized Signature

- J

M MONTHLY )U’ N W R / "/ {Q W) t
CHECK NO. ULL 2 DATE OF CHECK /g 8 g NO.OF ILR s___L AMOUNT $ %
}gl R I

1.L.R E 10/84

COPY FORLESSOR — MAIL TOLESSOR , .



P < ’ =AM s s8I e U Vv L 9 W

lND'V‘DUAL LEAS'NG RECORD ) E'estive Date of Lanse
- : Decewber 40, 1986
[} 4LR No AMORY TYPE VENDOR
‘ £x ~ew Ouseo - . .
. F
J 267 S1  Meke of anomm' 2 /( S2 Model Yesr | Se . Mode! Engine No. S) Sersl Mo

. OF EQUIPMENT OR OTHER DETAILS O

{ Rehabilitation and reconstruction charges and one locomotive hulk (SP6790) 38 o397 - 0/@0

1 Location ciTyY COUNTY T STATE
of Equipment '
. FJ’&‘“ nrpgm
ACOUISITION COST
T (v Equipment @ Other Charges acquisiiion Cost{t+ D
$ 548,600,.00 § o & = - , $548,600,00
Replacing D New ILR D Rewis.ng D Date of Origing! ILA .
Eauipment No * E OR Last Revision e
PERIOD IN MONTHS ! . "
FOR FULL AMORTIZATION . 1pa i MONTHLY AMORTIZATION FIGURE S _§__ 070G 642
X AN Al F A
J
Monthly rent:.For 108 months commencing the first day of lanuary 19.87 equals the

monthly amortization figure plus an amount computed as provided in the Leasing Agreement. Such ra'te is subject to periodic
adjustments if so provided in.the Leasing Agreement.

&

Unit 1o be fully amortized on last day of December— 19 8% _Q5«x
Monthly rent for each month after {ull amortization equals whichever of the following is provided in the Leasing Agreement:
A) ' = % of the original acquisil;o_n costorB) $ . R_per month,

IF (§ENEPAL ELECTION FOR INVESTMENT CREDIT IN FORCE, COMPLETE THIS SECTION
if property sub;ect to invest:gent credit? Yes or No —(If yes, complete the following)
Date on which possessaon ol4his property is transterred to Lessee

If fair market value on such date is the same as acquisition cost check here O $
tate fair market value on*such date.

1 CLASS OF RECOVERY PROPERTY
(ACRS) i
+. O avearerorerty ~ 2 [ sveaneropenty 2 O omer

The undersigned Lessor hereby leases 1o the undersigned Lessee. and the Lessee acknowledges delivery to it in good condition of, the Equipment,
with related equipment, described 1n ihe above Individual Leasing Record. The Lessee agrees to pay the rent set forth above. The covenants. terms and
conditions of this lease are those appearing in the Leasing Agreement between the undersigned Lessor and Lessee

dated 13434853 . which covenants, terms and conditlions are hereby incorporated by reference.
1702 39 ' -
_ e Lessor SWW Lessee
¥ . .
By /?4/ Lt 7 Bt Z By
" — Authonzed Signsiure d Author? Signsture

M MONTHLY

, N
| crecx nO %47&4‘_ DATE OF CHECK [A-19- y(" nooritAs— [ amount$ G
.- L

LA E 10184 v "2

COPY FORaLESSOR — MAIL TOLESSOR




Smics <

s ey g e
IND]VIDUAL LEAS’NG RECORD ( Etfactice Cate of Lanse
December 26, 1986
[X% a No € . AMORT TYPE VENDOR
ﬁ NEV ¢ Ouseo |
263 “\ 2 ¥ 1
S1  Make of Equipment S2 Mode! Yea: | Sa Model Engine No S3 Seriet No.
4 EQUIPMENT OR OTHER DETAILS © 3 8 . 03 ) o/ M

_&ghaummgund_mmmmmuhixzeLand two locomotive hulks (SP=-6791 & SP- 6€792).

Location CiTy COUNTY 4 - STATE

o Eauiomn Eugene ' Oregon

ACOUISITION COSY

(11 Equipment 22 Other Charges ar.quisiluoﬂ Cost(t+ 2

S 1, OE?JOO o = = - sl,QQLJQO

N;Mcmo D} New A D - Revising D Date of Onging! ILR ,

s » L . . P

Eau-qmom No . OR Last Revision -

PERIOD IN MONTHS . . H

FOR FULL AMORTIZATION 108 : MONTHLY amORTIZATION FiGure s _103, 159426

. J

Monthly rent:_for. 108 months commencing the first day of January 19_87 __equals the
monthly amoftization figure plls an amount computed as provided in the Leasing Agreement. Such rate is subject to periodic
ladjustments if S0 provided in the Leasing Agreement.

- L
Unit to be fully amortized on last day of Decemberx 1995  « .
'Mo'hthly rent for eac‘g,mon&h after full amortization equals whichever of the following is provided in the Leasing Agreement:

] A) : - % of the original acquisition cosl orB)$ . R per month.

IF GE}NERAL ELECTION FOR INVESTMENT CREDIT IN FORCE, COMPLETE THIS SECTION
§if property subject to m,vestmqnt credit? Yes .ofr No (lf yes, complete the following)

-
Date on which possessaon of this property is transferred to Lessee .
If fair market value on sughate is the same as’ acauss:tnon cost check here [J $
l_" Me fair market value on'such date. .
. CLASS OF RECOVERY PROPERTY
. (ACRS) i
1. O 3vearpropPeRTy 2. O svearpropPERTY 3 O orHeR ; .
I' : ...-

The undersigned Lessor hereby leases 10 the undersigned Lessee. and the Lessee acknowledges delivery o it in good condition of, the Equipment.
with related equipment, described in the ab-ve Individual Leasing Record. The Lessee agrees to pay the rent set forth above. The covenants, terms and
conditions of this lease are those appearing in the Leasing Agreemen! belween the undersigned Lessor and Lessee
dated ——J3 L1 /83—, which covenants, terms and conditions are hdreby incorporated by reference.’

3

. Lessor SQUTHERMN P . Lessee

Bywk' " By = =% 3& -

Authorized Signature

Autharized Signeture

‘[ sMONTHLY Y / E ;
| creck O DATE OF caecx NO OFILRs ..l AMOUNT S ——

1LLA E 0/84 2
CoPY FOR LESSOR MAILTO LESSOR

— . - .- . . N e — . - R A




