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1455 F STREET. NW, SuUITE 225

WASHINGTON, D.C. 20005 SURRACE TRANSPORTATION BOARD

www.balljanik.com

TELEPHONE 202-638-3307
FACSIMILE 202-783-6947 .
Louis E. GrroMER lgitomer@dc.bjlip.com
Or COUNSEL
(202) 466-6532

January 13, 2003

Honorable Vernon A. Williams
Secretary

Surface Transportation Board
Washington, DC 20423

Dear Secretary Williams:

I have enclosed two certified copies of the document described below, to be recorded
pursuant to 49 U.S.C. § 11301.

The document is Schedule No. 1, a secondary document, dated as of March 30, 1993.
The primary document to which this is connected is recorded under Recordation No. 18181. We
request that one copy of this document be recorded under Recordation No. 18181-A.

The names and addresses of the parties to the Schedule No. 1 are:
Lessee:
Tri-State Generation and Transmission Association, Inc.
12076 Grant Street
Thornton, CO 80241
Lessor:
Banc of America Leasing & Capital LLC, successor by merger to NationsBanc Leasing
Corporation
2059 North Lake Parkway, 4th Floor
Tucker, GA 30084-4431

A description of the equipment covered by Schedule No. 1 consists of 20 open top hopper
cars numbered TSXX 81056-81075, inclusive.
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A fee of $ 30.00 is enclosed. Please return one copy to:

Louis E. Gitomer

Of Counsel

Ball Janik LLP

Suite 225

1455 F Street, N.W.
Washington, DC 20005

A short summary of the document to appear in the index follows: Schedule No. 1
between Banc of America Leasing & Capital LLC, successor by merger to NationsBanc Leasing
Corporation, 2059 North Lake Parkway, 4th Floor, Tucker, GA 30084-443, and Tri-State
Generation and Transmission Association, Inc., 12076 Grant Street, Thornton, CO 80241,
covering 20 open top hopper cars numbered TSXX 81056-81075, inclusive.

Very T%

s E. Gitomer
Enclosures



Schedule dated as of March 30, 1223 between NationsBanc
Leas:.nq Corporatlon, as Lessor, and Tri-State Generation and
gngm,;gs;gg Association, Inc., as Lessee, is executed pursuant to

and is:subject to the terms and cond:.tions of the Master Equipment
Lease ‘Agreement dated as of Februar (the “Lease")
Capitalized terms used in this Schedule hav_e thelrespectlve meaning
a551gned to such terms in the Lease.A

__:"'ﬁescrlptlon of Equlpment the total cost of which to
403 .
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Descrlptlon

S

"'Refurb:_Lshed Open—‘:['op Hopper Cars more fully
described on Appendix "A" attached hereto and

- . " made’'a part’ hereof.
G, '—‘.” - :"’( ot U
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‘erm of Lease w1th respect to Equlpment' The term of the
Lease 1or the Equlpment descrlbed herein is for a Base Term of Qne-—
hundred eighty (180) months commencing on March 30, 1993 (the "Base
Term Commencement Date") and continuing through and including
March :29’ 2008.

3. ) Rental' Interlm Rent shall be due Lessor for each day
by wh1< h_the Acceptance Date precedes "the Base Term Commencement
Date. ’;[nterlm Rent for each day in the Interim Term shall equal
the fn'st Base Rent installment divided by thlrty. Interim Rent
shall e payable on the Base Term Commencement Date. The aggregate
Base Rent shall be 5582,273 60 payable guarterly in
rental, fa.nstallments of $9,704.56 each, or as prov1ded in the
schedule of rental payments attached hereto, commencing on the date
specified above, the first Base Rent installment being payable on
June 30, 1993 and ‘the remaining Base Rent installments be:.ng
payable on the 1ast day of each succeedlnq g\_larterlx rental period.

e e

4 Securlty Depos:.t' s N/A payable on the
Acceptance Date, to be refunded to Lease by Lessor at the
termination of the Lease with respect to the Equipment covered by
this Schedule provided that Lessee has paid or performed all of its
obllgatlons wJ.th respect to_ such Equ:meent.

o

5‘-“ —-Stlpulated Loss Value- Upon the occurrence of any
casualty Ioss or other event giving Lessor the right to require
immediate payment of the Equipment's "Stipulated Loss Value",
Lessor‘m calculate such Stipulated Loss Value and give Lessee
written” _hotice thereof. In no event ‘shall the Equipment's
stipul.ated Loss Value exceed an amount computed by multiplying the
total c‘ost of the Equlpment to Lessor by the Stlpulated Loss Factor
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for thé fease “Year (as herelnafter deflned) or other perlod within
which the casualty loss or other event giving Lessor the right to
requireg “such payment occurs. A "Lease Year" is a twelve-month
perioi-beglnnlng on the first day of the Base Term or on any
anniversary thereof. The Stipulated Loss Factor for the first
Lease Year shall also apply to the Interim Term, and the Stipulated
Loss Factor for the last Lease Year of the Lease term shall also

apply fo all perlods thereafter.

First Lease Year. 102.20% Nlnth Lease Year._ 73.74%

Second‘EEase Year: 100.78% Tenth Lease Year: 68.00%
Third Lease Year: 98.66% Eleventh Lease Year: .. 62.92%
Fourth' lease Year: 95.82% Twelfth Lease Year: . 55.50%

Fifth Lease Year: 92.39% = Thirteenth Lease Year: 48.72%
Sixth Lease Year: 88.,47%  Fourteenth Lease_Year: 41.54%
Seventl) Lease Year: 84.06% ‘Fifteenth Lease Year: 33.96%
Elghthé?ease Year: 79, 13% . ‘ .

& N i oL .

6. sset Class and Depreclable Life: Lessee hereby warrants
and represents that the above descrlbed Equipment qualified under
asset guideline class d Ca Locomotives, having
a deprec1ab1e class 11fe general recovery perlod of seven (2)

@ r . ~‘11 AP . .
"z“ﬁom1c1le of Equlpment. Equlpment w111 be domlclled at
Craig :tation Unit Nos. 1 2 and_3, befltt COuntvL,Colorgdo.

t au'

i : P:ov1ded that Lessee is not 1n default under
any of,@be provisions of the Lease or this Schedule and that Lessee
gives Lessor written notice not less than sixty (60) days prior to
the explratlon of the Base Term, Lessee may elect to extend the
Base Term for a period to be agreed upon by Lessee and Lessor for
an amount equal to the Equipment's fair market rental value as
determlned by Lessor. The fair market rental value shall be
payabl? monthly by Lessee to Lessor on the first day of each month
dur1ng,the’extensxon 1ease term
._#'___ —r s ) —

95 - —Fair Market Value Purchase Optlon. Upon explratlon of
the BaSe Térm and payment by of all rentals set forth in this
Scheduie,'and provided that no event of default (as defined in the
Lease) shall have occurred and be contlnulng, Lessee may, at its
option,’ purchase all of lLessor's right, title and interest in and
to all “*but not less than all, of the Equipment on an "AS-IS",

"WHERE»IS“—ba51s, with no warrantles (expressed or implied) as to
any maLter whatsoever, except that no security interest, lien or
encumbrance against such Equlpment has been created by or through
Lessor - for a purchase price equal to the then Fair Market Value
of the: Egulpment. In order to exercise such option, Lessee shall
give notlce of its intention to so exercise at least ninety (90)
days prigr to the expiration of the Base Term. Lessee shall pay
Lessorrx;pe purchase price plus any appllcable taxes on the
expiration of the Base Term in cash_ or by certified or bank
cashier's check.




See Addendum Schedule of Return Condltlons attached hereto and made
a part he:eof.‘ ) e e

1L.” Acknowledgement of Recelpt of Equlpment. Lessee
acknowLedges that the Equlpment above described has been delivered
to and recelved by it, is conforming as represented, and is
acceptable and satlsfactory to it, and that the same has been
accept;é as Equipment leased by Lessee under this Schedule.

i

:r_n

Accepted as of the date f1rst wrltten above.
g
NATION SBANC LEASING CORPORATION —STATE GENERATION AND
(Lesso;) o . _TRANSMISSION ASSOCIATION, INC.
' S o T (Lessee)

l«QQ K. Q >

By:
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General Manager
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Pursuent to Section 9(b) of the Lease, upon explratxon of the lease
term,;*lncludlng any “renewal thereof, Lessee shall return the
Equlp@éht in the same operating order, repair condition and
appearafiidé as when received, including compliance with the
condlﬁ;ons set forth below. Lessee shall solely bear any expense
1ncurqed as may be required to maintain the Equipment to meet the
mlnlmugLrequlred return condltlons.

1§f _The Lessee shall use the cars onLy 1n the manner for
: which it was designated, built, and intended, and so as

— tO subject it to ordlnary wear, tear and be able to

frepair such’ Equipment in a manner consistent with
—industry standards operating on class 1 railroads and in
THo way less than the manufacturer's recommended standard,
Imsm_so as to ensure that the Equipment is fit for its

lntended use, and in gobd working order, condition and
repalr, ordlnary wear and Eear excepted.

L*’“‘Eqp.zJ.pmen‘l: w111 be operated 1n a mannexr con51stent with
. @ll laws and regulatlons to the Jjurisdiction in which
6§eratlon involving the units may extend and subject to
sg,‘complylng with . interchange rules, Department of
s Transportation, Federal Railroads Administration and
InE“State Commerce Comm1551on.

Records of malntenance and repalr must be kept by the
Zlessee, shall be avallable to the Lessor and return with
‘the Equlpment.

G T Yot

_yShould any unit of Equipment, or any part thereof, become
=damaged or deficient, from any cause whatsoever, to an
sjemsetent which impairs its value or operability, it shall

; _be repalred in a proper and tlmely manner, or shall be

_Ihe tltle_for any replacement parts “so 1nstalled shall
thhQut further actlon automatlcally vest 1n the Lessor.

The Lessee shall give wrltten notlce 365 days prior to
sease termlnation.‘ If no notification is given, the
! Lease will be deemed. to be renewed for a period of six
§§“ (6) . months at the orlglnal rental rate.‘

&‘7—:. L, e
e 8} : .




Lessee will 1ssue an annual report as of December 31 each
4.2 Year which shall be mailed to the Lessor prior to April
»——30. Report will certify the status of Equipment subject
( “to ‘the Lease, It will 1list, by car number, those units
4‘5s out of service because of mechanical condition, date it
W= went out of service and the date of. ant1c1pated return
eo actlve serv1ce.

A L5 . e

= Cars w1ll not be used 1n Mex1co.

- B
Foow . -5 4,

: o -;f :g o ;m;“‘
'The unlts may only be’ used in revenue serv1ce and may not
be used in company service, malntenance of way service
fpirm -+ o

-Lessee w111 act as flduc1ary on behalf of the Lessor as

on uséa Equlpment (that 15, Equlpment 1n the renewal term
a=of a Lease), for units that are casualties, the Lessor
_hould receive as casualty value the greater of 1) the
casualty value in . the .Lease, or 2) AAR casualty
settlement value.JA .

; V,Cars wlll not be materlally modlfled w1thout owner's
;;;pprlor consent, unleéss the modification is in compliance
w=with governmental or agency regulatlon. Modifications

tank cars’ w1ll be steam cleaned free of
‘llquld and product residue. The Lessee w111 lnform the
.—Lessor if any other product (product type) is transported
the car, other than what _was indicated in
ocumentat;on. Lessee will be responSLble for full and
complete cleanlng.

: e v ——
3 R

* when' qew, in good order and repair, fair wear and tear
~excluded, cleaned and free of . product and other
1sce11aneous junk., )

R * Pur Se

QIn the case of box cars, flat cars‘(and racks) and

18
- gondclas, they w111 be free of all debrls.




4.
Tri -State eneratlon and

19" Mlss.mg, broken, cracked or non—functlonlng Equlpment or
g zparts will ke replaced at Lessee's expense. Rent will
,ontlnue on a per diem basis on those units until they
Fare” ;Ln a mechanlcally acceptable condltion for return.

20 -~~All requlred test and . dates (COTS, etc) w111 be in
gaccordance w:.th AAR requlrements.

5 3 [

214" .I"fli'the' .case o_:ﬁ covered hoppers and tank cars (1f
L-e_ ppllcable), llm.ng must be intact and in serviceable
13 chond;tlcn . .

228 ¢ Leé‘se explratlon, the Lessee shall return Equlpment
= in first class operating condition, no later than ten

é._ days adfter Lease expirat;\.on, with one free move per unit

;«-s__Qn Lessee tracks, including subsidiary and units not

eturned in ten days, Lessee is requlred to pay holdover
rent.. X

“The' Lessee permlt the free storage of the Equlpment for
4 period not to exceed 180 days following termination of
r,the Lease. Such free storage period will commence only
Zwhen the Equlpment is in the condition specified by this
v#{ip_ragraph. Lessee shall at its own expense prepare and
ﬁw—s;“ hip to -‘the Lessor designated location within the
= -~cont1nental Um.ted States at; Lessee!' 's expense.

7

rom the Lessee's yard with the Lessee's full cooperation
nci ‘assSistance, for a perlod of 180 days from Lease

Siration. During the period the cars must remain
operatlona l .

L L ",, . R

'—‘The Equlpment w1ll be malntalned and operated by the
essée in accordance with all environmental laws and
azardous or toxic substances used, or resulting or
emlttlng from, the operation or use of the Equlpment will
be  handled in accordance with all applicable
eﬁ'vlronmental laws. e e e .

26 521 £ an Equlpment auctlon is’ necessary, Lessor should be
,‘?permltted to auctlon tlu.s Equlpment on s1te._

Transm:,?slon Assoclatlon, 'Inc._' h NatlonsBanc Leas:.ng Corporata.on

ie‘f? @' - %@6&,
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> B‘m“a Wak-Efield ,a Notary Publlc in and
for the’ County and State gforesaid, hereby certlgg that on
this__ =225 ~. .day of March , 19 personally
appeared before me _Frank Koutson who, being me duly
sworn,”s’tated and acknowledged to me on oath that he/she
i=50eneral Manager of TRI-STATE GENERATION AND
8s SSocC ON, TN( the Seller named in and which
executed the foregoing Equlpment Lease Schedule; he was duly
authorized to execute this Equipment Lease Schedule for, in the
name of, and on behalf of said Corporation by authority of its
Board f ] Dlrectors and said Equipment Lease Schedule was by hinm
voluntarn.ly executed, on behalf of said Corporation for the uses,
purposes, and con51derat10n herein mentloned and set forth.

® "

WJ TNESS my hand and seal as such Notary Publlc the day and
year in “this certificate above wrltten. o

*NOTARY PUBLIC
., STATE OF COLORADQ

My Conu;%;tss,lon exp:._res. _12/8/96
. mina TS

é DONNA E. WAKEFJELD
3




CERTIFICATION OF DOCUMENT

The undersigned officer of Banc of America Leasing & Capital, LLC hereby certifies that
the document attached and delivered herewith is a true and correct copy of the original

document.
Certified on this 10th day of January, 2003.

By _( A, ¥hts
Name: Carol T. Jones
Title: Vice President

STATE OF Georgia )
) ss.
County of Gwinnett )

On this 10th day of January, 2003, before me, Gail Beall, the undersigned Notary Public,
personally appeared Carol T. Jones personally known to me to be the person who executed the
within instrument as Vice President on behalf of the corporation therein named, and
acknowledged to me that the corporation executed it.

Roo & Qe 8
Notary Public for Gwinnett County
My Commission expires March 20, 2005

1 F:\securitization\Certification of Document.doc
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