' b

S Ly _
- . ‘!(;ZZQ D ‘ ﬁ’U/
| '3 290 PM LAW OFFICES " y - ﬂg‘-' @

\PERCE COMMMSSION Ross & HARDIES i . -3 20 pM
NTERSTME gore e A PARTNERSHIP INCLUDING PROFESSIONAL CORPORATIONS FEB 2¢ 1992 -
T 150 NORTH MICHIGAN AVENUE INTERSTATE mf\a-xacpfr,g COMMISSION
TWX NUMBER ¢ CHIAGO, ILLINOIS 60601-7567 o 529 FIFTH AVENUE
910-221-1154 g a‘m NEW YORK, NEW YORK 10017-4608
TELECOmiER QLT 312-558-1000 212-9497075
312-750-8600 Q a0 580 HOWARD AVENUE
- 92 —3 £ PM / SOMERSET, NEW JERSEY 08875-6739
FEB pA ‘\9 / (]/ﬁf_;— 201-563-2700
SUSAN G. LICHTENFEQQ‘IE“, ppancort CﬂMM‘?’Qgr uary 25, 1992 WASHINGTON, .G 20008-4103

FEB 27 1992 "3 ! PM

Mr. Sidney L. StrickINRETNESE s CIMMISSION
Secretary
Interstate Commerce Commission

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

Dear Mr. Strickland:

Enclosed for filing and recordation pursuant to the
provisions of 49 U.S.C. Section 11303 (a) are four documents,: each
of which is a secondary document, as defined in the Commission's
Rules for the Recordation of Documents. All four 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 Commission on December 23, 1983 and assigned

recordation number 14229-A. The four documents to be recorded
are as follows:

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
Owner-Trustee under Cypress Equipment Fund, Ltd. Trust No. 92-1,
Buyer. The names and addresses of the parties to the enclo%ed

Bill of Sale are:

Seller: BLC Corporation < ".;“‘,'
QQ::) c/o Citicorp Railmark, Inc. < _,
450 Mamaroneck Avenue Q-
Harrison, New York 10528 o
o (&%)
Buyer: First Security Bank of Utah, *; 'n
National Association, as Owner®s =2
Trustee under Cypress Equipment: -
Fund, Ltd. Trust No. 92-1 =

79 South Main Street

Salt Lake City, Utah 84111
“
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Assignment and Assumption Agreement (Document No.‘2)

Enclosed for filing and recordation are four fully
executed and acknowledged copies of an Assignment and Assumption
Agreement (the "Assignment") dated as of February 25, 1992 by BLC
Corporation and Cypress Equipment Fund, Ltd. The names and
addresses of the parties to the enclosed Assignment are:

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

Assignee: Cypress Equipment Fund, Ltd.
c/o Cypress Equipment Management
Corporation
One Sansome Street
Suite 1900
San Francisco, CA 94104

Purchase Agreements Assignment (Document No. 3)

Enclosed for filing are four fully executed and
acknowledged copies of a Purchase Agreements Assignment (the
"Purchase Agreements Assignment") dated as of February 1, 1992
between Cypress Equipment Fund, Ltd., as Assignor, and First
Security Bank of Utah, National Association, as Owner-Trustee, as
Assignee. The names and addresses of the parties to the enclosed
Purchase Agreements Assignment are:

Assignor: Cypress Equipment Fund, Ltd.
c/o Cypress Equipment Management
Corporation
One Sansome Street
Suite 1900
San Francisco, CA 94104

Assignee: First Security Bank of Utah,
National Association, as Owner-
Trustee under Cypress Equipment
Fund, Ltd. Trust No. 92-1
79 South Main Street
Salt Lake City, Utah 84111
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Acknowledgement of Assignment and Agreement (Document

No. 4

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 Cypress Equipment
Fund, Ltd. 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 23 SD~45 locomotives bearing marks and
numbers SP 6767 through 6773, SP 6775 through 6780, SP 7489
through SP 7492, SP 7495 through sP 7498, and SP 7565 through SP
7566, all inclusive.
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Also enclosed are four checks in the amount of $16.00
each payable to the order of the Interstate Commerce Commission
covering the required recordation fee.

Kindly return three stamped original copies of each of
the enclosed documents and the stamped photostatic copy of this
letter to the messenger for delivery to Susan G. Lichtenfeld at
Ross & Hardies, 150 North Michigan Avenue, Suite 2500, Chicago,
Illinois 60601.

Following is a short summary of the enclosed four
documents:

Secondary Documents to be Recorded

Bill of Sale: Bill of Sale dated as of February 24, 1992 by BLC
Corporation, as Seller, to First Security Bank of
Utah, National Association, as Owner-Trustee under
Cypress Equipment Fund, Ltd. Trust No. 92-1, as
Buyer.

Assignment: Assignment and Assumption Agreement dated as of
February 25, 1992 by BLC Corporation, as Assignor,
and Cypress Equipment Fund, Ltd., as Assignee.

Purchase Agreements Assignment: Purchase Agreements Assignment
dated as of February 1, 1992 between Cypress
Equipment Fund, Ltd., as Assignor, and First
Security Bank of Utah, National Association, 'as
Owner-Trustee under Cypress Equipment Fund, Ltd.
Trust No. 92-1, as Assignee,. :

Acknowledgement: Acknowledgment of Assignment and Agreement
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 under Cypress Equipment Fund, Ltd. Trust
No. 92-1, as Assignee, and State Street Bank and
Trust Company of Connecticut, National
Association, as Secured Party.
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Primary Document to Which the Above Documents Relate

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 Commission on December 23, 1983 and
assigned recordation number 14229-A.

Very truly yours,

SGL:ed

w/encl.

cc: Robert W. Kleinman
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INTERSTATE (Nt 2eRre COMMISSION
ACKNOWLEDGEMENT OF ASSIGNMENT AND AGREEMENT

ACKNOWLEDGEMENT OF ASSIGNMENT AND AGREEMENT dated

as of February 25, 1992, among SOUTHERN PACIFIC
TRANSPORTATION COMPANY, a Delaware corporation -
(hereinafter called the Lessee), BLC CORPORATION, a Utah
corporation (hereinafter called the "Original Lessor"),
FIRST SECURITY BANK OF UTAH, NATIONAL ASSOCIATION, not
individually but solely as Owner-Trustee (hereinafter
cdlled the "Assignee") under Cypress Equipment Fund,
Ltd. Trust No. 92-1, and STATE STREET BANK AND TRUST
COMPANY OF CONNECTICUT, NATIONAL ASSOCIATION
(hereinafter called the "Secured Party")

WHEREAS, the Original Lessor is the owner of 23 diesel-
electrjc locomotives, model EMD SD-45-2, bearing the road numbers
of Sontherd Pacific Transportation Company listed on Schedule A
hereto (hefeinafter 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 19 "Individual Leasing Records" with respect
thereto (all of such instruments, as they relate to the
Locomotives, being hereinafter collectively called the Lease);

WHEREAS, the Original Lessor proposes to sell and
assign its interest in the Lease and the Locomotives to the
Assignee, and the Assignee proposes to purchase the Locomotives
and accept such assignment, all pursuant to the Purchase and Sale
Agreement dated as of February 1, 1992;

: WHEREAS, the assignment of the Lease to the Assignee
will be effected by an Assignment and Assumption Agreement
(hereinafter called the Assignment) between the Original Lessor
and the Assignee; and : .

Re: Cypress Equipment Fund, Ltd. Trust No.92-1



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 premises and of
the mutual covenants herein contained, the parties hereto hereby
agree as follows:

1. Acknowledgement of Notice of Assignment. The
Lessee herégy 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 Secur;ty 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:

o/ ¢ 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 as shall be designated
from time to time by the Secured Party in
accordance with the provisions of the Lease;
& -
A
({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 without 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
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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 requ1red 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

# DAssignee and the Secured Party shall be named as

additional insured, and as loss payees (as their

interests may appear), on any policies of insurance
maintained by the Lessee pursuant to Section 8 of

* the Lease;

(£) 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

it is the intent of the parties that the

4 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.

o

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
flnance lease.tor all 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 Original 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,




supplemented or rescinded and are in full force and effect.

S. 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 Termination Value under the Lease.

6. Other Equipment. The parties hereto acknowledge
that the Master Leasing Agreement identified in the second
preamble hepeto covers certain units of railroad equlpment 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 Leasing 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) if to the Lessee, at
Southern Pacific Building
One Market Plaza
San Francisco, CA 94105
Attention of: Treasurer

g;ii) if to the Original Lessor, at
- BLC Corporation
c/o Citicorp Railmark, Inc.
450 Mamaroneck Avenue
Harrison, New York 10528
Attention of: James S. Archibald,
Executive Vice President

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



With a copy to:

Cypress Equipment Fund, Ltd.

c/o Cypress Equipment Management Corporatlon
Suite 1900

One Sansome Street

"San Francisco, CA 94104

Attention: Alex Najjar

(iv) if to the Secured Party, at
State Street Bank & Trust Company of
Connecticut, National Assoc1at10n
- 750 Main Street
.’ Suite 1114
- Hartford, CT 06103
" Attention: Corporate Trust Departmeqt
or at such other address that any party shall designate by notice
to the other parties hereto.

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

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

10. 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.

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

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.
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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 TRANSPORTATION
COMPANY, the Lessee

By:

: a et
‘. ' Yi e Presidi?p;;V
’ Date‘{ FEG ¢ 4/ 1992

BLC CORPORATION, the Original Lessor

[

s

{ : By:
d Its

-

Dated:

FIRST SECURITY BANK OF UTAH,
NATIONAL ASSOCIATION, not
individually but solely as
Trustee under CYPRESS EQUIPMENT
Fund, LTD. Trust No. 92-1,

v the Assignee

By:
Its

Dated:

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

By: -
Its

Dated:
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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 TRANSPORTATION
COMPANY, the Lessee

By:

Vice President

3 A Dated:-

BLC: CORPORATION, the Original Lessor

:..f" ¢ By: /;é Mv

- p Its U et fPAES
Dated: 4;/434/;/
/

FIRST SECURITY BANK OF UTAH,
NATIONAL ASSOCIATION, not
individually but solely as
Trustee under CYPRESS EQUIPMENT
Fund, LTD. Trust No. 92-1,

o the Assignee
1}" .
. By:
Its
Dated:

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

By:
Its

Dated:




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 TRANSPORTATION
COMPANY, the Lessee

. . By:
: ' Vice President -

Dated{

BLC CORPORATION, the Original Lessor

~

s , "By:
. Its

Dated:

FIRST SECURITY BANK OF UTAH,
NATIONAL ASSOCIATION, not
individually but solely as
Trustee under CYPRESS EQUIPMENT
Fund, LTD. Trust No. 92-

the Assignee

E£3

By: ' =
It ? / ASEIBTALT \2or rso—--/«.f....,

1y .
Dated: 9;’3@49"

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

" By:
- Its

Dated:




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 TRANSPORTATION
COMPANY, the Lessee

. By:
D Vice President

Dated:

BLC CORPORATION, the Original Lessor

o A By:
' Its

Dated:

FIRST SECURITY BANK OF UTAH,
NATIONAL ASSOCIATION, not
individually but solely as
Trustee under CYPRESS EQUIPMENT
Fund, LTD. Trust No. 92-1,

o the Assignee

By:
Its

Dated:

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

By: //</Z i ///cr\//‘

- Its i O

Dated: é&;ﬁﬂ@}—




STATE OF CALIFORNIA )

<7 - ¢t
COUNTY OF SSunFeavc®) .

on this ZY#{day of February, 1992, before me personally
appeared L Vailonn, , ,to me personally known, who
being duly sworn, says that he is a .“¢¢fres 4. f, x»nc0f SOUTHERN
PACIFIC TRANSPORTATION COMPANY, that said instrument was signed on
behalf of said corporation by authority of its Board of Directors, and
he acknowledaed that the execution of the foregoing instrument was the
free act and deed of said corporation.

.

T | /%/m@ Upins - Brseond

Notary Puylic ¢

[NOTARY "SEAL]

My Commission Expires: V/}O/'?}




STATE OF NEW YORK )
) SS. c

COUNTY OF A4%Jé%yué— )

On this 2V day of February, 1992, before me personally
appeared g}érp CALIA , to me personally known, who being
duly sworn, says that he is a (4c. F2es 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 foregeing 1nstrument was the free act and deed of said
orporatlon.

3
L I
v

e

VA 'DAAA@,

Notary Public ,/

[NOTARY SEAL])

! P My Commission Expires: L/Gy/éj

VICTOR D. GAGUARD!
Notary Public, State of New York
No. 31-4619588

Oulﬁﬂod in %W

b -
)



STATE OF UTAH

)
COUNTY OF %H’ Kf/ ; 58 .

On thls Zlkﬁ%ay of February, 1992, before me personally
appeared Greg A & » to me personally known, who being

duly sworn, says that he 1s ajgoaianr e pesrancn©f 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 deednof sa1d corporation.

%/JL/ 7 (@%m

i. .
; Eﬁ MOtary Public

et gy S

[NOTARY SEAL]

My Commission Expires:

o -
)



STATE OF CONNECTICUT )
COUNTY OF _ RARTFORD )

On this igf\day of February, 1992, before me personally
appeared w , to me personally known, who being
‘duly sworn, says that Tie is a B&%I3 il fidit' 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.

5 | 7o
4 ‘ - /
(///, /" ) ////
Notary Publie—, = fo7

NOTARY PUBLIC
MY COMMISSION EXPIRES MARCH 31, 1994

[NOTARY SEAL)

A p My Commission Expires:
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BANKERS LEASING? AND FINANCIAL CORPORATION

A subsidiary of .
Citicorp o

» 77

2635 Campus Drive L m
Suite 200 R T
San Matego, CA T
203 ~ MR
413.573-1200 v
475-573-5669 (1eiecopy) Lo

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 guaranteed by Citicorp and accordingly has had the same
cornmertiz] paper ratings as Citicorp. Consequently, BLC Corporation commercial paper
traded at spproximately the same rate as Citicorp.

At the present time there are two equipment leases between BLC Corporation and Southern
Pacific Transportation Company and one leass between BLC Corporation and SSW which use
BLC Corporation’s cornmercial paper rate as a component for determining the applicable
monthly lease rate for the equipment under lease. 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 T can be of 2y assistance to you or them, I know you won’t hesitate to contact me.

Yours truly,

a7 /3

Edmond P. Browne
Senior Vice President

EPB/ko_

CITICORP&
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. SCHEDULE A
,.TO ACKNOWLEDGMENT OF ASSIGNMENT AND AGREEMENT
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SCHEDULE A TO
ACKNOWLEDGEMENT OF ASSIGNMENT AND AGREEMENT

INDIVIDUAL
LEASING LOCOMOT IVE
RECORD ROAD Yo ACQUISITION
NO. * NUMBERS aunlr Ty cosT *
1 7497 1 753,891
1R 7497 - 8,878
12 7498 1 684,782
12R 7498 -- 681
2 7496 1 681,695
2R 7496 -- 10,284
3 7495 1 720,661
3R 7495 -- 8,878
6 7492 1 748,366
6R 7492 -- 89
7 7491 1 736,178
8 7490 1 702,108
9 7489 1 735,951
9R 7489 .- 9,074
230 7565 1 753,200
232 7566 1 753,200
238 6767 1 548,600
240 6768 1 548,600
243 6769 1 548,600
246 6770 1 548,600
249 6771 1 548,600
250 6772-73 2 1,097,200
253 6775-76 2 1,097,200
254 6777-78 2 1,097,200
255 6779-80 2 1,097,200
23 14,439,716

* Note: Terms identified with an asterisk shall have the meanings assigned to them in the Lease.

)

N
N

-

EXPIRATION ~ AMORTIZED - .
DATE: O™ VALUE* AS OFF _« - '
LAST 2/25/92 - SAFTER  ~
PAYMENT PAYMENT DUE
PERIOD ON 2/25/92)
5/25/9% $247,574
5/25/9 $3,031
5/25/94 $224,879
5/25/94 $233
5/25/94 $223,865
5/25/9% $3,511
5/25/9% $236,662
5/25/94 3031
5/25/9% $245,760
5/25/94 $30
5/25/94 $241,757
5/25/94 $230,569
5/25/9 $241,683
5/25/94 $3,007
3/25/96 $307,556
4/25/96_ $313,833
5/25/95 $198, 106
6/25/95 $203,185
7/25/95 $208, 265
7/25/95 $208, 265
8/25/95 $213, 344
8/25/95 $426,689
9/25/95 $436,848
10/25/95 $447,007
10/25/95 $447,007
5,315,787

—/_—/D‘ffﬁ/
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GROUP EXHIBIT B

. TO ACKNOWLEDGMENT OF ASSIGNMENT AND AGREEMENT
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i
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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").

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
Less’or’ 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
g..essee

(b) "Acgquisition 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

deliyery of the Equipment to the Lessee, less purchase discounts obtained.
4

(e¢) "Individual 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:

& -

;6; " "The undersigned Lessor hereby leases to the undersigned Lessee,
and the Lessee acknowledges delivery to it in good condition of, the Equip-
ment described above. The covenants, terms and conditions of this lease
are those 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.

- 1f) "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 denommator of which shall be one million (1,000,000).

All other Equipment shall have a Monthly Amortization Flgure 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 tpon 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.

q"’

(bY> "Amortized Value" of Equipment is the Acquisitionr 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 multiplying the following:

(D 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)

-9~
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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 applicable. ’

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.

6)) "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
fuﬁ month and a denominator of 360, by

(3) A percentage referred to in subsection (iX3) 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.

$)) (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,

-3-
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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 Centingent 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
Contmgent Rent will not be greater than the amount by which 24% of the Base
Ambunt exceeds such proceeds of sale.
"' (m)  "Completion Date" for any unit of Equipment 'assembled on a
component basis under Section 23, shall mean the date when such assembly,
construction 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 not ekceed $10,000,000. AIll such leases shall be entered into in the manner and
upon’ the terms and condmons set forth in this Master Leasing Agreement. Lessor and
Lessee 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, except the right, as Lessee, to use the same under the terms hereof.
The parties agre to treat this Master Leasing 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 vendor
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 bé&en 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. i

-
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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 ocecurs. 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. hse 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 business of any subsidiary or affiliate of the Lessee and may permit others to use
same.for any lawful purpose. Such use shall be confined to the United States. Lessee
shafl 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. Lessge-shall use every reasonable precaution to prevent loss or damage to
Equipment and.*® 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, registering, 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.

-




1. Improvements and Repair of Equipment. Lessee shall pay all costs, expenses,
fees and charges incurred in connection with the use and operation of Equipment during
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 injury, death and property
damage resulting from the operation, ownership, use and possession of Equipment. All
such insurance 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
policies shall provide for at least ten (10) days' written notice to Lessor of any
cancéllation or material alteration of such policies. Lessee shall furnish Lessor
certificates or other evidence satisfactory to Lessor or compliance by Lessee with the
provisions hereof, but Lessor shall be under no duty to examine such certificates or to
advise L'essee in the event its insurance is not in compliance herewith. Lessee covenants
that it will not use or operate or permit the use or operation 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 respeet 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.

ok -

9. In?émnitz.

(a) Lessee agrees 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 inecluded
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
-~ payable by Lessor or otherwise, with respect to Edquipment -or the
cquisition, purchase, sale, rental, 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
b ¢ or use taxes included in the Acquisition Cost of the Equipment;
4

(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 claims 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
explratxon 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,

-7-
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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 to. 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 hus received the consent of the Lessor, which consent shall

. not be unreasonably withheld.

Lesseée shall cause the proceeds of “sale of such Equipment to be transmitted
promptly to fhe 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 3 the termination of the lease of such Equipment hereunder, the Lessee
shall forthwith pay as additional Rent an amount equal to such def1c1ency 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
Equxpment shall as an adjustment of Rent forthwith pay to Lessee or, at the option
of Lessee teredit Lessee's account 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 proggeds of any unit of Equipment plus Contingent Rent are less than 24%
of the Base Amaunt 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. 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 commencement 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 manner .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 Equnpment is attached (other than on a claim agamst
the Lessor but not the Lessee) or is seriously damaged and the attachment is not
removed or t’he Equipment not repaired, as the case may be, in a penod of ninety (90)
days, then in any such event (a) Lessee shall promptly notnfy Lessor in writing of such
fact, (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 Equupment 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 Eduipment (other than a termination as provided for in Sections 10, 11, 14, 15, 17,
or 18), Ledsee shall surrender such Equipment to the Lessor at the Lessee's property
where the Equipment 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
.

(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 thé Lessor; or

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

(d) The institution of bankruptey, reorganization (under bankruptey 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 possession of the Lessee,
wherever situated and for such purpose, enter upon any premises without liability
for doing so;

(c) 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; .

iy e

v (e) Invoke and exercise any other remedy or remedies available tc; 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
experses ix{curred by reason 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 réal property. If, notwithstanding the intention of the parties and the
provisions of thi§ 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 rights in such Equipment shall automatically pass to the Lessee.

186. 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

-10-




B it et s dhen i 5 s

A s adbe o etdendl

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 occasion. 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 econnection
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 pl‘lOl‘ 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,
Lesseg may purchase such Equxpment at its then fair market value. The lease of such
Equ;pment fnd 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 described in Section 1(1X1) 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 which 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
CHARATTER, 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.

-11-




R RIS Tty T T IEN |

| G VAR I § L NT W TR TRY |

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 contain 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 discharge the obligations of the Lessee to the Lessor hereunder to the extent of
such payments. The assxgnmént by the Lessor to the assignee of rights hereunder shall
not transfer to the assignee the general title to Equipment or 1mpose on the assignee
any of the duties or obligations of the Lessor hereunder, but in all other respects the
assignee shall 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 assignee's
security interest in Equipment resulting from the chattel mortgage.

. "22, Identification Markings and Numbering. At or prior to the time of the
delivery of any Equipment to the Lessee by the Lessor, the Lessee shall cause to be
plainiy, digtinctly, permanently and conspicuously marked, placed or fastened upon each
urit- of Equipment 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. ‘2 Such car reporting marks and designated car numbers shall not be
changed by the,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 law, rules or regulations with respeet 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
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for the components of the completed units of Equipment shall be cancelled as of the
same date. The Acquisition 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 & request from Lessee.

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

"Form Approved

WD

Counsel ' , BLC CORPORATION, Lessor
Attest: : : .
By / ) : By %MM
- Assistan{ Secpéfary _ Fr /:*:I President
I3 .

SOUTHERN PACIFIC
TRANSPORTATION COMPANY,
Lessee,

Attest:

By ﬂ4—ﬂ2}ﬂ“n 1//' By___ (4 %WK/

Assistant Secretery
Title\ice. President and Treasurer

15B ) g
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STATE OF CALIFORNIA )
) SS: L.
COUNTY OF SAN FRANCISCO )

On this 20 day of Dexe=mez | 1983, before me personally appeared

D.A. ShTw , to me personally known, who, being by me duly
sworn, says that he is Vice reesroethr ¥ TrCasvaer_  of Southern Pacifie
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 exgecution of the foregomg instrument was the free act and deed of said
corporatior.

i} B y -

:

.
il

My Commission Expires:

‘ ® smwn J. E. JURNENS B
/ p N A romay pusuie ¢ Likerna f)
» \g\\“ __,;, PrMI o Placs of 2 usn&\
y t? NAJi7 rr AU COUL Yl CF )
9 e SAM ITALZ 220 o
}-wa Commlision Lapl.c3 Nav. 1, 1685 S’
B CHO U~ OO S ST S SRk Gt L
STATE OF CALIFORNIA )
) SS:
COUNTY OF SAN MATEO )

Qn this MOV~ day of QQ}CM&/\_ 1983, before me personally appeared
C 2 FoqU=N W to me personally known, who, being by me duly

sworn, says thht he is &\ e - Ww,\b 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.

,@mul K. Lot

Notary Public
§ \] £ IBEBEII2 1NN LM AL AL G IGY! 528
My Commission Expires: 7l I3, /nga #%EEN  DIANE K. ROBSON [

33 NOTARY PUBLIC-CALIFORMIAS
‘ PRINCIPAL OFFICE IN
SAN MATEO COUNTY

- My Conwnission Expires Feb. 22, 1985

.15B.1 * eI NS BRI ORI A SN IO S D 2O 2L
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SCHEDULE A

Equipment Deseription

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
} © 9076 7489 : -
LN 9078 7490
’ 9106 7491
9122 7492
9131 . 7493
9136 = 7494
8825 7495
; 8862 7496
i { 8807 7497
‘ 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 Basic Amortization Amount and the Balance are based on a $1,000,000
‘schedule.

-

Payment Per"{ods Basic Amortization Amount Balance -
1 ‘ 4601.66 995398.34  _
2 "4 4643.94 . 990754.40
3 4686.60 986067.80
4 4729.66 981338.14
5 4773.12 976565.02
-6 4816.97 971748.05

K| 4861.22 966886.83
/8 4905.89 961980.94 -
g ! 4950.96 957029.98
10 ¢ 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 P 5525.25 893948.17
22 5576.01 888372.16
23 56217.24 882744.92
24 5678.94 877065.98
25 5731.12 871334.86
26 5783.77 865551.09
27 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 Basic Amortization Amount Balance

amea  u

35 6279.97 811046.39
36 6337.67 804708.72
37 6395.90 798312.82
38 6454.66 791858.16
39 : 6513.96 785344.20
40 6573.81 778770.39
41 6634.21 772136.18
42 6695.16 765441.02
43 6756.67 758684.35
44 6818.75 751865.60
45 . 6881.39 744984.21
46 , 6944.62 738039.59
47 7008.42 731031.17
48 . 7072.81 723958.36
49 7137.79 : 716820.57
50 i 7203.37 709617.20
51 7269.55 702347.65
52 7336.34 695011.31
53 7403.74 687607.57
. 54 7471.77 680135.80
55, 7540.41 672595.39
56 ¢ 7609.69 664985.70
~57 ‘ 7679.60 657306.10
© 58 7750.16 649555.94
59 7821.36 641734.58
60 7893.22 633841.36
61 7965.74 625875.62
62 8038.93 617836.69
63 8112.79 609723.90
64 8187.32 £01536.58
65 8262.54 593274.04
66 © 8338.45 584935.59
67 b 8415.06 576520.53
68 SRS 8492.38 568028.15
69 8570.40 559457.75
70 8649.14 550808.61
71 - : : 8728.61 542080.00
72 8808.80 533271.20
13 8889.73 524381.47
14 8971.41 515410.06
75 9053.83 506356.23
76 9137.01 497219.22
77 9220.96 487998.26
78 9305.68 478692.58
79 9391.17 ‘ 469301.41
80 ~ 94717.45 459823.96
81 9564.53 450259.43
82 ", 9652.40 440607.03
83 ' - 9741.08 430865.95
84 ' 9830.58 421035.37
85 9920.90 411114.47

86 ) , 10012.05 401102.42
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Payment Periods

87
88
89
80
81
92
93
94
95
96
97
98
99
100
101
102
103
104
105
106

- 107

-

.15B.2

148

109

110
111

112

113
114
115
116
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
360125.89
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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INTERSTATE COMMERCE COMMISSION

This Rider, dated as of January 1, 1985, amending the Master Leasing Agreeméii"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:

-

" J2Equipment' 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:

Rehabllltated railroad locomotives as further dsscribed 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."

2' The following sentence is hereby added at the end of the first paragraph
of Sectxon l(»f) of the Lease: .

" 'Monthly Amortization 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:

Type of Equipment No. of Months
Equipment listed in Schedule C 120
Equipment listed in Schedule D . 120
LS
3. The*¥ollowing sentence is hereby added after the first sentence of Section

1(k) of the Lease:
‘" 'Amortization 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 -

meaning ,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

the Amortization Period of each Unit (the "Lease Term") which would cause the
Unit tp'lose such status as specified in this subsection (a). :
i _ : -
(b) Useful Life, ete. As of such Effcctive Date with respeet 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
theref r, without including in such value any increase or decrease for inflation

=< or def atlon and after subtracting from such value any cost to Lessor for removal

.104G

and delivery 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.

(c) 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 conSIdered to commence with Lessor (assuming that Lessor will be treated as
the owner of the Equipment for Federal income tax purposes). -

"(d) :Indemnified 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
reliefl 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'), ihen 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 sueh 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 faect in favor of allowance
of the item proposed to be adjusted 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
sentencé. The Lessor shall determine with Lessee's consent the natufe of all
action to be taken to contest such proposed 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

;adJust(ment the court or other judicial body before which such action shall be

.104G

‘commenced. 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 Lessm 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 negligence 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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Form Approved -

7. Schedule B is hereby deleted in its entirety and the attached Schedule B
is hereby inserted therefor. In 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 shall 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

4

Attest: o ‘ BLC CORPORATION, Lessor

éé/ﬁ} ﬂ %;(//j (‘{,‘/{/ M%W

/Secretary Presidert
. SOUTHERN PACIFIC TRANSPORTATION
Attest:l; COMPANY, Lessee

ot , .
By '4 4'7/—4/»'7#/#&»(//( Byﬁr( ,@ Mﬂ%

1
 Title ASSISTANT SECRETARY Title Vice Presiznt - Finance
ok -
*
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ACKNOWLEDGEMENT

STATE OF CALIFORNIA )
) SS: ’
COUNTY OF SAN FRANCISCO )
H
On this 7"’ day of MA‘/ , 1955, before me personally appeared

E.L., Jo#NSON , to me personally known, who, being by me duly
sworn, says that he is \/IGE ?/ZES/DENT’- F%A//)A/CE of Southern Pacific
Transportation Company, that one of the seals affixed to the foregoing instrument is
the corporate seal of- said corporation, that sai¢ instrument was signed and sealed on
behalf of said corporation by authority of its Board of Directors and he acknowledged
that the execflition of the foregoing instrument was the free act and deed of said
corporation. -

i}
P
2

o é@@%)waqw
i

” Notary Publie?

My Commission Expires:

K

! ¢ OFFICIAL SEAL
- 7 LENONA M J YOUNG
STATE OF CALIFORNIA )
) SS:
COUNTY OF SAN MATEO _ )
ah :
On this day of W]Ok] , 1985, before me personally appeared

Bﬁr v{bld ] , to me personally known, who, being by me duly
sworn, says that he is r@,dejd 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.

A A A e A A A A AP A A A PP P

OFFICIAL SEAL

15 .
S P Widrsnn . A
D) -t M .
@ SAN MATEO COUNTY : a Mﬂ . }

3 My comm. expires MAY 23, 1988 Notary Public
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The Payment Periods specified below shall correspond to the Amortnzatxon
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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VALUE (%)

e . et A e i s

994,85S3.37
989,659,446
984,417.83

- 979+128.04

973, 789.45
968, 402,21
9462, 965, 28
$57,478.39
951,941.09
944, 352.92
' 940,713, 41
935, 022.02
929,27, 47
VEE, 43T, OF
F17, L3245
911,72%.07
705.771.45

& 899,759.10
M 893,691.51

337,35463.17
321,288.57
‘\. 7~l k] 1 ~'4. . ”O
363, 3353.53
8462,507.04
854,097.19
84%,623.45
843, 100,28
834,512.13
829,8463.446
823, 133.70
8146,382.29
809, 548. 67
802, &52. 27

795, 692,51
7--’*‘5.\0
=z =

TEla T3, SA
774,827, 20
767,208, 12
759+922.71
752,570.37
745, 1350.48
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SCHEDULE B

" AMORTIZATION

5,146.63

5,193.91 -

S5,241.43

5,289.79 ..

$5,338.39
S5,387.44
S$,436.93
5,436.3%
$,537.30
5,3583.17
5,63%.51
$,46%1,.33
$.743.461
S, 776,35
Sh,347.¢464
S5,703.33
$5219357.62
- 6,012.3S
b6,067.59
6,123.324
6+177.60
&, 234.37
6, qd.67
6+,351.47
6,409.85
£,463.74
6,528.17
6,588.15

6,643,467

6:709.76
6,771.41
6,333, 62
6+896.40
&,959.7&
TaOZZ2 71
TLOTTL 24
7,153, 24
7.217.08
7,235.41
7:352.24
7.417.8%

T.ADD AL

- 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 -
Southern Pacific Transportation Company, as Lessee.

$,187.50
9,140.22
9,092.50
9,044, 34
8,995.74
8,946. 69
8,897.20
8,847.24
8,796.83
8,745.96
8,694,462
8,642.80
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o
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©&.430.73%

8:376.51
8,321.73

. 265,54
8,210.77%
€, 154,53
2,097.76&
8,040, 46
7.982. 64
7.924.28
7.865.39
7,805.96
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7,562.72
7.500. 51
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7.374.327
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7:13G.77
7,113,

7,0438.72
6,981.79
6,914.24
A.344.07
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SCHEDULE B

PAGE TWO
END-OF TERMINATION
PERIOD VALUE (%) AMORTIZATICON LEASE RATE
" .43 . 730, 105.56 7,5546.86 &.777.27
44 . 722,479.27 7:6256.29 6,707.84
45 - T -714,782.92 7:4696.35 6,637.78
46 . -707,015.86 7,767.06 6,567.07
47 Gl 699,177,440 7.838.42 5,495.71
43 1 691,267.00 7:910.44 6,423.69
4% 46383, 233.39 7,9383.11 6,351.02
50 475,227.43 8,054, 44 &,277.67
5 667,096, 95 -8,130.43 6,203. 65
52. 653,8%1.77 3,205.183 6,128.95
53 . 650,611.2 3,280.54 A, 053.57
sS4 7 ¢ 642,254,57 3,356, 64 S,%77.4%
sS ‘ LG, 821,15 §,432. 42 S, 900,71
=4 A25, 310,25 ,51G. 70 S,EIZT.ES
57 . 16,7210 16 S, 537,07 =, 745.04
=2 408,053, 164 2,643, 00 S,6466.13
57 59%,305.52 3,747.64 5,58&.497
&0 5%0,477.51 g,828.01 5,506.12
&1 581, 568,39 &,909.12 S,425.01
2 S572,577.4Z &,%90.97 5,343.14
&3~ T T543,5Q03.85 - 7,073.57 S 260.56
&4 554,346, 71 72 156.74 5.177.19
&5 % 545,105.34 '9,241.07 5,093.06
-2 % $35,779.87 9,325.97 5,.008.16
&7 526,363.22 9,411.65 4,922.43
68 ) 516,870.10 9,498.12 4,836.01
69 507+,284.71 $,585.39 4,743.74
70 497,611,226 9,673.45 4,640.68
71 487,848.93 9,762.33 4,571.80
72 477.996.91 9,852.02 4,482.11
73 4468,054.38 9,942.53 4,391.60
74 458, 020.50 10,033.8¢ 4,200.25
7S 447,394,43 10,126.07 4,202.06
T4 437,475,322 10,219.10 4,115.0%
77 - 427* :’-C':...S"; 1‘:’::’-1:.'.;".;' 4a0:."1-14
-"-E 41 :'E"; o 50 1‘:‘ ) 4‘:’7 -7 ':.-, R ':;'t';.. : >
75 , 30&, 451,24 10, SO3. Ta S E30.77
380 A 395,351.33 10,5%%.%6 3,734.27
81 335, 154,13 10,46%7.25 3,636.83
2 374,358,460 10,795.53 3,538.40
33 363.463.89 10,.894.71 3,.439.42
84 352,46%.08 10.994.81

3,339.32
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107
108
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110
111
112

TERMINATION

VALUE (%)

341,373.26

» 330,175.50

318,874.86
307,470.39

L. 295,961.14
L 284,346.15

272,624,453

260,795,046
248,856.98

236,80%.22
224,4650.77
212,320,462
199,997.74
127,501, 0%
178,837, 63
162,162.30
149,318.04
136,355.77
123,274.41
110,072, 84
9&,750.02
33,304.73
4 69,736.01
A¥546,042.58
42,223.34
28,277.14
14,202.81
.00

SCHEDULE B
PAGE THREE

1

AMORTIZATION

11,0%5.82
11,197.76

11,300. 464 -

11,404.47
11,509,255
11,614.99
11,721.70
11,829,379
111,938, 08
12,047,764
12,138, 45
12,270.15

AT ry
)

0

12,332,
12,411,
12,727.
12,844,246
12,9¢2.27
13.031.34
13,201,55
12,322.84
13,445, 24
13,568.77
13,4693.43
13.819.24
13,944,220
14,074, 33

o 0

W b >
W o

14,202.81

» 000, 000,00

LEASE KATE

3,238,431
3.136,37
3,033, 49
2,929,566

. 2,824,883
2,71%.14
2,612.%3
2,504.74
2,396, 05
2,284,37
2,175. 68
%, 063, 98
1, 951,25
1,3327.4%
1,722, 67
1,4606.30
1,485.87
1,371.286
1,252.77
1,132,583

©1,011.29

839, 37
765,36
640.70
514.89
387.93
259.80
131.32

605,422.56



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
oo 7538
- | 7539
" )
oy
ok -
"

.104H



SCHEDULE D

Equipment Description

v

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

SP Unit Numbers

7101-7200

e N

‘
-7 .

.104H



RIDER NO. 2

This Ridér, dated as of February 1, 1986, amending the Master Leasing 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:
I d

-

- 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: .

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

(ii)  New or used gondolas as further deseribed in Schedule D;
/
{ (iii) Maintenance of way equipment;

(iv)  Telephone and communications equipment; and

(v) Such other equipment 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
Scf:edule D hereto, or for maintenance of way equipment or telephone and
eo®munications 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 Equipment Number of Months
Maintenance of Way Equipment 72
Telephone and Communications Equipment 72
Equipment listed in Schedule C 120
Equipment listed in Schedule 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 effe‘ctive as of February 1, 1986.

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

108W -1-



Form Approved

Counsel

Attest

By

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

By

.
.

Zodof
z

A5 048 il

Title

ASSISTANT SECRETARY

~

=7 .

.108W

E2

v

BLC CORPORATION, Lessor

By § v A i

T President

SOUTHERN PACIFIC TRANSPORTATION

COMPANY, Lessee
2 (b lesac

7

Title / Fz&érfﬁﬂaﬁa Finance
- / -
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Ex NHG. 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 Pacific Transporation Company ("Lessee™).

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

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

»

*Equipment' means the following tvpes 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 Schedules
A, C, E and F;

~

() New or used gondolas as further described in Schedule D;
4

(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 %;s”c sentence of the first paragraph of Section 1(f) of the Lesse is
hereby deleted in-ils entirety and the following is inserted therefor: )
™Monthly Amgrtization Figure' for any equipment listed in Schedules C, D, E, F
or G 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 divided 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 Schedules C, D and E 120
Equipment listed in Schedule F 108
Equipment listed in Schedule G 180"
3. ° The term "$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-



4. tals kider is eifective as of July 1, 1986.

S. T.icept as hereinabove set forth, all the terms and conditions 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.

8 Attest: . BLC CORPORATION, Lessor
§ D / 7
o [ P o &%«
Q ; A, y : /
< ‘\g gBy : = "J,’A/-/// B [//Uﬁ %
N/10 ! S&ecretary / - President .
E o - |
‘E .
- } ¢ . SOUTHERN PACIFIC TRANSPORTATION
Attest- f COMPANY, Lessee
‘ R APt |
=7 / ¢ .
By <" ////,,,\, L B? /45 4/‘/‘/‘}‘}\
Title ASSISTANT SECRETARY Title Vics éesid:nt - Finance e

R

.108W.1 _ -9~



SCHEDULE E

Equipment Description

Six (6) rebuilt General Motors Corporation, Electro-Motive Division Mpdel SD-43,
6 axel, 3600 horsepower locomotives. The locomotives shall bear the following numbers
after reconstruction:

SP Unit Number

_ . 7561
- 7562 .
o 7563 :

7564

7565

7566

.108wW.1



SCHREDULE F

Equipment Description ..

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

- SP Unit Number

’

-

6767 - 6792

o
)

J"’

.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

80871 - 81120

;
-

.108W.1



ACKNOWLEDGEMENT

STATE OF CALIFORNIA )
) SS:
COUNTY OF SAN FRANCISCO )
On this /$% day of Juev , 1986, before me personally appeared
E - L. Torvien , to me personally known, who, being by me duly
sworn, says that he is itce rees/ont svn Frivaace of Scuthern Pacific

Transportation Gofpany, that said instrument was signed on behalf of said c9rporation
by authority of its Board of Directors and he acknowledged that the execution of the
foregoing instrumgnt was the free act and deed of said corporation. .

v

HOTARY PUBLIC-CALIFGRNIA -

1 Principal Pl e of Pusincssin
CITY AND CCUNTY OF

SAN FRANCI3CO

My CommisSion Expires: /- 20 -;f‘)
{

-7 .

4

STATE OF CALIFORNIA )
‘ ) SS
COUNTY OF SAN MATEO )
g
on this DY day of Su\\,\ , 1986, before me personally- appeared
Bernae Goimesn , to me personally known, who, being by me duly
sworn, says that he is, Qres,clem+ 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 corporation.

1€

OFFICIAL SEAL

F R LAURENE L FAVA
P JA1: ) NOTARY PUBLIC - CALIFORNIA

SAN MATEQ COUNTY
My comm. expires JUN 2, 1982 %

ik ~ Sk S o S e S
My Commission Expires: /Lire ol /4
‘ o/ d

-

o ooz A )

Notary Public

.108W.1



oD Tl T : ' ,
Mgy W FmaL INDIV U”AL EASING RECORD ; 5 HEEEEEERER

\‘ . i— ‘ JAN 1 5 1985 i i - )%'{v' ‘ : F"eclive Date of Lease 5//4’/84 ]

D - 3, LR Nb. E AMORT TYPE VENDOR .

. . i Ve NEW SED

7‘ ll__f - - D [?. v F 1
3 I { N 1(4 Malre ol_‘Equlpment. ~ -~ 182 Model Year | S4 . _Moder Engine No. S3 Serial (V.I.D.) No.
o } o ‘ . Rx ' 8807 (7497) |

S . -~

TYPE OF EQUIPMENT O.R OTHER DETAILS 0o — e S
Rehabilitation and reconstruction charges. And one (1) locomo tive thulk,

To b registered fof - Location Ty COUNTY OS‘O b 28Uy STATE
nighway use: ves (1 no (J g | O Eauiement Sacramento Sacramento NS California
prad i
FOR FEDERAL USE TAX ON HIGHWAY MOTOR VEHICLES: ., . ACQUISITION COST
NET WEIGHT NO, QF AXLES CATEGORY {(Letter trom Form 2280} {1) Equipment {2) Body {3) Other Charges Acqunsmon Cosl (1+2+3)
. . R : ' ¢ 632,825.00 |4 ——— $ 121,066.00 5 753 891 00
Replacing D New iR D : Revising D o ]‘ Date of Original ILR :
Equipment No. K i’ N ; OR Last Revision -~
e ] . ! " H
PERIOD INMONTHS 7 120 - PER SCHEDULE B
i FOR FULL AMORTIZATION _ MONTHLY AMORTIZATION FIGURE § .
: J
. A
: MQQLJ rent: For. 120 months commencing. the first day of M Fuvt 19_8 equals the

monthly. amortization figure “plus an amount computed as provided in the Leasmg"ﬂ'greement Such, rate is subject to penodlc
adjustments if so provided ip the LeasrnMgreement
Jri/ /W\X

Monthly rent for each month after fully amortized equals whrchever of the followmg is provrded in the Leasing Agreement
A) _ '

I

Ur\it t0'be fully"amortized on. last day of 1994 K

% of the original acquisition cost or B) $

Rper month. -+ ° { o

IF GENERAL ELECTION FOR INVESTMENT CREDIT IN FORCE, COMPLETE THIS SECTION ., refwate 6 ano it

If property sub]ec&to’rnvestment credit?!Yes > or No__X__(If yes, complete the followmg) o . .
: Date’'on which possession of this property is transferred to Lessee $ —
G
if fair market va|Ue on such date is the same as acquisition cost check here [} . : RIS
or state fair market valué on such date. $ . - $ o :
. i ~ OLASS OF RECOVERY PROPERTY o7 k -
1. O] 3 vear ProPERTY Lo } v | 3. [ 10 veaR PROPERTY ¢ :
R hY PN . N
2. [ 6 vear ProPERTY "] s [ 15'YEAR PUBLIC UTILITY PROPERTY 4. [3 15 YEAR REAL PROPERTY

/ .
/ , i

The undersagned Lessor hereby leases tothe undersigned Lessee, and the Lessee acknowledges dehvery toitin good condition of, the Equipment, * .
with related equipment, described in the above Individual Leasung Record. The Lessee agrees to pay the rent set 1orth above. The covenants, termsand |
conditions cif/atgls iease are those appearing in the Leasing Agreement betweén the undersigned Lessor and Lessee

dated - , phich covenants, terms and conditions are hereby incorporated by reference.
ation , Lessor_Southern Pacific Transportation Company

. Lessee

By

7

.

.‘B_v' Wt

Authorized Signature

Y

Authorized Signature

M- MONTHLY l

CHECK NO

4] st/—

NO. OF I.L.As

Ie)

AMOUNT §

21, 60,6.00

LR SU e
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B8

=N
2/1/85

VENDOR

[T

Eﬂecuve Date of Lease

~ ) o 7 152 Model Year Model. Engine No.
o o o 8807 (7497)

ER DETAILS 0 = R —
on and teconstruction charges.

S3 Serial (V.I1.D.) No. -

TYPE OF EQUlPMENT OR O

T‘Rehebilita

and one (1) locomotive hulk, -

To be voglaterad for,i Location Ty COUNTY P STATE ..
of Equipment Sacramentd Sacramento ' California!’
<'FOR FEDERAL USE TAX ON HiGHWAY MOTOR VEHICLES: ACQUISITION COST BT A
. NET WEIGHT . | ..NO~-OF AXLES CATEGORY (Letter trom Form 2290) (1) Equipment (2) Body (3) Other Charges Acqulsmon Cost (1+2+3)
LT ’ P T ;
§ 725,228,77|s =~=-=- $8,877.86 s734 106 63
Revising g Date of Original ILR
OR Last Revision May ‘l, 1984
. : Per Schedule B
XXX 112 MONTHLY AMORTIZATION FIGURE § i

‘months commencing the first day of _Ee.hr_uarv 19 85 equals the

monthly amomzatnon tngureyplus an amount computed as provided in the Leasing Agreement. Such rate is subject to penodlc
. adjustments it so provnded in the Leasmg Agreement.

- KSXKKX May

”e‘tully amortlzed on Iast day ‘of 94

19 K

% of the ongmal acquisition cost orB)$

R per month.

"K . ; B

IR GENERAL ELECTION FOR INVESTMENT CREDIT IN FORCE, COMPLETE THIS SECTION - ALTERNATEGANDN T
If property subject tzlnvest;nent credit? Yes or No ~X___ (It yes, complete the following)

Date on Wthh possessuon of this property |s transferred to Lessee

on such date is the same as acquisition cost check here (1 .
value,on such date. §

s CLASS OF RECOVERY PROPERTY .

it fair market valuei
or state talr mark

$
G
$

S\D 15 YEAR PUBLIC UTILITY PROPERTY

he undersngned Lessor hé?%Sy leases to the undersngned L.essee, and the Lessee acknowledges delivery to it in good condmon ot the Equlpment
Lwith relatedeqUIpment described in the above Individual Leasing Record. The Lessee agrees to pay the rent set forth above. The covenants, terms and }'
condlt|f2717t8$hls ‘lease are‘those™ app ring in the Leasing Agreement -between the undersigned Lessor and Lessee

, ‘dated - &mch covenants terms and condmons are hereby mcorporated by reference. )

: A, LT, i . .

. e
. Lessee -

et

Lessor Southern Pac:lfic Transportation Company

g -
.'A;AIOUNT$ 5g77‘gé

Ty

Authorized Signature -

Rl




: ~ : : . A . ;
‘@ f- : : e
<3 rfi W ﬁm lb{DIVIQleL LEASING RECORD: =+ 1) LI TT1
- m u JAN 1 5 1985 ‘- 2 _ . o o EHective Date of Lease 5//{/84 :
0 iR No. E .. - | amorT - TYPE - VENDOR
2 } {L . [:] NEW [;_l USED . o ]
st . - ’ ) 7 : Make of Equlpment . - -1S2 Model Year | S4 _Model ’ l. Engine No. S3 Serial (V.1.D.) No.

TYPE?F EQUIPMENT OR OTHER DETAILS ©
Rehabilitation and reconstruction charges. And one (1) 1ocomotive hulk.

To be registerad for Location iy COUNTY ! STATE
mighway use:  ves[J o], Joteaupment . gacramento Sacramento . |.' California
i S L
FOR FEDERAL USE TAX ON HIGHWAY MOTOR VEHICLES: - t e ACQUISITION COST
NET WEIGHT NO. OF AXLES CATEGORY (Letter from Form 2290} {1} Equipment (2) Body s (3) Other Charges écquisition Cost (1+2+3)
P4 : : R ;
X « ' |$ 567,882.00 |§ --- $113,813.00 |% 681,695.00
Replacing D ' " New ILR D Revising D Date ot Original ILR ’
Equipment No. . OR Last Revision
- | Ly H
PERIOD iN MONTHS - by
. - R
FOR FULL AMORTIZATION __ - 120 MONTHLY AMORTIZATION FIGURE § EE SCHEDULE B

J H .
Monthly rent: For___ 120 months commencing the first day of {__Mag AUWE/ 1984 equals the

monthly amortization hgure plus an amount computed as provided in the Leasing Agreement. Such rate is sub;ect to penodlc
ad]ustments if so provided in-the Leasing Agreement.

Unit to be fully amortized on last day of APZ(J- /hAV 1994 «

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

e | e e

A) % of the original acquisition cost or B) $_ A per month. -

F JSENERAL ELECTION FOR INVESTMENT CREDIT IN FORCE,.COMPLETE THIS SECTION ureanare 6 avon

If property subject ,to lnvestment credit? Yes or No__X __ (If yes, complete the fol(omng) , H -
Date on which possessnon ¢t this property is transferred to Lessee > $
h) . el ’ G
If fair market value on spch date is the same as acquisition cost check here [ ;
or state fair market value on such date. §$ o $
s - . CLASS OF RECOVERY PROPERTY t
1. OJ 3 veAR PROPERTY : 3. [J 10 vear PROPERTY
2. & s vear PROPERTY

5. [J 15 YEAR PUBLIC UTILITY PROPERTY 4. [J 15 vear REAL PROPERTY

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 {ndividual Leasing Record. The Lessee agrees to pay the rent set forth above. The covenants, terms and
conditi ns/ff/ t&ns lease are those appearing in the Leasing Agreement between the undersigned Lessor and Lessee

dated «+Which covenants, terms and conditions are hereby mcorporated by reference.
e 3
BLC Cogoration , Lessor __Southern Pacific Transportation Company  |essee:

Authorized Signature el : Authorized Signature

M MONTHLY 1

CHECK NO. W‘ L E/ ——OaTe oF c;Hec/ 5 S"‘L NO..0F LL.n.s_LCi_E___AMOUNT $_1l 3,_7 13.0
M 5L 1_0/52 3 ‘ 7 (ﬂ O OO

P ol - T T

" L 2
COPY FOR LESSOR — MAIL TO LESSOR Yo ¢ :
. N /
. ¢

<o, g e - N e .- — m e s e e =



A

el I 111

=

‘ lu K\IVIDLLAL LEASING RECORD' . » B
‘ B 8 1985 ?\ E'lecnve Date of Lease I
_ WB FE : 2/1/85 i
: D, iy LR Ne. ~ |E g AMORT TYPE VENDOR
Corrected 20 O wew [} vseo ) -

3 ) Make of E,quipmenl 52 Model Year | S4 Model Engine No. S3 Serial (V.IP.) No.
1 - - 8862 (7496) .

TYPE OF EQUIPMENT OR OTHER DETAILS o

And one (1) locomotive hulk.,”

Rehabilitation and reconstruction charges.
To be registered for ~ - Location cITy COUNTY P STATE K
highway use:  ves LJ ‘No D ; |ofEauipment -Sacramento Sacramento ' . California
- FOR FEDERAL USE TAX ON HIGHWAY MOTOR VEHICLES: ACQUISITION COST
NET yVEIGHT .NO. QF AXLES CATEGORY (Letter from Form 2290) {1) Equipment (2) Body {3) Other Charges Acquisition Cost (1+2+3) °
S i $ 655,777.60|g ==~~~ $10,284,08 |5666,061,68
Replacing D . New iLR D Revising E Date of Original ILR
Equipment No. -~ . OR Last Revision 5/[4/84
pa H
PERIOD IN MONTHS i : B
FOR FULL AMORTIZATION ol XXX 112 MONTHLY aMORTIZATION FIGuRe $ ___ Per Schedule B
. s J . .
XXX 112  months commencing the first day of | Eebruary 19 85 equals the

Monthly rent: For_
monthly amortization figure*plus an amount computed as provided in the Leasing Agreement. Such rate is subject to. penodlc
adjustments If SO provcded n the Leasing Agreement.

Umt to be fully amoruzed on last day of _llm_Mﬁy_____JQ/.X!_QA K

Momhly rent for each month after fully amortized equals whlchever of the followmg is provided in the Leasing Agreemem

A) _ % of the original acquisition cost or B)$ R per month.
IF GENERAL ELECTION FOR INVESTMENT CREDIT IN FORCE, COMPLETE THIS SECTION A reanaTE G AND H
|f property sublect to investment credit? Yes or No._ Xt yes, complete the following) H _ o
" Date on which possession 6f this property is transferred to Lessee $
If fair market value on‘such date is the same as acquisition cost check here [J ¢
-or state fair market value on such date. §$ -, $

.CLASS OF RECOVERY PROPERTY
3. [ 10 veaR PROPERTY

1. [0 3 YEAR PROPERTY
4. [ 5 YEAR REAL PROPERTY

37 5 YEAR PROPERTY 5. [J 15 YEAR PUBLIC UTILITY PROPERTY -

.

The.un’de?signed 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 forth above. 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 P sWhich covenants, terms and conditions are hereby incorporated by reference. v

Southern Pacific Transportation Company | (essee.

, Lessor

By

Authorized Signature

Authorized Signature

"M 'MONTHLY 1 = . ‘ - : — N
| cHECK NO. T fl DATE OF CHECK r?\ et [ = g& NO. OF LL.Rs l 0 ) AMOUNT § /O &84: OX
}7 COPY FOR LESSOR — MAIL TO LESSOR "' 2
: LR

T LLR.SL10/82



"_.\_!:"." o'?" o :
WLIHHED JAN 15 1685

\ ; Lt ‘,‘,..’ e
FINAL' #NBIVIQU,
R

. amm

LEASING RECORD

A

LTI

LI

A

. ' . St T Eflectlve Date of Lease
R g Lo L ey e 5M84
- E ,wom: TYPE VENDOR -
0O w~ew [ -usep- .75
) 2 P 1 :
Meke of Equipment ’ .-1s2 Model Year | S4 " Model Engine No. 53 Serial (V.1.D.) No..; o ;
a R T ' 8825 (7495)
: TYPE Of EQU’PMENT OR OTHER DETAILS (o]

Rehabilitation and reconstruction charges and one ,(1) locomotive hulk.,”

To be registered for. : Location cITY - COUNTY . STATE
momay e vos D) noll - | of Eauipment ' Sacramento Sacramento . ., |° California
. FOR FEDERAL USE TAX ON HIGHWAY MOTOR VEHICLES: A C;Q UISITION COST
NET WEIGHT © " |, NO. OF AXLES CATEGORY (Letter from Form 2290), [ (1) Equipment (2) Body -1 (3) Other Charges Acquusmon Cost (1+2+3)
. - $ 720,549.00 |5  =——=' $ 112.00 $ 720, 661 00
Replacing D New iLR D ) . Revising D Date of Original ILR
Equipment No. o OR Last Revision
} - H
PERIOD IN MONTHS e !
FOR FULL AMORTIZATION }0 MONTHLY AMORTIzaTION Figure s~ PER SCHEDULE B
L, J
Monthly rent: For___120 months commencing the first day of AWE  Mag 1984  equals the

monthly amortization ﬂgure.plus an amount computed as provided in the Leasing Agreement Such rate is subject to periodic
adjustments if S0 provaded ',n the Leasing Agreement.

13
Unit to be fully amortized on last day of

Ap;i{/)’\A\/ 994 P

Monthly rent for each month after fully amortized eq&als whnchever of the following is prowded in the Leasing Agreement
A) % of the original acquisition ‘cost or B) $_

R per month.

\ IF GENERAL ELECTION FOR INVESTMENT CREDIT IN FORCE,.COMPLETE THIS SECTION s 1eanate G AND H

if property sub)ect t6 mvest{nent credit? Yes or No X___(If yes, complete the foliowing) H
Date on which possessnon 6f this property is transferred to Lessee

If-fair market value on such date is the same as acquisition cost check here [J )
or.state fair market value on such date. $

$
G ¢
$

CLASS OF RECOVERY PROPERTY
1. 00 3 vear pROPERTY

3. [J 10 YEAR PROPERTY
2. [ 5 YEAR PROPERTY

5. [J 15 YEAR PUBLIC UTILITY PROPERTY 4. [J 15 YEAR REAL PROPERTY

" 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 forth above. The covenants, terms and
conditions, of, this lease are those appearing in the Leasing Agreement between the undersigned Lessor and Lessee
dated 12/) 83 +~Which covenants, terms and conditions are hereby mcorporated by reference.

. -~

BLC Corpgnation , Lessor

By% M '

Southern Pacific Transportation Company

, Lessee

ety e e

B
, " Authorized Signature y Authorized Signature
M MONTHLY 1 . e 4 .
CHECK NO. w‘ ﬂ E/ DATE OF CHECK . 5j4 ,l g NO. OF l.L.Fl.s.__________..l O AMOUNT § ( ll. OO
. B 2
L.L.R. SL 10/82 COPY FOR LESSOR — MAIL YO LESSOR “
T 3|71(J{O OO T 2

e 4 e e e . g it o o ol i B B e e vl g e et e =g e b o




N

1] L1111

}NDIVI‘C)’:J{\L LEASING RECORD B

"";?J ¥ , .
..‘ EN‘I D FEB 8 .\985 ‘ ENective 0._(:! of Lease 2/1/85
o LLA. No. E O 0 AMOHT TYPE VENDOR
NEW USED
Corrected 3 L 1 2 o o
81 Make of Equipment S2 Model Year | S4 Model Engine No. S3 Serial (V.1.D.) No.
8825 (7495)

TYPE OF EQUIPMENT OR OTHER DETAILS o
Rehabilitation and reconstruction charges and one (1) locomotive hulk,

To be registered for : Location ciTy COUNTY P STATE
nighway use:  ves L1 no ) of Equipment .o amento Sacramento | California
FOR FEDERAL USE TAX ON HIGHWAY MOTOR VEHICLES: ACQUISITION COST
NET WEIGHT NO. OF AXLES CATEGORY (Letter from Form 2290) {1) Equipment {2) Body {3) Other Charges - Acquusmon Cost (1+2+))
- $ 693,262,158 ----- $8,877.81 |s 702,139,96
Replacing D New ILR D Revising m Date of Qriginal ILR
Equipment No. OR Last Revision May 4, 1984
) H
PERIOD IN MONTHS
FOR FULL AMORTIZATION XX& » 112 MONTHLY AMORTIZATION FIGURE § Per Schedule B
Monthly rent: For XXX 112 _ months commencing the first day of | _Eehnu:anz 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 provided in the Leasing Agreement.

Xp¥XX May 94

Un>it to be fully amortized on last day of 19 K

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

R per month.

A) . - % of the original acquisition cost or B) $

' IF GENERAL ELECTION FOR INVESTMENT CREDIT IN FORCE,.COMPLETE THIS SECTION x, reanate 6 anb 1

4
It property sub]ect to,mvestchent credit? Yes or No X___(if yes, complete the following) H
Date on which ppssessnon of this property is transferred to Lessee $
G .
If fair market value on sych date Iis the same as acqunsntnon cost check here [J '
or state fair market value on such date. $ $ ;

1. O 3 vean PROPERTY
2. [R s vean PROPERTY

~ CLASS OF RECOVERY PROPERTY

3. O 10 YEAR PROPERTY
4. [ 15 YEAR REAL PROPERTY

.

5. [J 15 vear PUBLIC UTILITY PROPERTY

-

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 forth above. The covenants, terms and
condlthlnf f' tgls Iease are those appearing in the Leasing Agreement between the undersigned Lessor and Lessee
dated /1/8 W::ch covenants, terms and conditions are hereby incorporated by reference.

%A' , Lessor_Southern Pacific Transportation Company

28 R e

BLC Corporation , Lessee

PR

By Pt M
N Authorized Signature (\ \ Authorized Signature
M MONTHLY 1 ¢ — -~
CHECK NO. )II‘ML A DATE OF CHECK (9 ~l "g < NO. OF I.LRs—_/ D_ - AMOUNT § jy Z 7 ‘ é)/
LL.R. SL 10782 W 6 COPY FOR LESSOR — MAIL TO LESSOR z



P T L e ) .
‘9‘::!; . : FINAL&.-‘{NDIV‘I%LE\{LE.:\SING RECORD , B = L) L i

.

.mn JAN"l 5 @85 . v: T - _' .:,""_e: - » Effective Date of Lease 5/}&784

D= . LR No. E o g g AMORT TYPE VENDOR
: NEW USED : .
.6 K 1 2 F 1 :
st - Make of Equipmenl t “ |S2 Model Year .{ S4 " Model . s Engine No. 83 Seriat (V.I1.D.) No. -
9122 (7492) '

TYPE OF EQUIPMENT OR OTHER DETAILS O .

And one (1). lécomotive hulk.

‘ adjustmems |f so provided in thg Leasing Agreement.

Rehabilitation and recons truction -charges .

T4 be registered for Location, . cITY (COUNTY L. P STATE

. # - N
highway use:  Yes L No 0l of Equipment - Sac;an\ento Sacramento - [ ' California

" FOR FEDERAL USE TAX ON HIGHWAY MOTOR VEHICLES: " “-4a, . ACQUISITION COST
NET WEIGHT . NO. OF AXLES CATEGORY (Letter trom Forth 2290)+ | (1) Equipment {2) Body - > (3) Other Charges écquismon Cost (1+2+3)
- . ¢ 748,003.00 s ———— $ 363.00 $ 748,366.00
Replacing LJ new 1A L] Revising [ . Date of Original ILR o
Equipment No. OR Last Revision
-y . ) ]
PERIOD IN MONTHS . ;
FOR FULL AMORTIZATION 120 MONTHLY AMORTIZATION Figure s i PER SCHEDULE B
J

SUNE/ 1984 equals the

Monthly rent: For 120 months commencing the first day of
monthly amortization figure plus an amount computed as provided in the Leasing Agreement. Such rate is sub}ect 1o periodic

’ . i Aprid /hA\f 1994  «

Unit to be fully amortized on last day of
Monthly rent for each month after fully amortized equals whrchever of the following is provuded in the Leasing Agreement:

A) % of the original acquisition costor B) § R per month. -
} IF GENERAL ELECTION FOR INVESTMENT CREDIT IN FORCE, COMPLETE THIS SECTION {TeRNATE G AND W
It property subject tomvestﬁuent credit? Yes or No_X_(If yes, complete the followung) H _
Date on WhICh possession o{f this property is transferred to Lessee i $
G

If fair market value on such date is the same as acquisition cost check here [J .
or state fair market value on such date. $ ; $

CLASS OF RECOVERY PROPERTY .

' 3. [J 10 YEAR PROPERTY

1. OO 3 vear PROPERTY | -

2. & s vean PROPERTY - : 5. 0] 15 YEAR PUBLIC UTILITY PROPERTY a. [J 5 YEAR REAL PROPERTY

ey

. The undersigned Lessor hereby leases to the undersngned Lessee, and the Lessee acknowledges delivery to itin good condmon of, the Equnpment
with related equipment, described in the above Individual Leasing Record. The LeSsee agrees to pay the rent set forth above. The covenants, terms and
itions_ of this lease are those appearing in the Leasing Agreement between the undersigned Lessor and Lessee

cond
dated_lw___ Vj{nch covenants, terms and conditions are hereby mcorporated by reference.
. .
)

<o
. oD

Southern Pacific Transportation Cempany  {essee

BIC Corporation N {Lessor
praa oy _ X2 H  EL

By
Letiw & Authorized Signature e Authorized Signature
M MONTHLY 1 R ; - ..‘H .
CHECK NO. Lo | L {/ DATE OF CHECK L{l%/:‘j NO. OF L.LRs ’; O AMOUNT $§ 3 (0 5 Nele
2

COPY FOR LESSOR — MAIL TO LESSOR

‘v|.L.R.SLIOI-82. 4 B 3’.,‘_7‘ GBOOO . 2 F - )
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'C’::""-- X . g R - i
et e INDgVIIﬂUé‘ﬁ!_IT‘EeSING RECORD : A=) LT T T

v .'. Im"ih l— co o] 1o 101‘; g Effective Date of Lease 2/1/85
o] - LLA. No. E AMORT TYPE VENDOR

EwW
Corrected 6 R E.]N [; usee F '

St .. Make of Equipment S2 Model Year | S4 Model Engine No. 83 Serial {V.1.D.) No.
' B ' 9122 (7492) :

TYPE OF EQUIPMENT OR OTHER DETAILS O

And one (1) locomotive hulk,”

Rehabilitation and reconstruction charges.

To be registered far Location ciTy COUNTY P STATE
highway use: - Yes [ No D of Equipment Sacramento Sacramento ' California

FOR FEDERAL USE TAX ON HIGHWAY MOTOR VEHICLES: ACQUISITION COST

NET WEIGHT NO. OF AXLES CATEGORY (Letter from Form 2290) (1) Equipment (2) Body (3) Other Charges é\;cquisilion Cost (1+2+3)
- $719,913,83 |§ ~==-- $ 89.25 $720,003,08

Replacing D New ILR D Revisingxx Date of Original ILR
Equipment No. OR Last Revision May 4, 1984

R 4 H
PERIOD IN MONTHS

' chedule B
FOR FULL AMORTIZATION xxxx }] 2 MONTHLY AMORTIZATION FIGURE § Per S
J
February 1985 equals the

monthly amortization figure plus an amount computed as
adjustments if so provided in-the Leasing Agreement.
L)

Unit to be fully amortized on lastday of ______ May  RYXXX 1994  «

Mohthly rent for each month after fully amortized equalis whichever of the following is provided in the Leasing Agreement;
R per month.

Monthly rent: For__i}.kx.__u.g_months commencing the first day of
provided in the Leasing Agreement. Such-rate is subject to periodic

~_% of the original acquisition cost or B) $

A)

IF GENERAL ELECTION FOR INVESTMENT CREDIT IN FORCE, COMPLETE THIS SECTION  a\ rernATE G AND H

If property subject to-investrfient credit? Yes or No__X__(If yes, complete the following) H

Date on which possession of‘this propérty is transferred to Lessee i $
. E , G

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

or state fair market value on such date. § $

CLASS OF RECOVERY PROPERTY
3. [J 10 YEAR PROPERTY

1. O 3 veaR PROPERTY
4. [J 15 YEAR REAL PROPERTY

2. & 5 YEAR PROPERTY

5. D 15 YEAR PUBLIC UTILITY PROPERTY

I

" The }ﬁ’dersigned Lessor hereby leases'to the undersigned Lessee, and the Leséee acknowledges delivery to it in good condition of, the Equipment, -
with related equipment, described in the above |pdividual 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

. i‘ﬁiéh covenants, terms and conditions are hereby incorporated by reference.

. Lessor Southern Pacific Transportation Company Lessee

By

By

-

Authorized Signature

232 Rl
/\ y Authorized Signature
NJ

{

M MONTHLY 1 -

NO. OF IL.LRs

1O

AMOUNT $

- —
DATE q'g'.'cm-:cx oL /* 85

creck no._ AL
) —

2

5928

LLA.SL10/82

COPY FOR LESSOR — MAIL TO LESSOR



T I |

® _?"U‘?U JAN 15 0 FINAL |NDMQUAE’LEASING RECORD el ] 1A l;J L [ 1T 17]

SR E"ecnve Date of Lease
: i - 5/4/84
LR Ne €. O ~ 7 T amoRt * “TvpE * VENDOR
' . 'D NEW . usep - ,
St - .. - . . Make of Equipment R R ) S2 Model Year | S4 ‘Model . o Engine No. (53 Serial (V.1.0) No.
i | 9106 (7491) S

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

To be registered for . Location . Ty COUNTY ) . P STATE
highway use:  ves [J no (1 of Edulpment - Sacramento Sacramento | California
FOR FEDERAL USE TAX ON HIGHWAY MOTOR VEHICLES: - ) _ ACQUISITION COST _ S
NET WEIGHY NO. OF AXLES  |. CATEGORY (Leiter lr?‘_m _F_or_r_ﬁ 22000 © | (1) Equipment 2)Body ¥ {3) Other Charges Acquisition Cost (1+2+3)
R o A $ 736,159.00 |3 =———- ¢ ¢ 130.00 |s 736,289.00
t
Replacing D New ILR D Revising D . Date of Criginal ILR ’
Equipmeﬁl_ No. . ‘ OR Last Revision *’z‘
- - : H .
PERIOD IN MONTHS ! ‘ -
FOR FULL AMORTIZATION ____ ¢ 120 MONTHLY AMORTIZATION FIGURE § __-_PER SCH_EDULE B i e
R N . J A} \
Monthly rent: For.__120 months commencing the first day of ; M AUNE/ \19_84 _equals the

monthly amortization figure'plus an amount computed as provided in the Leasing Agreement Such rate is subject to penodrc
adjustments if so provrded n the Leasing Agreement

.
-Unit to be fully amortized on last day of M19L K

Month|y rent for each month after fully amortized equals whichever of the {ollowmg is provrded in the Leasing Agreement:

A)__- _ % of the original acquisition cost or B) $ R per month.
IF}GENERAL ELECT!O?}J FOR INVESTMENT CREDIT IN FORCE, COMPLETE THIS SECTION A TeRNATE G AND H
f property subject to mvesﬂnent credit? Yes or No__X_ _(lf yes, complete the following) H
" Date on which possession §f this property is transferred to Lessee ! $
G
If fair market value on such date is the same as acquisition cost check here 0
or state fair market vaiue on such date. § e |
' , ’ CLASS OF RECOVERY PROPERTY
1. {3 3 vear prOPERTY ¥ 3. 3 10 YEAR PROPERTY
2 s YEAR PROPERTY ] 5. [ 15 YEAR PUBLIC UTILITY PROPERTY - 4. [ 15 YEAR REAL PROPERTY

The undersigned Lessor hereby leases to the undersigned Lessee, and the Lessee acknowiedges 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 rentset forth above. The covenants, terms and
condmoni of )gu:? lease are those appearing in the Leasing Agreement between the undersigned Lessor and Lessee
dated 2/1 ~6‘,!‘\r<:h covenants, terms and conditions are hereby mcorpomled by reference.

e

La i 50 PR
1 Ric- COIPQ’ ration "? l{essé \ Southern Pacifildf Transportation Compér(y "'Lessee
By i _ : By M
Authorized Signature : H Authorized Signature
M MONTHLY 1 ‘_‘_
CHECK .No W { Lf/ DA.TE OF CHECK 5/+/ g NO. OF I.L.R.s.___L_Q____. AMOUNT $ 150, =, )

L.L.R. SL 10/82 5“7 bgo O—O . .COPY FOR LESSOR — MAIL TO LESSOR-
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"

IENN

oL LI 11

.p ! ‘-. .
‘f_g,y B JAN 15 ‘,::; FINAL IND‘IV]D"UA"L LEASING RECORD . o
' Ellectwe Date of Lease
. 5/4784
D LL.R. No. . E -} AMORT TYPE VENDOR
8 R O wew [ useo |, .

1 2 = F 1 }
St Make of Equipment §2 Model Year | S4 Model Engine No. 83 Serial (V.L.D.) No.
] ) 9078 (7490)

TYPE OF EQUIPMENT OR OTHER DETAILS O

Rehabilitation and reconsti'uction charges.

And one (1) 1ocomotive hulk,

To be registered tor Location CiTY COUNTY ; P STATE
nighway use:  Yes (1 No [] of Equipment Sacramento Sacramento Sy California
| FOR FEDERAL USE TAX ON HIGHWAY MOTOR VEHICLES: AC Q UISITION COST
NET WEIGHT NO. OF AXLES CATEGORY (Letter from‘F’or:l.MDe)v (1) Equipment {2) Body {3) Other Charges Acquisition Cost (1+2+3)
$701,229,00 |§ ———== $ 1,004.00 $ 702,233.00
Replacing_D New ILR D Revising D Date of Original ILR
Equipment No. OR Last Revision
{ H
PERIOD IN MONTHS p
FOR FULL AMORTIZATION 1_20 MONTHLY AMORTIZATION FIGURE § PER SCHEDULE B
3

Monthly rent: Fbr

120

months commencing the first day of
monthly amortization figure plus an amount computed as provided in the Leasing Agreement Such rate is subject to periodic
adjustments if so provided i 1he Leasing Agreement.

Mag Aun &/

1984 equals the

Unit to be fully amortized on last day of ___;___Agkﬁm_\/_w%__x

M

A)

% of the original acquisition cost or B) $

Monthly reht for each month after fully amortized equals whichever of the following is piovided in the Leasing Agreement;

A per month.

or No . X

(It yes, complete the following)

" IF GENERAL ELECTION FOR INVESTMENT CREDIT IN FORCE, COMPLETE THIS SECTION _pureanare o anon

H

If property sub)ect xo invesynent credit? Yes
Date on which possessson df this property is transferred to Lessee $
G
If tair market value on such date is the same as acquisition cost check here ]
$

or state fair market value on such date.

$

1. 3 3 YEAR PROPERTY
2. [3¥ 5 YEAR PROPERTY

CLASS OF RECOVERY PROPERTY

5. [J 15 vear PUBLIC UTILITY PROPERTY

3. O 10 YEAR PROPERTY

4. [J +5 YEAR REAL PROPERTY

The undersigned Lessor hereby leases to the undersigned Lessee, and the Lessee acknowledges delivery to itin good condition of, the Equipment
with related equipment, described in the above {ndividual Leasing Record. The Lessee agrees to pay the rent set forth above. The covenants, terms and

condition

AR o0

are

dated

BLC Corpo

g

atig
..

Southern Pacific Transportation Comparny

those appearing in the Leasing Agreement between the undersigned Lessor and Lessee.
+#hich covenants, terms and conditions are hereby incorporated by reference.

, Lessee

, Lessor

By 7

Authorized Signature

oy o2 et L

Authorized Signature

M MONTHLY 1

wilt

CHECK NO.

DATE OF CHECK

5/ %/t%uf

Ty

NO. OF u_.n.s__.LQ_ AMOUNT §

ILC)’O)"'OO

LL.R. SL 10/82

31 7:680.90

coPY FOR LESSOR — MAIL TO LESSOR
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- el e |

. FmemLv INDIV:bUAb LEASING RECORD - =L el L]
ne -
mrn JAN ‘1 5 ‘)9\;‘ .o A ) 5 ) .-I BT T ) (R Y Eﬂectuve Date of Lease ] 5//}/84 .
- .~ JLRNe E “AMORT TYPE . VENDOR
I ) L ' O new [J useo - . ] ; :
. : 2 F 1 n : .
St e . Make of E.quipmen: - s S2 Mode! Year | S4 Model ) ; Engine No. S3 Seriel (V..D.} No. ~
L ~ 9076 (7489) '

| TYPE OF EQUIPMENT OR OTHER DETAILS O

Rehabilitation and reconstruction sbarges. And one (1) 1ocomotive hulk.

To be registered for . Location ..oy . COUNTY L %P - STATE
highway use: ~ ves (1 no [ of Equipment . Sacramento Sacramento - ¢ ¥ Califarnia

FOR FEDERAL USE TAX ON HIGHWAY MOTOR VEHICLES: . - ACQUISITION COST .

NET WEIGHT .. NO. OF AXLES | CATEGORY (Letter trorn_Forr&,ZZDO) . 1 (1) Equipment (2) Body - {3) Other Charges écquisttlon Cost (1+2+3)
N $ 777,407.00 |  =——=' $ (41,456.00)(% 735,951.00
N R
Replacing D New ILR D Revising D Date of Original ILR
Equipmaent No. ’ OR Last Revision
) < ¥ . H
PERIOD IN MONTHS . A : - _
FOR FULL AMORTIZATION . 120 MONTHLY AMORTIZATION FIGURE § ___: PER SCHEDULE B
‘ ' ’ Ma7
| Monthly rent: For 120 months commencing the first day of i ¢ TUNE~ 1934 equals the

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

l
Unit to be fully amortized on last day of ' Appii A 1994

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

A) ’ : % of the original acquisition cost or B) $ R per month.

IF GENERAL ELECTION FOR INVESTMENT CREDIT IN FORCE,.COMPLETE THIS SECTION a reanate 6 anon

lf property subject to mvestment credit? Yes or No_X___(If yes, complete the tollowmg) H

Date on which possessnon of this property is transferred to Lessee $
G

If fair market value on such date is the same as acquisition cost check here J :

or state fair market value on such date. § ~ . $

CLASS OF RECOVERY PROPERTY
1. [0 3 vEAR PROPERTY

3. [J 10 vEAR PROPERTY
=
2. _‘5 YEAR PROPERTY ~5. [J 15 YEAR PUBLIC UTILITY PROPERTY 4. [0 15 YEAR REAL PROPERTY

i

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 Leasmg 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 12/1/83 ,oshich covenants terms and conditions are hereby mcorporated by reference.

i
H

" Lessor__Southern Pacific Transportation Company {éégee

Authorized Signature

By

Authorized Signature

M MONTHLY 1

CHECK NO. IUJ_L v : DATE OF. CHECK : 5] “f/ &“l o orirs— 1 QD amount $ < 4#.45(0 ‘°D>

IL.R SLIDIBZ

2
COPY FOR LESSOR — MAIL TO LESSOR

5|7 (aiso OO



By L

~

S . * Yo~ : -
Al - v lNDIVIDUAL LEASING RECORD : =) L1
. T . . m-.u FEU 8 '.:85 " Effective Date of Lease 2/]_/85
D _1L.R. No. E: . | AMORT TYPE VENDOR
Corrected 9 L ‘T—' NEw Eél vt 1
S Make of Equipment 82 Model Year | S4 Model Engine No. S3 Seriat (V.I.D:). No.
9076 (7489) '

TYPE OF EQUIPMENT OR OTHER DETAILS O

Rehabilitation and

reconstruction charges.

And one (1) X&¥H locomotive hulk

To be registered for Location ciTy COUNTY STATE
highway use:  ves [J o (] of Eauipment g cramento Sacramento 1 California
FOR FEDERAL USE TAX ON HIGHWAY MOTOR VEHICLES: ACQUISITION COST
NET WEIGHT NO. OF AXLES CATEGORY (Letter from Form 2290) (1) Equipment {2} Body (3) Other Charges écquisilion Cost (1+2+3)
$ 707,970,84 |$ ~~e-= $9,073.84 $717,044.68
Repiacing O _new ir [ Revising X Date of Original iLR '
Equipment No. ) OR Last Revision Mav &4, 1984
B [l N 7 » ”
PERIOD IN MONTHS \
FOR FULL AMORTIZATION m ﬁxxx 112 MONTHLY AMORTIZATION FIGURE § Per Schedule B
= N i J
Monthly rent: For. KK 112 months commencing the first day of February 19 85 equals the

monthly amortization figure plus an amount computed as provided in the Leasing Agreement Such rate is subject 10 periodic
adjustments if so provided |n ‘the Leasing Agreement.
KKK

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

L
Unit to be fully amortized on last day of 19 94 K

% of the original acquisition cost or B) $

’

" IF GENERAL ELECTION FOR INVESTMENT CREDIT IN FORCE, COMPLETE THIS SECTION o rernaTe G AND H

If property subject ta'investment credit? Yes or No (If yes, complete the following) H

Date on which po’séession Qf this property is transferred to Lessee $
‘ G

i fair market value on such date is the same as acquisition cost check here [J

or state fair market value on such date. ~§ $

CLASS OF RECOVERY PROPERTY
3. [0 10 YEAR PROPERTY

1. [J 3 vear PROPERTY
4. O 15 YEAR REAL PROPERTY

2. 0 5 YEAR PROPERTY

5. 0O 15 YEAR PUBLIC UTILITY PROPERTY

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 forth above. The covenants, terms and
condltlons
dated

this lease are those appearing in the Leasing Agreement between the undersigned Lessor and Lessee

of
/83 yzhuch covenants, terms and conditions are hereby incorporated by reference.
Q'7 L

2/1

Southern Pacific Transportation Company  |essee

, Lessor

By

a

Authorized Signature el (\ Authorized Signature
M MONTHLY 1

: 3
CHECK NO. ]1 )‘[AL /4 “(‘)’ATE OF CHECK ; ( g 5 NO. OF LL.R.s__L AMOUNT $ .40 73(/3}' ¢
3

I”ﬂ)\
{.L.R. SL 10/82 W . . COPY FOR LESSOR — HAII.. TO LESSOR f
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“""'ro < P

1T

Bt ‘FInaL INDIVIbUAL*LEASING RECORD : B ol 1111
E{TB JAi.J 1 5 ‘IA’\S "% o ‘ E?Ieclive Date of Lease 5/4’784
E * AMORT TYPE . VENDOR
. [J new [J uséo ) ' -
(\ 1 L 2 - F 1 v
] . Mak‘e of Equipment - S2 Model Year | S4 Modet |2 Engine No. S3 Serial (V.1.D.) No.
- . : . 8928 (7498) ‘

TYPE OF EQUIPMENT OR OTHER DETAILS ©

" Rehabilitation and reconstruction charges.

And one (1) locomotive hulk.

To be registered for . Location ’ City COUNTY . P STATE _
i : of Equipment L
highway use;  ves [ no [ quipmen Sacramento Sacramento ..|:' - ._California 1
"FOR FEDERAL USE TAX ON HIGHWAY MOTOR VEHICLES: .« ACQUISITION COST
NET WEIGHT _NO. OF AXLES CATEGORY (Letter from For’m*?zgm; (1) Equipment (2) Body o (3) Other Charges ecquisition Cost (1+2+43)
- i $562,803.00 |§ —-—= $121,979.00 |$684,782.00"
‘Replacing 0 New iLR (] Revising ad Date of Original ILR s i
Equipment No. . OR Last Revision .
3 H
PERIOD IN MONTHS ,I N
'FOR FULL AMORTIZATION ™ 120 MONTHLY AMORTIZATION FIGURE § _W_B_.
. !

Monthly rent: For. 120 months commencing the first day of _Mag AW 19p4 equals the

monthly amortization figure’ ?lus an amount computed as provided in the Leasing Agreement. Such rate is subject to periodic
ad;ustments it so provided in the Leasing Agreement.

Anri/l/m/\y 1994 X

U_rIut to be fully amortized on Iast day of i -

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

A)____ " — % of the ariginal acqu;smon costorB) §

F GENERAL ELECTION FOR INVESTMENT CREDIT IN FORCE, COMPLETE THIS SECTION s rernate 6 ano u

If property subject to’mvesnipent credit? Yes or No_X _(If yes, complete the foliowing) H

Date on whlch possession of this property is transferred to Lessee $
X G

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

or state fair market value on such date. § $

CLASS OF RECOVERY PROPERTY
3. (O 10 vEAR PROPERTY

4. O 15 YEAR REAL PROPERTY

1. [0 3 vEAR PROPERTY

2. (8 5 vean propeRTY 5. [ 15 YEAR PUBLIC UTILITY PROPERTY

The undersigned Lessor hereby leases to the undersigned Lessee, and the Lessee acknowledges delivery toitin good condition of, the Equment :
with related equipment, described in the above individual Leasmg Record. The Lessee agrees to pay the rent set forth above. The covenants, terms and
.conditions_of this lease are those appqanng in the Leasing Agreement between the undersigned Lessor and Lessee
dated [1/83 . Which covenants, terms and conditions are hereby incorporated by reference.

b}-

o

BLC Corporation

, Lessor__Soutbern Pacific Transporsation Company |, Lessee

By ‘/')//M

el Authorized Signature Authorized Signature
M MONTHLY 1 <
n . K [4 i M N
[ C s 7.
cusck po. h'i IL t DATE OF CHECK / A,l,] s ! NO. OF fLRs P amounf's L 12 I 37% 00
. 2
LL.R.SL10/82 T COPY FOR LESSOR —~ MAIL TO LESSOR

317, Lyoioo TR _,



o

INDIVIDUAL LEASING RECORD T 1= ﬁ el I 111

’ i 4 V-~
- e Cl Eftective Date of Lease
: 'Bﬂ Loas? S 2/1/85
) . LLA. No. E - - Aﬁb‘n’? TYPE VENDOR
: NEW ‘UseD
Corrected 12 R [,j [2] . .
Sy Make of Equipment S2 Modet Year | S4 Model + Engine No. S3 Serial (V.1.D) No. ~
) 8928 (7498)
TYPE OF EGUIPMENT OR OTHER DETAILS O
Rehabilitation and reconstruction charges. And one (1) locomotive hulk. -
To be registered for Location ciTy COUNTY P STATE
nighway use:  ves [ o [J ol Equipment . Sacramento Sacramento A California.
FOR FEDERAL USE TAX ON HIGHWAY MOTOR VEHICLES: ACQUISITION COST
NET WEIGHT , NO. OF AXLES CATEGORY (Letter from Form 2290) {1} Equipment {2) Body (3) Other Charges Acquisition Cost (1+2+3)
' ) $ 658,747,23 |§ ===~ $681.38 $659,428.61
Repiacing D New LR D Revising Kl Date of Original ILA
Equipment No. OR Last Revision May 4, 1984
V H
PERIOD IN MONTHS -
S B
FOR FULL AMORTIZATION 102X J] 12 MONTHLY AMORTIZATION FIGURE § Per Schedule
J
Monthly rent: For t23 112 months commencing. the first day of February 19 85 equals the

monthly amortization hgure plus an amount computed as provided in the Leasing Agreement. Such; rate is subject to periodic
adjustments if so prowded in the Leasing Agreement.

Unit to be fully amortlzed on last day of ___May____x&xux_m 9 «

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) $___ A per month,

IF GENERAL ELECTION FOR INVESTMENT CREDIT IN FORCE, COMPLETE THIS SECTION s venuare 6 avo

If property sub)ect to mvestment credit? Yes or No (If yes, complete the following) H
Date on which ppssessnon of this property is transferred to Lessee $
N . . . e G
if fair market value on such date is the same as acquisition cost check here O
or state fair market valué on such date; $ $
o CLASS OF RECOVERY PROPERTY
1. (3 3 vEAR PROPERTY 3. [J 10 YEAR PROPERTY
2. & s YEAR PROPERTY - 5. ) 15 YEAR PUBLIC UTILITY PROPERTY -4. [0 45 YEAR REAL PROPERTY

The undersigned Lessor hereby leases to the undersigned Lessee, and the Lessee acknowledges delivery to it in good condition of, the Equipment,'
with related gquipment, described in the above Individual Leasing Record. The Lessee agrees to pay the rent set forth above. The covenants, terms and
condltionizoZIZg§ lease are those appéaring in the Leasing Agreement between the undersigned Lessor and Lessee

dated . pihich covenants terms and conditions are hereby incorporated by reference.
4"’ .
BLC Corporation , Lessor__Southern Pacific Transportation Company Lessee
By M Kl By 2 :§ W
Authorized Signature Authorized Signature

M TMONTHLY 3 . o
cusc::oh'. ~ \Urzbe’ DATE OF CHECK Q , - g} NO. OF LL.R.s_[D__—_AMOUNTs 68[ 38‘

A
¢
L.L.R. SL 10/82 r " COPY FOR LESSOR -~ MAIL YO LESSOR ‘
[ §



7 < "EQUIPMENT

INDIVIDUAL LEASING RECORD ENTD APR 0 1 1986=womoroms 17
4 - [y . = ’ "‘r ’ biaEI%gR 26._ 1986
D - - LL.A. No. . ’ AMORT TYPE VEN _
230 Woew B | |,
S1  Maske of Equipment S2 Model Year | S4 Model Engine No. S3 Serial No.

TYPE OF EOUIPMENT OR OTHER DETAILS ©O

Rehabil 1:&1;1911 and reconstruction charges and one (1) locomotive hulk. '
Location ] cITY COUNTY P STATE
of Equipment
" 5% ODI ’OLXO Eygene +_Oregon
/ ACQUISITION COST
{1) Equipment (2) Other Charges Acquisition Cost (1 + 2)
. G
$ 753,200,00 } emcmeaa $753,200.00
Replacing 4d © Newwr[] Revising [ Date of Original ILR
Equipment No. - A c % { OR Last Revision , i U , .
PERIOD IN MONTHS  ~ !
FOR FULL AMORTIZATION ____120 © MONTHLY AMORTIZATION FiGURe § _0, 276,67
.- ] J
Monthly rent: For. 120 months commencing the first day of __Apxi] 1986 equals the

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

o

Y R . E

Y
Unit to be fully amortized on last day of March 189_R 96 «
Monthly rent for each month after full amortlzatlzon equals whlchever of the following |s provuded in the Leasing Agreement:

a Lo
A) % of the original acquisition cost or B} '$— “ R_per month.

2

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

it property subject to investment credit? Yes or No (If yes, complete the following)
Date on which possés'sion of,this property is transferred to Lessee : - {
if fair market value on such date is the same as acquisition cost check here (3 K $ .
or state fair market value. on such date. .
- CLASS OF RECOVERY PROPERTY !
\ (ACRS)
1 D 3 YEAR PROPERTY 2. D 5 YEAR PROPERTY . 3. D OTHER

'

—_— 2

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 forth above. The covenants, terms and
conditions of this lease are those appearing in the Leasing Agreement between the undersigned Lessor and Lessee

dated..___}.zvébtg.g,__-_-—-_ wh»cH covenants, terms and cohditions are Hereby incorporated by reference. -

. 'i
51 C Corporation ——, Lessor S tEe , Lessee
e : s
By /«-/M[[ M By s M—-»mo—d /(/
Authorized Signature ~ 7 . / . Authorized Signature
M MONTHLY 1 N / I - 5 {
CHECK NO._]‘MMATE OF CHECK 31 ,2 7 — gé’ NO. OF LL.R.s__#AMOUNT $ A

\.LR E 10/84 4 . ]
' COPY FORLESSOR — MAILTO LESSOR




iy o + ;EQUIPMENT INTD APR O 4 1986 .

A INDlVIDUAL LEASING RECORD Efiective Date of Loase
S S April €, 1986
o 7 i.L.R. No. ' E AMORT TYPE VENDOR
s ¥] NEW/ %usso ,
3 232 ) £ 1
/’ . S1  Make of Equipment - f S2 Modet Year | 54 Mode! Engine No. S3 Serial No.
! TYPE OF EQUIPMENT OR OTHER DETAILS ©O

Rehabilitation and reconstruction charges and one (1) locomotive hulk.

Location cITY COUNTY ) STATE
| of Equipment 5 % - DB? ,O‘ O _ Eugene . Oregon
ACQUISITION COST
(1} Equipment (2) Other Charges . é«:quisition Cost {1+ 2}
$ 753,200.00 $ cmmmmmm—ne $753,200.00
Replacing D - New ILR D . Revising D Date of Original ILR
Equipment No. OR Last Revision
PERIOD IN MONTHS !
FOR FULL AMORTIZATION -120 ; MONTHLY AMORTIZATION FiGURE s 89 27667
B R ¥ . . 7 B ) J i J
Monthly rent: For. 120 months commencing the first day of May 1956 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 xn.the Leasing Agreement,

o
XS

Unit to be fully amortized on la‘st day of April 1926 K

Monthly 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.

IF GENERAL ELECTION FOR INVESTMENT CREDIT IN FORCE, COMPLETE THIS SECTION
If property subject tg'investment credit? Yes or No (If yes, complete the following)

Date on which poséession df this property is transferred to Lessee

If fair market value on such date is the same as acquisition cost check here ] $
or state fair market value on such date.

CLASS OF RECOVERY PROPERTY
(ACRS)
1. D 3 YEAR PROPERTY 2 [J svearproPERTY 3. [ otHER

- The undersigned Lessor hereby leases to the undersigned Lessee, and the Lessee acknowledges delivery to it in good condition of, the Equipment,
with r¥Tated equipment, described in the 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 undersngned Lessor and Lessee

dated 12/1/83 vihlch covenants, terms and conditions are hereby mcorporated by reference o
L Rath . .

o e
BLc Corporation , Lessor Southern Pacific Transportation Company  |essee

By/ﬁ;Z/ /"‘M~- ;i 3 * By K~%M-«r /f/

v Aulhorged Signature

-~ Authorized Signature
M MONTHLY 1

CHECK NO. W MATE OF GHECK ‘7[ /S//fé NO. OF LLR s.__L______ AMOUNT $ 5%/

"NUL.L.R E 10/84
\,\ COoPY FOR LESSOR —MAIL TO LESSOR




4

oy . _EQUIPMENT . | 14
e IN DIVIDUAL LEASING RECORD FNTD M Ay 1 4 1qgTeems ome i tone o
T May #, 1986
D _LLR. No. AMORT TYPE C . VENDOR
. X NEW l:] USED
238 . 1 2 F 1
S1  Make of Equipment . . |52 Model Year | S4 Model Engine No. S3 Serial No.
TYPE OF EQUIPMéNT OR OTHER DETAlL; O ) é7 b’[
th bilitation and rgggggtruction charges and (1) locomotive hulk (SP 4508}
Location ~CITY COUNTY P STATE
of Equipment Eugene % % — 03? -0) Xb \ Oregon
ACQUISITION COST
{1) Equipment {2) Other Charges ér:quisilion Cost (1 + 2)
$548,600,00  Eeetertedud $548,600,00
Replacing D New ILR D Revising D Date of Original ILR
Equipment No. - OR Last Revision
PERIOD IN MONTHS ! - - )
FOR FULL AMORTIZATION reg MONTHLY AMORTIZATION FIGURE § _5(:) ;_9 5 6,3 —_—
- " 3
Monthly rent: For. 108 months commencing the first day of June 19_86 _ equals the

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

i

Unit to be fully amortized on last day of May VXR 1995 _ «

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.

IF GENERAL ELECTION FOR INVESTMENT CREDIT IN FORCE, COMPLETE THIS SECTION
If property subject to mvestment credit? Yes or No (If yes, complete the.following)

Date on which possessnon of this property is transferred to Lessee

If fair market value on such date fs the same as acquisition cost check here []
or state fair market value on such date.

CLASS OF RECOVERY PROPERTY
(ACRS)
3. (O orHer

1. O 3YEAR PROPERTY 2. [J sYEARPROPERTY

Th&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 forth above. The covenants, terms and
conditions of this lease are those appearing in the Leasing Agreement between the undersigned Lessor and Lessee
dated LL/8 , ¥hich covenants, terms and conditions are hereby incorporated by reference.

e 4
ot .

BLC -Corporation

- i
By Ll ol =%
R * Authorized Signature AuthoMRed Signature

, Lessee

, Lessor

By

M MONTHLY 1 N / ‘ (o . \%
CHECK NO. Wie ATE OF CHECK 5 rlq' g NO. OF l.L.R.s___L____ AMOUNT $ .
- T

LLR E 10/84 V 2
COPY FORLESSOR — MAIL TO LESSOR



ase e wes

p EQUIPMENT
Fao .

INDIVIDUAL LEASING RECORD ++ [ectve O of Lonse 6
- lune & 1986
) i1LR. No. 3 AMORT TYPE VENDOR 7
PO
240 i 1 2 F 1
S1  Make of Equipment . 52 Mode! Year | S4 Model Engine No. S§3 Serial No.
TYPE OF EQUIPMENT OR OTHER DETAILS O

Rehabilitation and reconstruction charges and one (1) locomotive hulk.

Location CiTY COUNTY P STATE
of Equipment
e 58'05? "Ol?o Eugene v QOregon
ACQUISITION COST
(1) Equipment (2) Other Charges GAcquisition Cost(t + 2)
$ 548,600 $ ~mmmmman $ 548,600
Replacing D New ILR D Revising D Date of Original ILR
Equipment No. OR Last Revision
PERIOD IN MONTHS ! . H
FOR FULL AMORTIZATION _1(18 . MONTHLY AMORTIZATION FiGuRe $ _D, 079,63

- 3 -
Monthly rent: For____108 months commencing the first day of July 19_f6____equals the
monthly amontization figure’plus an amount computed as provided in the Leasing Agreement. Sucb rate is subject to periodic
adjustments if so provided in.the Leasing Agreement.

S
Unit to be fully amortized on last day of e June 19 _ax 9%

Monthly rent for each month after full amortization equals whichevgr of the following is provided in the Leasing Agreement:
A) i % of the original acquisition cost or B) § R_per month.

IF GENERAL ELECTION FOR INVESTMENT CREDIT IN FORCE, COMPLETE THIS SECTION
If property subject to‘ investpem credit? Yes or No (If yes, compiete the following)

Date on which pp's;'séss.ion of this property is transferred to Lessee

If fair market value on such date is the same as acquisition cost check here [J $
or state fair market valué on such date. s
L e CLASS OF RECOVERY PROPERTY
4 ‘ (ACRS)
1. D 3 YEAR PROPERTY 2. 5 YEAR PROPERTY 3 D OTHER

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 forth above. The covenants, terms and
conditions ot this lease are those appearing in the Leasing Agreement between the undersigned Lessor and Lessee
dated 12/} 83 , pehich covenants, terms and conditions are hereby incorporated by reference.

BLC Corporation ) , Lessor > (o) ifid i 1ylessee
: / : 4
oy At L. o, A | By f/ 6 oty LU
A7 N S

Authorized Slgnalur; / Authorized Signature

M MONTHLY 1

CHECK NO. Worcnscx é /E/KL NO.OFILRs— [/ AMOUNT$ ﬁ

LL.R E 10/84

COPY E/OR LESSOR — MAIL TO LESSOR




I S
S “ EQUIPMENT 1085:
SN 2 INDIVIDUAL LEASING RECORD. INT0 JUL O 9 Beeemgmsms—
< ‘ July 3, 1986
[» B L.L.R. No. AMORT TYPE VENDOR .
. 243 . (éa NEW (;lusso ) 1
S1  Make of Equipment Q—— S2 Model Year | S4 Modet Engine No. S3 Serial No.

TYPE OF EOUIPMENT OR OTHER DETAILS O

%

‘ Rehabili;a;ion and reconstruction charges and one (1) locomotive hulk v(SP 6769)

Location
“| ot Equipment

#

OS~—0625 ~2040 .

[o1h 8 4 COUNTY STATE

ACQUISITION COST

(1) Equipment I \ - (2) Other Charges écquisilion Cost(1+ 2
$ 548,600,00 $ ~mmomom $ 548,600, 00
Replacing D e New ILR D Revising D Date of Original ILR
€quipment No. OR Last Revision
y | . r H
PERIOD IN MONTHS - -
FOR FULL AMORTIZATION = :08 MONTHLY AMORTIZATION FIGURE § 5,079.63
i : J
Monthly rent: For. 108 months commencing the first day of August ~ 19_8e equals the

monthly amorthatlon figuré, plus an amount computed as provided in the Leasing Agreement. Succ‘:h rate is subject to periodic

adjustments if s0 provided jn the Leasing Agreement

L ~—;’,-» — 1
Unlt to be fully amortized on last day of

July 1993 K

Monthly rent for each mon,}h after full amortiz{ation equalg whichver ofithe follo'yving'is' provided in the Le‘asing Agreemeﬁt:

A) % of the original acquisition cost or B} $ B_per month.

: r’ IF GENERAL ELECTION FOR INVESTMENT CREDIT IN FORCE, COMPLETE THIS SECTION
I1f property sumect'j |nveslment credit? Yes.f or No (If yes, complete the tollowing)

Date on which possessuon of this property is transterred to Lessee

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

CLASS OF RECOVERY PROPERTY
LN (ACRS)

1. D 3 YEAR PROPERTY 3. D OTHER__

2. [0 svearproPERTY

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 forth above. The covenants, terms and
conditions of this lease are those appearing in the Leasing Agreement between the undersigned Lessor and lLessee
dated — 12/1/83

«Which covenants, terms and conditions are hereby incorporated by reference.

. e
Bankers L Corporation , Lessor So i , Lessee *
By ‘{7 R By R Vé‘"}ﬂnﬂ_/, /’L v
& Authorized Signature ' / Authorized Signature

M MONTHLY 1 ~ ] ) g/cg f!
CHECK No,—llmm‘ AXE OF CHECK /) 15 NO. OF l.L.R.s_l________‘;_AMOUNT$ !

i.L.LR E 10/84
COPY rbn LESSOR — MAIL TO LESSOR



v et |  EQUIPMENT

TN INDIVIDUAL LEASING RECORD Effective Date of Lease g
R ENVD JUL 2 8 1986 July 23, 1986
5} LLR. No. » € AMonf_’ TYPE VENDOR
246 B B | |
S1  Make of Equipment

S2 Model Year | S4 Model Engine No. S3 Serial No.

o

TYPE OF EQUIPMENT OR OTHER DETAILS ©

Rehabilitation and reconstruction charges and one (1) locomotive hulk (SP. 6770).
Location cIiTY COUNTY P STATE

of Equipment Eugene 3% "03? i ®J] ?O

+ Oregon
ACQUISITION COST
(1) Equipment (2) Other Charges écquisnion Cost (1 + 2)
$548,600,00 .  anddatodededen $ 548,600,00
Replacing D New ILR D Revising D Date of Original ILR
Equipment No. OR Last Revision
PERIOD IN MONTHS ! . H
FOR FULL AMORTIZATION ___108 MONTHLY AMORTIZATION FIGURE § __%3,079,673
- : J
Monthly rent: For. 108 months commencing the first day of August 1 1986 __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 Leasing Agreement. "
S

Unit to be fully amortized on last day of July 1995 K

Monthly rent for each month after ful amortization equals wpicheyer of the fo|lov‘;ing is provided in the Leasing Agregmem:
A) — % of the original acquisition cost or B) § ' R _per month.

IF QENERAL ELECTION FOR INVESTMENT CREDIT IN FORCE, COMPLETE THIS SECTION
If property subject tojnvestr?ent credit? Yes or No _{If yes, complete the foilowing)

Date on which pos§ession ofithis property is transferred to Lessee

If fair market value on such daté is the same as acquisition cost ‘check here [J ) $
or state fair market value‘on such date. ~

CLASS OF RECOVERY PROPERTY

(ACRS) ]
1. 0 aveaneroPERTY 2. J svearPrOPERTY 3 [ omhER

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 Individua! 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 12/1,/83 , vg.mch_ covenants, terms and conditions are hereby incorporated by reference.
13 " AN
o
Bankers: Leasing cgf; 2525583 , Lessor Sewthers—Pscific T:ren.sp ortationr—Eomm , Lessee
) . ? ra— ’&:u i ’(n «
& T LA T Authorized Signature 7 / Authorized Signature
M MONTHLY 1

CHECK NO. (/O_LzQ E/ DATE OF CHECK 7/& Ll e NO. OF LLR s____/______ AMOUNT § 6

LL.RE 10/84
.

COPY FORLESSOR — MAIL TO LESSOR




-  EQUIPMENT BN AUG 13 198

I INDlVIDUAL LEASiNG RECORD Effective Date of Lease
Al August 6 1986 .
D Lu§F " L.L.A. No. E | AMORT TYPE VENDOR
Kd } E] NEW/ ] useo .
249 1 2 F 1
4 : S1  Make of Equipment - S2 Model Year | S4 . Model Engine No. S3 Serial No.
z, ' ' : ’ : )
j ol
TYPE OF EQUIPMENT OR OTHER DETAILS ©

Rehabilitation and reconstruction charges and (1) locomotive hulk (SP5771) 38 039 /50

Location . CITY COUNTY STATE
of Equipment Eugene \ Oreg)n
. ACQUISITION COST

(1) Equipment (2) Other Charges GAcquismon Cost(1+ 2)
$ _548,600.00 - $§ ~--- $ 548,600.00
Repiacing T New LR D Revising D Date of Original ILR
Equipment No. OR Last Revision -

- | H
PERIOD IN MONTHS
FOR FULL AMORTIZATION 108 — MONTHLY AMORTIZATION FIGURE § 5 ) 07 9' 63

- J

Monthty rent: For__108 months commencmg the first day of September 19_86A__ _equals the

monthly amortization figure -plus an amount computed as provided in the Leasmg Agreement. Such, rate is subject to perlodlc
ad]ustments if so provided in the Leasing Agreement.

(a

L
Unit to be fully amortized on last day of _Aupust 19.05 K

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

v

F GENERAL ELECTION FOR INVESTMENT CREDIT IN FORCE, COMPLETE THIS SECTION
If property subject toinvestrgent credit? Yes:. _.or No _.(If yes, complete the following)

Date on which posséésion oftthis propérty is trahsferred to Lessee

It fair market value on such date is the same as acqutsmon cost check here [J $
or state fair market value-on such date.

CLASS OF RECOVERY PROPERTY

: : (ACRS)
1. 3 "3 vearProPERTY . 2 [J sveanpropeRTY 3 (3 omtHeER_

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 forth above. The covenants, terms and
conditions of this lease are those appearing in the Leasing Agreement between the undersigned Lessor and Lessee —

dated JLg,q%gg - wl}_rch covenants, terms and conditions are hereby incorporated by reference

/?LQ COKWO-?;Q.‘T ‘3./\_

' @ ‘ '

g , Lessor 2y'4 Lessee

By M/, 7 7 ‘- : By - '7/&

g TR N v Authorized Signature < ’ Authorized Signature
M MONTHLY 1 N / ({) i S ) B
CHECK NO. W DATE OF CHECK Z L X NO. OF I.L.R.s____l_— AMOUNT $

'6 et VRV ol S 7 fdl
LLRE 10184 o/ ) & 2
COPY FORLESSOR — MAIL TO LESSOR -




R . -

, . “EQUIPMENT S

T . ) ' . [a]
* INDIVIDUAL LEASING RECORDINT SEP O 2 1988 erecme oo orcomms 7%
- - : August 27/, 1986
.L.R. No. E
o] ILZRSPS :m NEw Q USED tMORT[ ':’YPE VENDOR
S1  Make of Equipment . S2 Model Year | S4 Model Engine No. S$3 Seriai No.

TYPE OF EQUIPMENT OR OTHER DETAILS O

Rehabilitation and reconstruction charges and two ”(2) locomotive hulks {SP 6772 and 6773),

Location ciTy COUNTY . [ STATE
o f Equi q
i | of Bauipment 3B8-03%-01FO Eugene Oregaon
° - B -~
- ACQUISITION COST . . - ;
() Equipment (2) Other Charges écquisition Cost(1+2
$1,097,200,00 $mmemm—n—- $1,097,200.00
Replacing D New LR D Revising D Date of Originat ILR
Equipment No. . ) v , | OR Last Revision X S s . S
PERIOD IN MONTHS ! ’ ' ' ' i H . ' '
FOR FULL AMORTIZATION __108 . 7 MONTHLY AMORTIZATION FIGURE S _10Q- 159 26
a J
Monthly rent: For. 108 . months commencing the first day of Septemheyr 19_86 equals the

monthly amortization figure' plus an amount computed as provided in the Leasing Agreement. Suth rate is subject to periodic
adjustments if so providedin the Leasing Agreement.

Unit to be fully amortized on last day of August 1995 K

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. '

TS S O

IE,"GENERAL ELECTION FOR INVESTMENT CREDIT IN FORCE, COMPLETE THIS SECTION
If property subject'to inves(ment credit? Yes or No _(If yes, complete the following)

’ .
Date on which possession of this property is transferred to Lessee

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

CLASS OF RECOVERY PROPERTY
(ACRS)
1. [J 3YEAR PROPERTY 2. [ 5YEAR PROPERTY 3. [0 otHER

The undersigned Lessor hereby feases to the undersigned Lessee, and the Lessee acknowledges delivery to itin good condition of, the Equipment,
with related equipment, described-in the above Individual Leasing Record. The Lessee agrees to pay the rent set forth above. The covenants, terms and
conditions ,of this, leasg are those appearing in the Leasing Agreement, between the undersigned Lessor and Lessee

dated — 124183 ,*y‘hich covenants, terms and conditions are hereby in¢orporated by referende.
. . g . -
BLC Zorporation
(ot ddd AhAddne) Lo ad i .Lessor . § s Racifia.D . Lessee
By ;"Z‘l /," //N — By DZ M/Z/'ﬂ/__l //"’
ET AN o Authorized Signature e / ) Authorized Signature

M MONTHLY 1 4

CHECK NO.M@# DATE OF GRESK (F" a J'O&é NO. OF I.L.R.s__; AMOUNT § &

g

. LLAR E 10/84 2

COPY FORLESSOR — MAIL TO LESSOR




B W 4 hY \ ' .‘L..»— -
hASS _ EQUIPMENT d
T : -
dTen - INDIVIDUAL LEASING RECORD o 2498 Effective Dato of Lease
. . » t _ September 24, 1986
P> % LLA.No. € AMORT TYPE VENDOR
"y (X wew [TJuseo
253 \'L 1 2 F 1
S1  Make of Equipment 52 Modet Year | S4 Model Engine No. S3 Serial No.
K
TYPE OF EQUIPMENT OR OTHER DETAILS O

Rehabilitation and reconstruction charges and 2 locomotive hulks QSP'67§5 & 6776)

Location CiTY COUNTY P STATE
ot Equipment Eugene' ‘ OR
ACQUISITION COST
(1) Equipment (2) Other Charges écquisi!ion Cost (1 + 2}
$1,097,200,00 § mmmen $:1; g, 1,097,200.00
LAYAY
Replacing D New ILR D Revising D Date of Original ILR 5
Equipment No. ] ‘-OR Last Revision ‘ g
PERIOD IN MONTHS ' - { ! ! H
FOR FULL AMORTIZATION 108 MONTHLY AMORTIZATION FiGure s 10,159,26
. 3
Monthly rent: For. 108 months commencing the first day of __QOctober . 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 ifv the Leasing Agreement.
T &

Unit to be fully amortized on lastday of _______September 1995 _ «

Monthly rent for each month after full amortization equals whichever of the following is provided in the Leasing Agreement:
l/\) - % of the original acquisition cost or B) $ R_per month.

\F gENERAL ELECTION FOR INVESTMENT CREDIT IN FORCE, COMPLETE THIS SECTION
If property subject.,t,qfinvestrﬁent credit? Yes or No (If yes, complete the 'foHowing)

4\
"Date on which possession of this property is transferred to Lessee

VA
If fair market value on such date is the same as acquisition cost check here ] $
or state fair market value on such date.

-

.y . CLASS OF RECDVERY PROPERTY
) . (ACRS)
1. O 3veAR PROPERTY 2. [0 sYEARPROPERTY 3. O orHer

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 forth above. The covenants, terms and
conditigns of this lease are thgse appearing in the Leasing Agreement between the undersigned Lessor and Lessee
dated WAl r/R'l — , v@;gch‘ covenants, terms and conditions are hereby incorporated by reference. '

: i » e A ,,’, P .

?4' c . . "t
— BLC Corporation . ,Lessor  So A , Lessee

By /Zq / a4 . = '\- By
. =TT Authorized Signature o Authored Signature

M MONTHLY 1

CHECK NO. ZUM DATE OF CHECK /7//0?%/24 - NO. OF LL.F\.s.___/___.._ AMOUNT $ \}ﬁf
A e,

4
tLA E 10/84

COPY FOR LESSOR — MAIL TO LESSOR



27
=S “SEQUIPMENT ]
[ n“_ » INDIVIDUAL LEASING RECWU OCT 8 EBG Effective Date of Lease
' QOctober 6, 1986
D ¥ LR No. 2 O . AMORT TYPE VENDOR
NEW USED
254 s 2 F P . z :
S1  Make of Equipment o 5 # S2 Model Year | 54 Model Ll Engine No. $3 Serial No.
TYPE OF EQUIPMENT OR OTHER DETAILS O ‘

Rehabilitation and reconstruction charges and (2) locomotive hul

38 - 039-0/94

ks (SP 6777 & 6778)
Location - CITY COUNTY STATE
of Equipment Eugene , OrggLon

{1} Eguipment

ACQUISITION COST

$ 1,097,200.00

{2) Other Charges

Acquisition Cost (1 + 2)

$ ermmme= $ 1,097,200.00
Replacing D New (LR D Revising D Date of Original ILR

Equipment No. OR Last Revision

PERIOD IN MONTHS ' - ' "

FOR FULL AMORTIZATION _» 108 MONTHLY AMORTiZATION Figure § __104, 159,26

Monthly rent: For.

108

months commencing the first day of

November

19 86 equals the

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

Unit to be fully amortized on last day of

October 19 95 K

A)

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

A_per month.

lF}GENERAL ELECTION FOR ‘lNVESTMENT CREDIT IN FORCE, COMPLETE THIS SECTION

If property sub;ect to investfhent credit? Yes ' or N _(f yes, complete the ?QIIowing) ¢ s
Date on which possessuon o’f this property is transferred to Lessee
If fair market value on such date is the same as acquisition cost check here [J $
or state fair market value on such date.
CLASS OF RECOVERY PROPERTY

L &

1. EJ 3vEARPROPERTY

(ACRS)
2. [J svearpropeRTY

3. [J oTHER

The undersigned Lessor hereby leases to the undersigned Lessee, and the Lessee acknowledges delivery to itin good condition of, the Equipment,
with related equipment, described in the 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 - Jt2mla83 | n&iéh covenants, terms and conditions are hereby incorporated by reference.

_B.L.C__anpm'_ar_io

e

, Lessor

A7

By

cof T

By

.yLessee

Authorized Signature

Authorized Signature

LL.R E 10/84

M MONTHLY 1 N - [ /
CHECK NO. TE OF CHECK } OI (’ / X'é NO. OF LLRs
LA T ‘

—_ L AMOUNT \%
OUNT § »a

COPY FORLESSOR — MAIL TO LESSOR



A ‘  EQUIPMENT

as¥zy INDIVlDUAL LEASING RECORDFNTH UCT 1 4 1086 erecive Date oT Conse =
® /- October 14, 1986

0 ./"- <« MR.No : AMORT TYPE VENDOR

/i . 255 | 0 e Qo |, |

ST S1  Make of Equipment - ) K S2 Modei Year | S4 - Model Engine No. S3 Seriat No.

i

A

‘;'

TYPE QF EQUIPMENT OR OTHER DETAILS O

Rehabilitation and reconstruction charges and (2) locomotive hulks (3P 6779 & 6780)

ad;ustmen:s if so provuded 4n the Leasing Agreement.

‘Location .oy COUNTY ’ STATE
of Equipment
ACOUISITION COST
m Equlpment (2) Other Charges GAcquisilinn Cost(1+ 2)
$1,097, 200 00 $ e $1,097,200,00
Replacing D New LR D Revising D Date of QOriginal ILR
Equipment No. OR Last Revision
PERIOD IN MONTHS Y - , , ‘ ' Hoo,
‘| FOR FULL AMORTIZATION ¢ 108 ¥ - MONTHLY AMORTIZATION FIGURE $ 103 159426 !
: J
Monthly rent: For. 108 months commencing the first day of _ November 19_86 _ equals the

monthly amortization figuré, plus an amount computed as provided in the Leasing Agreement. Such rate is subject to periodic

Unit to be fully amortized on fast day of Octoher 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 GENERAL ELECTION FOR INVESTMENT CREDIT IN FORCE, COMPLETE THIS SECTION
1t property sub;ect to mvesrment credit? Yes or No (If yes, complete the foliowing)

Date on which possessuon 6f this property is transferred to Lessee

or state fair market value on such date.

If fair market value on §ucﬁ date is the same as acquisition cost check here [

(ACRS)
1.0 3veanproOPERTY 2 [ svearPROPERTY

CLASS OF RECOVERY PROPERTY

3. 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 related equipment, described in the 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

- A
b

BLC Corporatjon £ .., lessor

By /7/ L'% {o, W\Y

So

v#which covenants, terms and conditions are hereby incorporated by reference.
b L

, Lessee

. Authorized Sugnature

Authorized Signature
A

M MONTHLY 1 - W / L}-} L
k:uscx NO. Mﬁ Y DATE OF CHECK L g

NO. OF |,L.n.s_L_ AMOUNT $

N

LR E 10/84
\ _ . : COPY FOR LESSOR ~ MAIL TO LESSOR




