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: e Consolidated Rail Corporation
t@mﬁpatlon Agreement Dated as of April 2, 1978

_ﬁﬁﬁ%éi’ﬁiﬁw- 77 8.50% Conditional Sale Indebtedness

Dear Sir:

Pursuant to Section 20c of the Interstate Commerce
Act and the Commission's rules and regulations thereunder,
as amended, I enclose herewith on behalf of Consolidated
Rail Corporation for filing and recordation ccunterparts
of the following documents:

1(a) Conditional Sale Agreement dated as of

2 April 3, 1978, between United States Trust Company

= of New York, as trustee, vendee, and General Electric
= Company, as builder, vendor;

sibs

' (b) Agreement and Assignment dated as of
April 3, 1978, between General Electric Company,
as builder, and Mellon Bank, N.A., as agent, assignee;

[PPSN

¢

CERTIF

_ 2(a) Lease of Railroad Ecquipment dated as of
April 3, 1978, between Consolidated Rail Corporation,
as lessee, and United States Trust Company of New




York, as trustee, lessor;

(b) Assignment of Lease and Agreement dated
as of April 3, 1978, between United States Trust
Company of New York, as trustee, lessor, and Mellon
Bank, N.A., as agent, vendor.

The names and addresses of the parties to the
aforementioned Agreements are as follows:

(1) Agent-Vendor-Assignee:

Mellon Bank, N.A.
Mellon Square
Pittsburgh, Pennsylvania 15230

(2) Trustee-Vendee—-Lessor:

United States Trust Company
of New York

130 John Street

New York, N.Y. 10038

(3) Builder-Vendor:

General Electric Company
2901 East Lake Road
Erie, Pennsylvania 16531

(4) Lessee:

Consolidated Rail Corporation
1310 Six Penn Center Plaza
Philadelphia, Pennsylvania 19104

Please file and record the documents referred to
in this letter and cross-—-index them under the names of the
Agent-Vendor-Assignee, the Trustee-Vendee-Lessor, the
Builder-Vendor and the Lessee.

The equipment covered by the aforementioned docu-
ments consists of the following:




Forty (40) 2,250 h.p. Model B23-7 diesel-electric
locomotives bearing identifying numbers CR1900 through CR1939,
both inclusive.

There is also enclosed a check for $100 payable to
the Interstate Commerce Commission, representing the fee for
recording the Conditional Sale Agreement and related Agreement
and Assignment (together constituting one document) and the
Lease of Railroad Equipment, and related Assignment of Lease
and Agreement (together constituting one docunent).

Please stamp all counterparts of the enclosed
documents with your official recording stamp. You will
wish to retain one copy of the instruments for your files.
It is requested that the remaining counterparts be delivered
to the bearer of this letter.

Very truly yours,

LLawmu V. Goedad

Laurance V. Goodrich
As Agent for Consolidated
Rail Corporation

Robert L. Oswald, Esg., Secretary,
Interstate Commerce Commission,
Washington, D.C. 20423

Encls.
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UNITED STATES TRUST CCMPANY OF NEW YCPRK,
as Trustee under
a Trust Agreement

8-1/2% Conditional Sale Indebtedness due 1993




Conditional Sale Agreement

TABLE OF CONTENTS*

Page
ARTICLE 1. Assignment; DefinitionNsS cceveeececcnnnccas 2
ARTICLE 2. Construction and Sale ..cieeeccrsocecocncs . 2
ARTICLE 3. Inspection and DelivVery ..ciieeeeececaccnes 3
ARTICLE 4. Purchase Price and Payment ...ccecec.. coens 5
ARTICLE 5, Title to the Equipment ....ceececses cesenn 10
ARTICLE 6. TaXeS ceeeecennonnse s eccsesccssnensenocnne i
ARTICLE 7. Maintenance; Casualty OCCULIENCES .cveceose i2
ARTICLE 8. Reports and InspectionNsS ..cceeeeses ceeecee 13
ARTICLE 9. Marking of EQUIpPmMENt ..cieveeceeccccasccas 14
ARTICLE 10. Compliance with Laws and RulesS ....iceeaes 14
ARTICLE 11. Possession and USE€ ..eeeesscccnces creccena 15
ARTICLE 12. Prohibition Against LiensS ...ceeececcececss 15
ARTICLE 13. Indemnities, Warranti€sS .eeeececececcences 16
ARTICLE i4. ASSignNmMeNtsS ..eeeeeccecees . 17
ARTICLE 15. Defaults ....... et escseececcscccsseersssones 18
ARTICLE 16. RemedieS eeeeeeescoccccccens cececcccseannnn 22
ARTICLE 17. Applicable State LawsS ..cceccescesceasaosnes 26
ARTICLE 18. Recording ........... Ceeecsssesssscceanses 27
ARTICLE 19. Article Headings; Effect and
Modification of Agreement ...e.eeceeceees . 27
ARTICLE 20. NOtiCE€ .tvveevececeen cecsscessscecensens csee 28
ARTICLE 21. Immunities; Satisfaction of
Undertakings .eeecocssees teseeseseenns . 29
ARTICLE 22. Law GOVEINING sueeeececceccscasocesoanncsessa 30
ARTICLE 23. Execution ..... sesecenan sessssessnescscann 30

SCHEDULE I [Allocation Schedule]
ANNEX A [Builder's Warranties]
ANNEX B [Specifications]

ANNEX C Lease

ANNEX D Assignment of Lease and Agreement

* This Table of Contents has been included in this docu-
ment for convenience only and does not form a part of or
affect any construction or interpretation of this document.




CONDITIONAL SALE AGREEMENT dated as of
April 3, 1978, between the corporation named
in Item 1 of Annex A hereto (said corporation
being hereinafter called the "Builder®™ or the
"Vendor", as the context may regquire, all as
more particularly set forth in Article 1
hereof) and UNITED STATES TRUST COMPANY OF
NEW YORK, acting as Trustee (the "Vendee")
under a Trust Agreement (the "Trust Agree-
ment") dated as of the date hereof with
L.I.M. Associates, a Connecticut limited
partnership (the Beneficiary") in which J. P.
Morgan Interfunding Corp. and General Electric
Credit Corporation are, respectively, the
limited partner and the general partner (the
"Partners”" or individually a "Partner").

WHEREAS the Builder has agreed to construct, con-
ditionally sell and deliver to the Vendee, and the Vendee
has agreed to conditionally purchase, the railroad eguipment
described in Annex B hereto to the extent not excluded here-
from under the provisions hereof (the "Equipment");

WHEREAS the Vendee is entering into a Lease of
Railroad Equipment with Consolidated Rail Corporation (the
"Lessee") in substantially the form annexed hereto as Annex
C (the "Lease") pursuant to which the Lessee will lease
from the Vendee all the units of Eguipment so purchased, or
such lesser number of units as are delivered and accepted
hereunder;

WHEREAS Mellon Bank, N.A. (hereinafter called the
"Assignee" or the "Vendor" as more particularly set forth in
Article 1 hereof), is acting as Agent for investors pursuant
to a Participation Agreement éated as of the date hereof (the
"Participation Agreement") among the Assignee, the Lessee,
the Vendee, the Beneficiary, the Partners and the party
named in Schedule A thereto, and all obligations of the
Vendee to the Ruilder under the Purchase Order (as defined
in the Participation Agreement) will be superseded by this
Agreement; and

WHEREAS the Builder will guarantee to the Vendee
and the Assignee certain obligations under this Agreement and
the Lease pursuant to a Guaranty Agreement dated as of the
date hereof (the "Guaranty Agreement”, and the Builder in its
capacity as guarantor thereunder is hereinafter sometimes
called the "Guarantor").




NOW, THEREFORE, in consideration of the mutual
promises and agreements hereinafter set forth, the parties
hereto do hereby agree as follows:

ARTICLE 1. Assignment; Definitions. The parties
hereto contemplate that the Vendee will furnish that por-
tion of the Purchase Price (as hereinafter defined) for the
Equipment as is reguired under subparagraph (a) c¢f the
thiré paragraph of Article 4 hereof and that an zmount egual
to the balance of such Purchase Price shall be paid to the
Builder by the Assignee pursuant to an Agreement and Assign-
ment (the "CSA Assignment") dated as of the date hereof
between the Builder and the Assignee.

The term "Vendor", whenever used in this Agreement,
means, before any assignment of its rights hereunder, the
Builder and any successor or successors for the time being
to its manufacturing properties and business, and, after any
such assignment, both any assignee or assignees for the time
being cf such particular assigned rights as regards such
rights, and also any assignor as regards any rights hereunder
that are retained or excluded from any assignment; and the
term "Builder", whenever used in this Agreement, means,
both before and after any such assignment, the Builder
and any successor or successors for the time being to its
manufacturing properties and business.

The parties hereto contemplate that the Vendee
will assign to the Assignee, as security for the payment and
performance of all the Vendee's obligations hereunder, cer-
tain rights, titles, and interests of the Vendee in and to
the Lease, pursuant to an Assignment of Lease and Agreement
in the form of Annex D hereto (the "Lease Assignment™).

ARTICLE 2. Construction and Sale. Pursuant to
this Agreement, the Builder shall construct the units of
Equipment and will conditionally sell and deliver to the
Vendee, and the Vendee will conditionally purchase from
the Builder and accept delivery of and pay for (as here-
inafter provided and subject to the limitations hereinafter
set forth), the Equipment, each unit of which shall be
constructed in accordance with the specifications referred
to in Annex B hereto and in accordance with such modifica-
tions thereof as may be agreed upon in writing be:ween the
Builder, the Vendee and the Lessee (which specifications
and modifications, if any, are hereinafter called the
"Specifications™). The design, quality and component parts
of each unit of the Equipment shall conform, on the date of




completion of manufacture thereof, to all United States
Department of Transportation and Interstate Commerce Commis-
sion requirements and specifications and to all standards,
if any, recommended by the Association of American Railroads
reasonably interpreted as being applicable to railroad
equipment of the character of such unit, and each such unit
will be new railroad equipment, will not incorporate any
used components (or, if such components are incorporated,
their agaregate cost will not be more than 20% of the cost
of material and parts used in constructing such unit) and
will not have been used by any person so as to preclude the
"original use" of such unit, within the meaning of Sections
48(b)(2) and 167(c)(2) of the Internal Revenue Ccde of 1¢34,
as amended, from commencing with the Vendee.

ARTICLE 3. Inspection and Delivery. The Builder
will deliver the units of the Equipment to the Vendee at the
place or places specified in Annex B hereto, freight charges,
1f any, prepaid, in accordance with the delivery schedule set
forth in Annex B hereto; provided, however, that delivery of
any unit of the Equipment shall not be made (i) until this
Agreement, the Lease, the CSA Assignment and the Lease
Assignment have been filed pursuant to Section 20c of the
Interstate Commerce Act and deposited with the Registrar
General of Canada pursuant to Section 86 of the Railway Act
cf Canada and provision shall have been made for publication
of notice of such deposit in The Canada Gazette; (ii) subse-
gquent to the commencement of any proceedings or the occur-
rence of any event specified in clauses (c), (d) or (f) of
Article 15 hereof or the occurrence of any event of default
(as described in Article 15 hereof), or event which, with
the lapse of time and/or demand, could constitute such an
event of default (any such commencement, occurrence, event of
default or event being hereinafter in this Agreement called
a "Default"); or (iii) if the Purchase Price for such unit
when added to the aggregate Purchase Price of (A) all units
theretofore delivered and accepted under and made subject to
this Agreement and (B) all other units proposed to be deliv-
ered and accepted under and made subject to this Agreement
concurrently with such unit would exceed the Maximum Purchase
Price for the Equipment specified in Item 5 of Annex A
hereto. The Builder agrees not to deliver any unit of the
Equipment hereunder (a) following receipt of written notice
from the Vendee or the Assignee of a Default, or that the
Maximum Purchase Price specified in Item 5 of Annex A hereto
would be exceeded by any subsequent delivery of a unit, and
(b) until 1t receives notice from the Vendee and the Assignee




that the conditions contained in Paragraphs 7 and 8 of the
Participation Agreement have been met.

Any unit of Equipment not delivered at the time of
receipt by the Builder of the notice specified in clause (a)
of the last sentence of the first paragraph of this Article
3 and any unit of Equipment not delivered and accepted
hereunder on or prior to December 15, 1978, by reason of
noncompliance with the conditions referred to in the next
preceding paragraph or causes set forth in the next succeed-
ing varagraph or otherwise shall be excluded from this
Agreement and the Vendee shall be relieved of its obligation
to purchase and pay for such unit of Equipment. If any unit
of Equipment shall be excluded herefrom pursuant to the
immediately preceding sentence, the Vendee and the Builder
(and any assignee of the Builder) shall execute an agreement
supplemental hereto limiting this Agreement to the units
of Equipment not so excluded herefrom. Pursuant to the
Participation Agreement the Lessee has agreed to purchase
such excluded Equipment and any Equipment excluded from
this Agreement pursuant to the first paragraph oI Article 4
hereof from the Builder, upon the satisfaction or waiver of
any conditions of the Purchase Order, all as provided in
Paragraph 1 of the Participation Agreement. The Vendee
agrees, upon any such exclusion, to take such steps, includ-
ing the execution of instruments of transfer, as may be
reasonably requested by the Lessee for the purposie of
acknowledging and perfecting the interest of the Lessee in
any unit of Equipment so excluded from this Agreement, and
the Vendee shall have no further obligation or liability
in respect of units so excluded.

The Builder's obligation as to the time of delivery
set forth in Annex B is subject, however, to delays resulting
from causes beyond the Builder's reascnable control, includ-
ing but not limited to acts of God, acts of government such
as embargoes, priorities and allocations, war or war condi-
tions, riot or civil commotion, sabotage, strikes, differ-
ences with workmen, accidents, fire, flood, explosion, damage
tc plant, equipment or facilities, delays in receiving
necessary materials or delays of carriers or subcontractors.

During construction, the Equipment shall be subject
to inspection and approval by the authorized inspectors of
the Vendee (who may be employees of the Lessee) and the
Builder shall grant to such inspectors reasonable access to
i1ts plant. The Builder agrees to inspect the materials used




in the construction of the Equipment in accordance with its
standard quality control practices. Upon completion of each
unit or a number of units of the Equipment, such unit or
units shall be presented to an inspector of the Vendee for
inspection at the place specified for delivery, and if each
such unit conforms to the Specifications, reguirements and
standards applicable thereto, such inspector or an authorized
representative of the Vendee (who may be an employee of the
Lessee) shall execute and deliver to the Builder a certifi-
cate of acceptance [(the "Certificate of Acceptance”) substan-
tially in the form of Schedule C to the Lease; provided,
however, that the Builder shall not thereby be relievedg of
its warranty referred to in Article 13 hereof.

Upon delivery and acceptance of each such unit
hereunder at the place specified for delivery, the Builder
shall have no further responsibility for, nor bear any risk
of, any damage to or the destruction or loss of such unit;
provided, however, that the Builder shall not thereby be
relieved of its warranty referred to in Article 13 hereof.

Notwithstanding the foregoing or any other provi-
sion of this Agreement to the contrary, the delivery to and
acceptance by or on behalf of the Vendee of any unit of
Equipment excluded from this Agreement pursuant to the first
pParagraph of Article 4 hereof shall be ineffective, ab
initio, to create in or transfer to the Vendee any legal or
beneficial right or interest in such unit or (except as
provided in the first paragraph of Article 4 hereof) to
impose on the Vendee any liability, obligation or responsi-
bility with respect thereto; any right or interest in any
such unit created in or transferred to or purported to be
created in or transferred to the Vendee shall be held by the
Vendee solely as trustee for the benefit of the Builder.

ARTICLE 4. Purchase Price and Payment. The base
price or prices per unit of the Equipment are set forth in
Annex B hereto. Such base price or prices are subject to
such increase or decrease as is agreed to by the Builder,
the Vendee and the Lessee, including prepaid freight charges,
if any. The term "Purchase Price" as used herein shall mean
the base price or prices per unit of the Equipment as so
increased or decreased as set forth in the Builder's invoice
or invoices delivered to the Vendee (the "Invoices") and, if
the Purchase Price is other than the base price or prices set
forth in Annex B, the Invoices shall be accompanied by, or
have endorsed thereon, the agreement or approval of the




Lessee and the Vendee. If on any Closing Date the aggregate
Purchase Price of the Equipment for which settlement has
theretofore been or is then being made would, but for the
provisions of this sentence, exceed the Maximum Purchase
Price specified in Item 5 of Annex A hereto (or such higher
amount as the Vendee may at its option agree to prior to
delivery of any unit or units of Egquipment that, but for
such agreement, would be excluded from this Agreement), the
Builder (and any assignee of the Builder) and the Vendee will
enter into an agreement excluding from this Agreement such
unit or units of Equipment then proposed to be settled for
and specified by the Vendee, as will, after giving effect to
such exclusion, reduce such aggregate Purchase Price to no:
more than such Maximum Purchase Price (or such higher amount
as aforesaid).

The Equipment shall be settled for in such number
of groups of units of the Equipment as is provided in Item
2 of Annex A hereto (each such group being hereinafter
called a "Group"). The term "Closing Date" with respect
to any Group shall mean such date (which shall be a busi-
ness day not earlier than May 2, 1978, and not lazter than
December 15, 1978, such later date being hereinafter called
the "Cut-Off Date"), occurring not more than ten business
days following presentation by the Builder to the Vendee
of the Invoices and Certificates of Acceptance for such
Group and written notice thereof by the Builder to the
Lessee, as shall be fixed by the Lessee by written notice
delivered to the Vendee and the Vendor at least six busi-
ness days prior to the Closing Date designated therein.

The term "business days" as used herein means calendar
days, excluding Saturdays, Sundays and any other day on
which banking institutions in New York, New York or Pitts-—
burgh, Pennsylvania are authorized or obligated to> remain
closed.

The Vendee hereby acknowledges itself to be
indebted to the Vendor in the amount of, and hereby promises
to pay in immediately available funds to the Vendor at such
place as the Vendor may designate, the Purchase Price of the
Equipment, as follows:

(a) on the Closing Date with respect to each Group
(1) an amount equal to 33% of the aggregate Purchase
Price of such Group plus (ii) the amount, if any, by
which {x) the Purchase Price (not paid pursuant to
clause (1)) of all units of Equipment for which settle-




ment has theretofore or is then being made, as set forth
in the Invoices therefor exceeds (y) the Maximum CSA
Indebtedness specified in Item 6 of Annex A hereto and
any amount or amounts previously paid or payable with
respect to prior Invoices pursuant to this clause (1ii);
and

(b)Y 1in 30 semiannual instalments, as hereinafter
provided, an amount equal to the aggregate Purchase
Price of the units of Equipment, less the agyregate
emount paid or payable with respect thereto pursuant to
subparagraph (a) of this paragraph.

The portion of the Purchase Price payab.e pursuant
to subparagraph (b) of the preceding paragraph (the "CSA
Indebtedness") shall be payable on the 30 consecuitive dates
occurring semiannually following the earlier of (1) the last
Closing Date under this Agreement or October 4, 1978, which-
ever is later, and (ii) December 15, 1978 (or, if any such
date is not a business day, on the next preceding business
day), each such date being hereinafter called a "Payment
Date". The unpaid balance of the CSA Indebtedness from time
to time outstanding shall bear interest at the rate of 8.50%
per annum payable, to the extent accrued, on the earlier of
(i) the last Closing Date under this Agreement or October 4,
1978, whichever is later, and (ii) December 15, 1978, and on
each Payment Date. The instalments of principal payable on
each Payment Date shall be calculated so that the amount and
allocation of principal and interest payable on each Payment
Date shall be substantially in proportion to the allocation
set forth in Schedule I hereto (subject to the provisions of
Article 7 hereof) and the aggregate of such instalments of
principal will completely amortize the CSA Indebtedness. The
Vendee will furnish to the Vendor and the Lessee promptly
after the last Closing Date a schedule showing the respective
amounts of principal and interest payable on each Payment
Date.

Interest under this Agreement shall be determined
on the basis of a 360-day year of twelve 30-day months.

The Vendee will pay, to the extent legally enforce-
able, interest upon all amounts remaining unpaid after the
same shall have become due and payable pursuant to the terms
hereof at the rate of 9.50% per annum (the "Overdue Rate").

All payments provided for in this Agreement shall




be made in such coin or currency of the United States of
America as at the time of payment shall be legal tender for
the payment of public and private debts. If at any time an
Event of Default under the Lease shall have occurred and be
continuing, the Vendee may prepay in whole without penalty or
premium the CSA Indebtedness, together with accru=d interest
thereon to the date of such prepayment, and thereupon abso-
lute right to the possession of, title to and proverty in
the Equipment shall pass to and vest in the Vendez as pro-
vided in Article 5 hereof and the Vendee shall have the
right to give the instructions to the Agent provided for in
the fourth sentence of the fifth paragraph and the first
sentence of the eleventh paragraph of Paragraph 18 of the
Participation Agreement. Except as provided in the immedi-
ately preceeding sentence and in Article 7 hereof, the
Vendee shall not have the privilege of prepaying any por-
tion of the CSA Indebtedness prior to the date it becomes
due.

Notwithstanding any other provision of =his
Agreement (including, but not limited to, any provision of
Articles 15 and 16 hereof), but not limiting the effect of
Article 21 hereof, the liability of the Vendee or any
assignee of the Vendee for all payments to be made by it
under this Agreement, including any liability arising out of
or in connection with the performance of its obligations
hereunder and excluding only the obligations set Iforth in
the proviso in the third paragraph of Article 12 hereof and
the payments to be made pursuant to subparagraph (a) of the
third paragraph of this Article, shall not exceed an amount
equal to, and shall be payable only out of, the ":income and
proceeds from the Equipment" (as hereinafter defined), and
such payments shall be made by the Vendee only to the extent
that the Vendee (or any such assignee) shall have actually
received sufficient "income and proceeds from the Equipment"
to make such payments. Except as provided in the next pre-
ceding sentence, the Vendee (and any such assignee) shall
have no perscnal liability to make any payments under this
Agreement except from the "income and proceeds from the Equip-
ment". In addition, it is agreed that the Vendee (and such
assignee) (1) make no representation or warranty with respect
to, and are not responsible for, the execution, validity,
sufficiency or enforceability of the Lease (or any document
relative thereto) in so far as it relates to the Lessee or
of any of the Lessee's obligations thereunder and (ii) shall
not be responsible for the performance or observarnce by the
Lessee of any of its agreements, representations, indemnities,




obligations or other undertakings under the Lease; it being
understood that as to all such matters the Vendor will look
sclely to the Vendor's rights under this Agreemert against
the Equipment and to the Vendor's rights under the Lease
against the Lessee and the Equipment. As used herein the
term "income and proceeds from the Equipment" shall mean (i)
if one of the events of default specified in Article 15
hereof shall have occurred and while it shall be continuing,
so much of the following amounts as are indefeasibly
received Dy the Vendee (or any such assignee) at any time
after any such event and during the continuance thereof:

{a}) all amounts of rental and amounts in respect of Casuelty
Cccurrences (as defined in Article 7 hereof) paid for or
with respect to the Equipment pursuant to the Lease and any
and all other payments received under § 10 or any other
prevision of the Lease, other than amounts paid by the
Lessee by way cf indemnity pursuant to § 6 or 16 of the
Lease, except to the extent such indemnity under such § 6 is
required to be paid to the Builder or the Vendor pursuant to
Articie 6 hereof, and (b) any and all payments or proceeds
receirved for or with respect to the Equipment as the result
of the sale, lease or other disposition thereof, after
deducting all costs and expenses of such sale, lease or
other disposition, and (1i) at any other time only that
portion of the amounts referred to in the foregoing clauses
(a) and (b) as are indefeasibly received by the Vendee (or
any such assignee) and as shall equal the portion of the
CSA Indebtedness (including prepayments thereof required

in respect of Casualty Occurrences) and/or interest thereon
due and payable on the date such amounts were required to
be paid pursuant to the Lease or as shall equal any other
payments then due and payable under this Agreement; it
being understood that "income and proceeds from the Equip-
ment" shall in no event include amounts referred to in the
foregoing clauses (a) and {b) received by the Vendee (or

any such assignee) prior to the existence of such an event
of default which exceeded the amounts required to discharge
that portion of the CSA Indebtedness (including such pre-
payments) and/or interest thereon due and payable on the
date on which amounts with respect thereto receivad by the
Vendee (or any such assignee) were required to be paid to

it pursuant to the Lease or which exceeded any other pay-
ments due and payable under this Agreement at the time such
amounts were payable under the Lease. Notwithstanding any-
thing to the contrary contained in this Agreement, in the
event the Vendor shall obtain a judgment against the Vendee
for an amount in excess of the amounts payable by the Vendee




pursuant to the limitations set forth in this paragraph, the
Vendor will limit its execution of such judgment to amounts
payable pursuant to the limitations set forth in this para-
graph. Nothing contained herein limiting the liability

of the Vendee shall derogate from the right of the Vendor to
proceed against the Equipment for the full unpaid Purchase
Price of the Equipment and accrued interest thereon and all
other payments and obligations hereunder.

ARTICLE 5. Title to the Equipment. The Vendor
shall and hereby does retain its title and interests in the
Eguipment until the Vendee shall have made all its payments
under this Agreement, notwithstanding any provision of this
Agreement limiting the liability of the Vendee and notwith-
standing the delivery of the Equipment to and the possession
and use thereof by the Vendee and the Lessee as provided in
this Agreement and the Lease. Any and all parts installed
on and additions and replacements made to any unit of the
Equipment (except for any such parts owned by the Lessee
pursuant to § ¢ of the Lease) shall constitute accessions
to the Ecguipment and shall be subject to all the terms and
conditions of this Agreement and included in the term
"Equipment" as used in this Agreement.

Except as otherwise specifically provided in
Article 7 hereof, when and only when the Vendor shall have
been paid the full indebtedness in respect of the Purchase
Price cf the Equipment, together with accrued interest and
all other payments as herein provided, absolute right to the
possession cof, title to and property in the Equipment shall
rass to and vest in the Vendee without further transfer or
action on the part of the Vendor. However, the Vendor, if
so requested by the Vendee at that time, will (a) execute a
bill or bills of sale for the Equipment releasing its %Zitle
to and interest therein to the Vendee or upon its order,
free of all liens, security interests and other encumbrances
created or retained hereby and deliver such bill or bills of
sale to the Vendee and (b) execute and deliver at the same
place, for filing, recording or depositing in all necessary
public offices, such instrument or instruments in writing as
may be necessary or appropriate in order then to make clear
upon the public records the title of the Vendee to the
Equipment. The Vendee hereby waives any and all rights,
existing or that may be acquired, in or to the payment of
any penalty or damages for failure to execute and deliver
such bill or bills of sale or instrument or instruments or
tc file any certificate of payment in compliance with any




law requiring the filing of the same, except for failure so
to do within a reasonable time after written demand by the
Vendee.

ARTICLE 6. Taxes. All payments to be made by the
Vendee hereunder will be free of expense to the Vendor for
collection or other charges and will be free of expense to
the Vendor with respect to the amount of any locel, state,
federal or foreign taxes (other than gross receipts taxes
[except gross receipt taxes in the nature of or in lieu of
Sales or use or rental taxes], taxes measured by net income,
eXcess profits taxes and similar taxes) or license fees,
assessments, charges, fines or pPenalties hereafter levied
or impcsed upon or in connection with or measured by this
Agreement or the Equipment or any sale, rental, use, payment,
shipment, delivery or transfer of title under the terms
hereof (all such €Xpenses, taxes, license fees, assessments,
charges, fines ang Penalties being hereinafter called
"impositions"), all of which impositions the Vendese assumes
and agrees to pay on demand in addition to the Purchase
Price of the Equipment. The Vendee will also pay promptly
all impositions which may be imposed upon the Equipment

the earnings arising therefrom (except as provided above) or
upon the Vendor solely by reason of itsg ownership thereof
{(except as provided above) and will keep at all times ali
and every part of the Equipment free and clear of all imposi-
tions which might in any way affect the title or interests
of the Vendor or result in a lien upon any part of the
Zquipment; Provided, however, that the Vendee shall be under
no obligation to pay any impositions of any kind so long as
it is contesting in good faith and by appropriate legal or
administrative proceedings such impositions and the nonpay-
ment thereof does not, in the reasonable opinion of the
Vendor, adversely affect the title or interests or property
or rights of the Vendor in or =o the Equipment or otherwise
under this Agreement. TIf any impositions shall have been
charged or levied against the Vendor directly and paid by
the Vendor, the Vendee shall reimburse the Vendor apon
bresentation of an invoice therefor, and any amounts so paid
by the Vendor shall be secured by and under this Agreement;
provided, however, that the Vendee shall not be obligated to
reimburse the Vendor for any impositions so paid unless the
Vendor shall have been legally liable with respect thereto
(as evidenced by an opinion of counsel for the Vendor) or
unless the Vendee shall have approved in writing the payment
thereof.




ARTICLE 7. Maintenance; Casualty Occurrences. The
Vendee shall, at its own cost and expense, maintain and keep
each unit of the Equipment in good operating orderz, repair
and condition.

In the event that any unit of the Equipment shall
be or become worn out, lost, stolen, destroyed or irrepara-
bly damaged, from any cause whatsoever, permanently returned
to the Builder pursuant to any patent indemnity provision
hereof, or taken or requisitioned by condemnation or other-
wise by the United States Government for a period which
shall exceed the then remaining term of the Lease, or by any
other government or governmental entity resulting in loss of
possession by the Lessee for a period of 90 consecutive
days, or if a "Default", under and as defined in Section 2
of the Maintenance Agreement (as defined in the Lease), shall
have occurred with respect to such unit (such occurrences
being herein called "Casuality Occurrences"), the Vendee
shall, promptly after it shall have determined that such
unit has suffered a Casualty Occurrence, cause the Vendor to
be fully informed in regard thereto. On the earlisr of (i)
the 60th day £following notice by the Lessee to the Vendee of
a Casualty Occurrence under the Lease {but not earlier than
the first Payment Date pursuant to Article 4 hereof) and (ii)
the Payment Date next succeeding such notice (hereinafter
called a "Casualty Payment Date"), the Vendee shall pay to
the Vendor an amount equal to the Casualty Value (as herein-
after defined in this Article) of such unit suffering a
Casualty Occurrence as of such Casualty Payment Date and
shall f£ile, or cause to be filed, with the Vendor a certifi-
cate setting forth the Casualty Value ¢f such unit. Any
money paid to the Vendor pursuant to this paragraph shall be
applied (after the payment of the interest and prircipal, if
any, on and of the CSA Indebtedness due on such date) %o
prepay without penalty or premium the instalments cf the CSA
Indebtedness (ratably in accordance with the unpaid balance
of each such instalment) and the Vendee will promptly furnish
to the Vendor and the Lessee a revised schedule of payments
cf principal and interest with respect to the CSA Indebted-
ness thereafter to be made. In the event of the regquisition
for use by the United States Government or any other govern-
ment or governmental entity of any unit of the Equipment not
constituting a Casualty Occurrence, all of the Vendze's
obligations hereunder with respect to such unit shall con-
tinue to the same extent as if such requisition had not
occurred.




Upon payment by the Vendee to the Vendor of the
Casualty Value of any unit of the Equipment having suffered
a Casualty Occurrence, absolute right to the possession of,
title to and property in such unit shall pass to and vest in
the Vendee, without further transfer or action on the part
of the Vendor, except that the Vendor, if requested by the
Vendee, will execute and deliver to the Vendee, at the
expense of the Vendee, an appropriate instrument confirming
such passage to the Vendee of all the Vendor's right, title
and interest, and the release of the Vendor's security inter-
est, in such unit, in recordable form, in order that the
Vendee may make clear upon the public records the title of
the Vendee to such unit.

The Casualty Value of each unit of the Equipment
suffering a Casualty Occurrence shall be deemed to be that
portion of the original Purchase Price thereof remaining
unpaid on the Casualty Payment Date with respect to such unit
{without giving effect to any prepayment or prepayments
theretofore made under this Article with respect to any other
unit), plus interest accrued thereon but unpaid as of such
Casualty Payment Date. For the purpose of this paragraph,
each payment of the Purchase Price in respect of Zquipment
made pursuant to Article 4 hereof shall be deemed to be a
payment on each unit of the Equipment in like proportion
as the original Purchase Price of such unit bears to the
aggregate original Purchase Price of the Equipment.

If the Vendor shall receive any insurance proceeds
or condemnation payments in respect of such units suffering
a Casualty Occurrence, the Vendor shall, subject to having
received payment of the Casualty Value and provided no
Default shall have occurred and be continuing, pay such
insurance proceeds or condemnation payments to the Vendee.
All insurance proceeds or condemnation payments received by
the Vendor in respect of any unit of Equipment not suffering
a Casualty Occurrence shall be paid to the Vendee upon
reasonable proof satisfactory to the Vendor that any damage to
such unit in respect of which such proceeds were paid has been
fully repaired, provided no Default shall have occurred and
be continuing.

ARTICLE 8. Reports and Inspections. On or before

April 30 in each year, commencing with the year 1979, the
Vendee shall cause to be furnished to the Vendor an accurate
statement to the effect set forth in § 8 of the Lease.




ARTICLE 9. Marking of Equipment. The Vendee will
cause each unit of the Equipment to be kept numbered and
marked as provided in § 5 of the Lease. The Vendee will not
permit any such unit to be placed in operation or exercise
any control or dominion over the same until such markings
shall have been made thereon and will replace or will cause
to be replaced promptly any such markings which may be
removed, defaced or destroyed. The Vendee will rot permit
the identification number of any unit of the Equipment
to be changed except in accordance with a statement of new
number oOr numbers to be substituted therefor, which state-
ment previously shall have been filed with the Vendor and
filed and deposited by the Vendee in all public offices
where this Agreement shall have been filed and deposited.

Except as provided in the immediately preceding
paragraph, the Vendee will not allow the name of any person,
assocliation or corporation to be placed on any unit of the
Equipment as a designation that might be interpreted as a
claim of ownership; provided, however, that the Equipment may
be lettered with the names or initials or other insignia cus-
tomarily used by the Lessee or its affiliates.

ARTICLE 10. Compliance with Laws and Rules. Dur-
ing the term of this Agreement, the Vendee will comply, and
will cause every lessee or user of the Equipment to comply,
in all respects (including, without limitation, with respect
to the use, maintenance and operation of the Equipment) with
all applicable laws of the jurisdictions in which its or such
lessee’s or user’'s operations involving the Equipment may
extend, with the interchange rules of the Association of
American Railrcads, if applicable, and with all lawful rules
of the United States Department of Transportation, the
Interstate Commerce Commission and any other legislative,
executive, administrative or judicial body exercising any
vower or jurisdiction over the Eguipment, to the extent that
such laws and rules affect the title, operation or use of the
Equipment, and in the event that such laws or rules require
any alteration, replacement, addition or modification of or
to any part on any unit of the Equipment, the Vendee will
conform therewith at its own expense; provided, however, that

the Vendee or the Lessee may, in good faith, contest the
validity or application of any such law or rule in any
reasonable manner which does not, in the reasonable opinion
of the Vendor, adversely affect the property or rights of the
Vendor under this Agreement.




ARTICLE 11. Possession and Use. The Vendee, so
long as an event of default shall not have occurred and be
continuing under this Agreement, shall be entitled, from and
after delivery of the Equipment to the Vendee, to the posses-
sion of the Equipment and the use thereof, but only upon and
subject to all the terms and conditions of this 2greement.

The parties hereto acknowledge that the Vendee
simultaneously is leasing the Equipment to the Lessee as
provided in the Lease, and the rights of the Lessee and
its permitted assigns under the Lease shall be subordinated
and junior in rank to the rights, and shall be subiject to
the remedies, of the Vendor under this Agreement.

ARTICLE 12. Prohibition Against Liens. The Vendee
will pay or discharge any and all sums claimed by any party
from, through or under the Vendee or its successors or
assigns which, if unpaid, might become a lien, cherge or
security interest on or with respect to the Equipment, or
any unit thereof, or the interest of the Vendor therein, or
the Vendee's interests in the Lease and the payments to be
made thereunder egqual or superior to the Vendor's title or
interests therein, and will promptly discharge any such lien,
charge or security interest which arises, but shall not be
required to pay or discharge any such claim so long as the
validity thereof shall be contested in good faith and by
appropriate legal or administrative proceedings in any
reasonable manner and the nonpayment thereof does not, in the
reasonabie opinion of the Vendor, adversely affect the title
or interests of the Vendor in or to the Equipment cr other-
wise under this Agreement. Any amounts paid by the Vendor in
discharge of such liens, charges or security interests upon
the Egquipment shall be secured by and under this Agreement.

This covenant will not be deemed breached by reason
of liens for taxes, assessments or governmental charges or
levies, in each case not due and delinquent, or undetermined
or inchoate materialmen's, mechanics', workmen's, repairmen's
or other like liens arising in the ordinary course of busi-
ness and, in each case, not delinguent.

The foregoing provisions of this Article 12 shall
be subject to the limitations set forth in the last paragraph
of Article 4 hereof and the provisions of Article 21 hereof;
provided, however, that the Vendee will pay or discharge
any and all claims, liens, charges or security interests
claimed by any party from, through or under the Vend=e or
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its successors or assigns, not arising out of the transac-
tions contemplated hereby (but including tax liens arising
out of the receipt of the income and proceeds from the Equip-
ment), equal or superior to the Vendor's security interest
therein, which, if unpaid, might become a lien, charge or
security interest on or with respect to the Equipment, or
any unit thereof, or the Vendee's interest in the Lease and
the payments to be made thereunder, but the Vendee shall
not be required to pay or discharge any such claim so long
as the validity thereof shall be contested in good faith
and by appropriate legal or administrative proceedings in
any reasonable manner and the nonpayment thereof does nog,
in the reasocnable opinion of the Vendor, adversely affect
the security interest of the Vendor in or to the Equipment
or otherwise under this Agreement or in and to the Lease
and the payments to be made thereunder.

ARTICLE 13. Indemnities and Warranties. The
Vendee agrees to indemnify, protect and hold harmless the
Vendor from and against all losses, damages, injuries,
liabilities, claims and demands whatsoever, regardless of
the cause thereof, and expenses in connection therewith,
including but not limited to counsel fees and expenses,
penalties and interest, arising out of or as the result of
the entering into or the performance of this Agreement, the
retention by the Vendor of title to or a security interest
in the Eguipment, the ordering, acquisition, use, operation,
condition, purchase, delivery, rejection, storage or return
of any of the Equipment, any claim for patent, trademark or
copyright infringement, any accident in connection with the
operation, use, condition, possession, storage or return of
any of the Equipment resulting in damage to property or
injury or death to any person during the period when title
thereto remains in the Vendor or the transfer of title to
the Equipment by the Vendor pursuant to any of the provisions
of this Agreement, except however, in the case of the
Builder, any losses, damages, injuries, liabiiitiss, claims
and demands whatsoever arising out of any breach of warranty
or failure to perform any covenant hereunder by tne Builder.
This covenant of indemnity shall continue in full force and
effect notwithstanding the full payment of the indebtedness
in respect of the Purchase Price of, and the release of the
Vendor's security interest in, the Equipment, as provided in
Article 5 hereof, or the termination of this Agreement in
any manner whatsoever.

The Vendee will bear the responsibility for and




risk of, and shall not be released from its obligations
hereunder (except as provided in Article 21 hereof) in the
event of, any damage to or the destruction or loss of any
unit of or all the Equipment.

The Builder represents and warrants to the Vendee
that, at the time of delivery and acceptance of each unit
of Equipment under this Agreement, the Vendee will have good
and marketable title to such unit, free and clear of all
cleims, liens, security interests and other encumbrances of
any nature except only the rights of the Vendor under this
Agreement and the rights of the Lessee under the Lease.

The Builder represents that it is not entering
into this Agreement, or into any other transacticn contem-
plated by the Participation Agreement, directly or indirectly
in connection with any arrangement or understanding by it in
any way involving any employee benefit plan (other than a
governmental plan) with respect to which it, or, in so far
as is known to it, any party to the Participation Agree-
ment 1s a party in interest, all within the meaning of the
Employee Retirement Income Security Act of 1974, as amended.

The agreements of the parties relating to the
Builder's warranty of material and workmanship and patent
indemnification, and the agreement of the parties relating
to the Builder's limitation of liability, are set forth in
Items 3 and 4 of Annex A hereto.

ARTICLE 14. Assignments. The Vendee will not,
except as provided in Article 11 hereof, transfer the right
to possession of any unit of the Equipment, or sell, assign
or otherwise dispose of any of its rights under this Agree-
ment, except as provided in the Trust Agreement.

All or any of the rights, benefits and advantages
of the Vendor under this Agreement, including the right to
receive the payments herein provided to be made by the
Vendee, may be assigned by the Vendor and reassigned by
any assignee at any time or from time to time. No such
assignment shall subiect any assignee to, or relieve the
Builder from, any of the obligations of the Builder to
construct and deliver the Equipment in accordance herewith
or to respond to its warranties and indemnities referred
to in Article 13 hereof, or relieve the Vendee of its obli-
gations to the Builder contained in Articles 2, 3, 4, 6
and 13 hereof, Annex A hereto and this Article 14, or any




other obligation which, according to its terms or context,
is intended to survive an assignment.

Upon any such assignment, either the assignor or
the assignee shall give written notice to the Vendee, the
Lessee and the Guarantor, together with a copy of such
assignment, stating the identity and post office address of
the assignee, and such assignee shall, by virtue of such
assignment, acquire all the assignor's right, title and
interest in and to the Equipment and this Agreement, or
in and to a portion thereof, as the case may be, subject
only to such reservations as may be contained in such assign-
ment. From and after the receipt by the Vendee of the notifi-
cation of any such assignment, all payments thereafter to be
made by the Vendee under this Agreement shall, to the extent
so assigned, be made to the assignee at such addrass as it
may direct.

The Vendee recognizes that this Agreement will
be assigned to the Assignee as provided in the CSA Assignment.
The Vendee expressly represents, for the purpose of assurance
to any person, firm or corporation considering thes acquisi-
tion of this Agreement or of all or any of the rights of the
Vendor hereunder, and for the purpose of inducing such
acquisition, that the rights of the assignee to the entire
unpaid indebtedness in respect of the Purchase Price of the
Equipment or such part thereof as may be assigned together
with interest thereon, as well as any other rights hereunder
which may be so assigned, shall not be subject to any
defense, setoff, counterclaim or recoupment whatsoever
arising out of any breach of any obligation of the Ruilder
with respect to the Equipment or the construction, delivery
or warranty thereof, or with respect to any indemnity herein
contained, nor subject to any defense, setoff, counterclaim
or recoupment whatsoever arising by reason of any other
indebtedness or liability at any time owing to the Vendee or
the Lessee by the Builder. Any and all such obligations,
howsoever arising, shall be and remain enforceable by the
Vendee or the Lessee against and only against the Builder.

ARTICLE 15. Defaults. 1In the event that any one
or more of the following events of default shall occur and
be continuing to wit:

(a) the Vendee shall fail to pay in full any sum
payable by the Vendee when payment thereof shall be due
hereunder (irrespective of the provisions of Article 4




or 21 hereof or any other provision of this Agreement
limiting the liability of the Vendee) and such default
shall continue for ten business days after the date
such payment is due and payable; or

(b) default shall be made in the observance or
performance of any other of the conditions and agree-
ments on the part of the Vendee (irrespective of the
orovisions of Article 4 or 21 hereof or any other
provision of this Agreement limiting the liability of
“he Vendee) or the Lessee contained herein or in any
agreement entered 1nto concurrently herewith relating to
the financing of the Equipment (other than the Lease),
and such default shall continue for 30 days after the
earlier of (1) written notice from the Vendor to the
Vendee and the Lessee specifying the default and demand-
ing that the same be remedied and (ii) the date on which
such default shall first become known to any trust
officer of the Vendee; or

(c} a petition for reorganization under Section 77
of the Bankruptcy Act {as now constituted or as here-
after amended, including any successor provision thereto)
shall be filed by or against the Lessee and, unless such
petition shall have been dismissed, nullified, stayed or
ctherwise rendered ineffective (but then only so long as
such stay shall continue in force or such ineffective-
ness shall continue), all the obligations of the Lessee
under the Lease shall not have been and shall not
continue to have been duly assumed in writing, pursuant
to a court order or decree, by a trustee or trustees
appointed (whether or not subiect to ratification) in
such proceedings in such manner that such obligations
shall have the same status as expenses of administration
and obligations incurred by such trustee or trustees,
within 30 days after such appointment, if any, or 60
days after such petition shall have been filed, which-
ever shall be earlier; or

(d) any other proceeding shall be commenced by or
against the Vendee or the Lessee for any relief which
includes, or might result in, any modification of the
obligations of the Vendee hereunder or of the Lessee
under the Lease under any bankruptcy or insolvency
laws, or laws relating to the relief of debtcrs, read-
Justment of indebtedness, reorganizations, arrange-
ments, compositions or extensions (other thar a law




which does not permit any readjustment of such obliga-
tions), and, unless such proceedings shall have been
dismissed, nullified, stayed or otherwise rendered
ineffective (but then only so long as such stay shall
continue in force or such ineffectiveness shall con-
tinue), all the obligations of the Vendee under this
Agreement or of the Lessee under the Lease, as the case
may be, shall not have been and shall not continue to
have been duly assumed in writing, pursuant to a court
order or decree, by a trustee or trustees or receiver
or receivers appointed (whether or not subject to
ratification) for the Vendee or the Lessee, as the case
may be, or for their respective property in connection
with any such proceedings in such manner that such
obligations shall have the same status as expenses of
administration and obligations incurred by such trustee
or trustees or receiver or receivers, within 30 days
after such appointment, if any, or 60 days after such
proceedings shall have been commenced, whichever shall
pe earlier; or

(e} the Vendee shall make or permit any unautho-
rized assignment or transfer of this Agreement or any
interest herein or any unauthorized transfer of the
right to possession or use of any unit of the Eguipment
and the Vendee shall, for more than 30 days after demand
in writing by the Vendor, fail to secure a reassignment
or retransfer to the Vendee of such Agreement, interest
or right; or

(f) the occurrence of any of the following:

(i) Involuntary Bankruptcy Proceedings--a
receiver, ligquidator or trustee of the Vendee or
the Lessee, or of any of the property of either, is
appointed by court order and such order remains in
effect for more than 30 days; or the Vendee, or *the
Lessee, is adjudicated bankrupt or insolvent; or
any of the property of either is sequestered by
court order and such order remains in effect for
more than 30 days; or a petition is filed against
the Vendee or the Lessee under any bankruptcy,
reorganization, arrangement, insolvency, readiust-
ment of debt, dissolution or ligquidation law of any
jurisdiction, whether now or hereafter in effect,
and 1s not dismissed within 30 days after such
filing;




(1i) Voluntary Petitions—--the Vendee, or the
Lessee, files a petition 1n voluntary bankruptcy or
seeking relief under any provision of any bank-
ruptcy, reorganization, arrangement, insolvency,
readjustment of debt, dissoclution or ligquidation
law of any jurisdiction, whether now or hereafter
in effect, or consents to the filing of any peti-
tion against it under any such law; or

(iii) Assignments for Benefit of Creditocrs,
etc.~—the Vendee or the Lessee makes an assignment
for the benefit of its creditors, or admits in
writing its inability to pay its debts generaliy
as they become due, or consents to the appointment
of a receiver, trustee or liquidator of the Vendee,
or the Lessee, or of all or any part of the prop-
erty of either;

followed by a good faith determination by the Assignee
and notification thereof to the Vendee, the Beneficiary
and the Lessee within 45 days following knowledge by the
Assignee of any such occurrence that, as a result, it
deems itself inadequately secured; or

(g) an Event of Default shall have occurred under
the Lease; provided, however, that any Event of Default
under the Lease caused by the failure of the Lessee to
make any payment due thereunder shall not be deemeé to
be an event of default hereunder if, prior to a Declara-
tion of Default {(as hereinafter defined), thes Vendee
pays to the Vendor an amount equal to (a) the amount
which the Lessee failed to pay minus (b) any portion of
such amount which the Vendor would have been required
t0o pay over to the Vendee pursuant to the Lease Assign-
ment, or the Guarantor pays to the Vendor an amount
equal to the amount which the Lessee failed o pay plus
any interest on overdue rentals;

then at any time after the occurrence of such an event of
default the Vendor may, upon written notice to the Vendee
and the Lessee and upon compliance with any legal require-
ments then in force and applicable to such action by the
Vendor, (i) subject to the proviso in the second paragraph
of § 4 of the Lease relating to termination and to the
Lessee's rights of possession, use and assignment under

§§ 4 and 12 of the Lease, cause the Lease immediately upon
such notice to terminate, but the Lessee shall remain liable




as therein provided and/or (ii) declare (herein called a
"Declaration of Default") the entire unpaid CSA Indebtedness,
together with the interest thereon then accrued and unpaid,
immeciately due and payable, without further demand, and
thereafter the aggregate of the unpaid balance of such
indebtedness and interest shall bear interest from the date
of such Declaration of Default at the Overdue Rate, to the
extent legally enforceable. Upon a Declaration of Default,
subject to Article 4 hereof, the Vendor shall be entitled to
recover Judgment for the entire unpaid balance of the CSA
Indebtedness so payable, with interest as aforesaid, subject
to the provisions of Articles 4 and 21 hereof, and to collect
such judgment out of the "income and proceeds of the Eguip-
ment" wherever situated.

The Vendor may, at its election, subject to the
provisions of Section 1 of the Lease Assignment wzive any
such event of default and its consequences and rescind and
annul any Declaration of Default or notice of termination of
the Lease by notice to the Vendee and the Lessee in writing
to that effect, and thereupon the respective rights of the
parties shall be as they would have been if no such event
of default had occurred and no Declaration of Defzult or
notice of termination of the Lease had been made c¢r given.
Notwithstanding the provisions of this paragraph, it is
expressly agreed by the Vendee that time is of the essence
of this Agreement and that no such waiver, resciscsion or
annulment shall extend to or affect any other or subse-
quent default or impair any rights or remedies corsequent
thereon.

ARTICLE 16. Remedies. Subject to the Iessee's
rights of possession, use and assignment under §§ 4 and 12
of the Lease, at any time during the continuance of a
Declaration of Default, the Vendor may, and upon such
further notice, if any, as may be required for compliance
with any mandatory legal requirements then in force and
applicable tc the action to be taken by the Vendor, take or
cause to be taken, by its agent or agents, immediate posses-
sion of the Equipment, or any portion thereof, without lia-
bility to return to the Vendee any sums theretofore paid and
free from all claims whatsoever, except as hereinafter in
this Article 16 expressly provided, and may remove the same
from possession and use of the Vendee or any other person and
for such purpose may enter upon the premises of the Vendee or
any other premises where the Equipment may be located and may
use and employ in connection with such removal any supplies,
services and aids and any available trackage and other




facilities or means of the Vendee, subject to all mandatory
requirements of due process of law.

In case the Vendor shall demand possession of the
Equipment pursuant to this Agreement and shall designate a
reasonable point or points for the delivery of the Equipment
to the Vendor, the Vendee shall, at its own expense and risk:

(a) forthwith and in the usual manner cause the
guipment to be placed upon such storage tracks of the
wessee or any of its affiliates as the Vendor reasonably
ay designate;
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(b} permit the Vendor to store the Equipment on
such tracks at the risk of the Vendee without charge
for insurance, rent or storage until the Equipment has
been sold, leased or otherwise disposed of by the
Vendor: and

(c) cause the Equipment to be transported to
any reasonable place on the lines of railroad operated
by the Lessee or any of its affiliates or to any con-
necting carrier for shipment, all as directed by the
Vendor.

During any storage period, the Vendee will, at its own cost
and expense, insure, maintain and keep each such uait in good
order and repair and will permit the inspection of the
Equipment by the Vendor, the Vendor's representatives and
prospective purchasers, lessees and users. This agreement to
deliver the Equipment and furnish facilities as hereinbefore
provided is of the essence of the agreement between the
parties, and, upon application to any court of equity having
jurisdiction, the Vendor shall be entitled to a decree
against the Vendee requiring specific performance hereof.

The Vendee hereby expressly waives any and all claims against
the Vendor and its agent or agents for damages of whatever
nature in connection with any retaking of any unit of the
Equipment in any reasonable manner.

At any time during the continuance of a Declara-
tion of Default, the Vendor (after retaking possession of
the Equipment as hereinbefore in this Article 16 provided)
may, at its election and upon such notice as is hereinafter
set forth, retain the Equipment in satisfaction of the
entire CSA Indebtedness and make such disposition <hereof as
the Vendor shall deem fit. Written notice of the Vendor's
election to retain the Eguipment shall be given to the
Vendee, the Beneficiary, the Partners, the Guarantor and the




Lessee by telegram or registered mail, and to any other
persons to whom the law may require notice, within 30 days
after such Declaration of Default. In the event that the
Vendor should elect to retain the Equipment and no objection
is made thereto within the 30-day period described in the
second proviso below, all the Vendee's rights in the Equip-
ment shall thereupon terminate and all payments made by the
Vendee or for its account may be retained by the Vendor as
comper.sation for the use of the Equipment; provided, however,
that i7 the Vendee, before the expiration of the 30-day
period described in the proviso below, should pay or cause
to be paid to the Vendor the total unpaid balance of the CSA
Indebtedness, together with interest thereon accrued and
unpaid and all other payments due under this Agreement, then
in such event absolute right to the possession of, title to
and property in the Equipment shall pass to and vest in the
Vendee; provided, further, that if the Vendee, the Lessee,
+he Guarantor or any other persons notified under the Zerms
of this paragraph object in writing to the Vendor within 30
days from the receipt of notice of the Vendor's election to
retain the Equipment, then the Vendor may not so retain the
Equipment, but shall sell, lease or otherwise dispose of it
or continue to hold it pending sale, lease or other disposi-
tion as hereinafter provided or as may otherwise be permitted
by law. If the Vendor shall not have given notice to retain
as hereinabove provided or notice of intention to dispose cof
the Egquipment in any other manner, it shall be deemed to
nave elected to sell the Equipment in accordance with the
provisions of this Article 16.

Subject to the Lessee's rights of possession, use
and assignment under §§ 4 and 12 of the Lease, at any time
during the continuance of a Declaration of Default, the
Vendor, with or without retaking possession thereof, at its
election and upon reasonable notice to the Vendee, the
Lessee and any other persons to whom the law may require
notice of the time and place, may sell the Equipment, or one
or more of the units thereof, free from any and all claims
of the Vendee, the Lessee or any other party claiming £rom,
through or under the Vendee or the Lessee, at law or in
eguity, at public or private sale and with or without adver-
+isement as the Vendor may determine; provided, however,

that if, prior to such sale and prior to the making of a
contract for such sale, the Vendee should tender full pay-
ment of the total unpaid balance of the CSA Indebtedness,
together with interest thereon accrued and unpaid and all
other payments due under this Agreement as well as expenses
of the Vendor in retaking possession of, removing, storing,
holding and preparing the Egquipment for, and otherwise




arranging for, the sale and the Vendor's reasonable attorneys'
fees, then upon receipt of such payment, expenses and fees

by the Vendor, absolute right to the possession of, title to
and property in the Equipment shall pass to and vest in the
Vendee. The proceeds of such sale or other disposition,

less the attorneys' fees and any other expenses incurred by
the Vendor in retaking possession of, removing, storing,
holding, preparing for sale and selling or otherwise dis-
posint of the Equipment shall be credited on the amount due

To the Vendor under the provisions of this Agreement.

Any sale hereunder may be held or conducted at
New York, New York or Philadephia, Pennsylvania at such
time or times as the Vendor may specify (unless the Vendor
shall specify a different place or places, in which case the
sale shall be held at such place or places as the Vendor may
specify), in one lot and as an entirety or in separate lots
and without the necessity of gathering at the place of sale
the property to be sold, and in dgeneral in such manner as
the Vendor may determine, so long as such sale shall be in
a commercially reasconable manner. The Vendor, the Vendee,
the Lessee, the Beneficiary, a Partner or the Guarantor may
bid for and become the purchaser of the Equipment, or any
unit thereof, so offered for sale. he Vendee, the Lessee,
the Beneficiary, the Partners and the Guarantor shall be
given written notice of such sale or the making of a contract
for such sale not less than ten business days prior thereto,
Dy telegram or registered mail. If such sale shall be a
private sale (which shall be deemed to mean only a sale where
an advertisement for bids has not been published in a2 news-
paper of ceneral circulation or a sale where fewer than 470
offerees have been solicited in writing to submit bids), it
shall be subject to the rights of the Lessee, the Vendee, the
Beneficiary, the Partners and the Guarantor to purchase or
provide a purchaser, within ten days after notice of the
proposed sale price, at the same price offered by the intend-
ing purchaser or a better price. In the event that the
Vendor shall be the purchaser of the Equipment, it shall not
be accountable to the Vendee or the Lessee (except to the
extent of surplus money received as hereinafter provided in
this Article 16), and in payment of the purchase price
therefor the Vendor shall be entitled to have credited on
account thereof all or any part of sums due to the Vendor
hereunder.

Each and every power and remedy hereby specifically
given to the Vendor shall be in addition to every other power
and remedy hereby specifically given or now or hereafter
existing at law or in equity, ané may be exercisec¢ from time




to time and simultaneously and as cften and in such order as
may be deemed expedient by the Vendor. All such powers and
remedies shall be cumulative, and the exercise of one shall
not be deemed a waiver of the right to exercise any other or
others. No delay or omission of the Vendor in the exercise
of any such power or remedy and no renewal or extension of
any payments due hereunder shall impair any such power or
remedv or shall be construed to be a waiver of any default or
an accuiescence therein. Any extension of time for payment
hereurier or other indulgence granted to the Vendee or the
Lessee shall not otherwise alter or affect the Vendor's
rights or the Vendee's obligations hereunder. The Vendor's
acceptance o7 any payment after it shall have become due
shall not be deemed to alter or affect the Vendee's obliga-
tions or the Vendor's rights hereunder with respect to any
subsequent payments or default therein.

If, after applying all sums of money realized by
t+he Vendor under the remedies herein provided, there shall
remain any amount due to it under the provisions of this
Agreement, the Vendee shall pay the amount of such deficiency
to the Vendor upon demand, together with interest thereon
from the date of such demand to the date of payment at the
Overdue Rate, and, if the Vendee shall fail to pay such
deficiency, the Vendor may bring suit therefor and shall,
subiect to the limitations of the last paragraph of Article
4 hereof, be entitled to recover a judgment therefor against
the Vendee. If, after applying as aforesaid all sums real-
ized by the Vendor, there shall remain a surplus in the
possession of the Vendor, such surplus shall be paid tc the
Vendee.

The Vendee will pay all reasonable expenses,
including attorneys' fees, incurred by the Vendor in enforc-
ing its remedies under the terms of this Agreement. In the
event that the Vendor shall bring any suit to enforce any of
its rights hereunder and shall be entitled to judgment, then
in such suit the Vendor may recover reasonable expoenses,
including reasonable attorneys' fees, and the amount thereof
shall be included in such judgment.

The foregoing provisions of this Articls 16 are
subject in all respects to all mandatory legal rejuirements
at the time in force and applicable thereto.

ARTICLE 17. Applicable State Laws. Any provision

of this Agreement prohibited by any applicable law of any
jurisdiction shall as to such jurisdiction be ineffective,
without modifving the remaining provisions of this Agreement.




Where, however, the conflicting provisions of any such
applicable law may be waived, they are hereby waived by the
Vendee to the full extent permitted by law, it being the
intention of the parties hereto that this Agreement shall
be deemed to be a conditional sale and enforced as such.

Except as otherwise provided in this Agreement,
the Vendee, to the full extent permitted by law, hereby
walve~ all statutory or other legal requirements for any
notice of any kind, notice of intention to take possession of
Oor tc sell or lease the Equipment, and any other requirements
as to the time, place and terms of the sale or lease therect,
any other requirements with respect to the enforcement of the
Vendor's righ under this Agreement and any and all rights
of redemption.

ct
n

ARTICLE 18. Recording. The Vendee will cause
this Agreement, any assignments hereof and any amendments
Or supplements hereto or thereto, to be filed in accordance
with Section 20c of the Interstate Commerce Act and deposited
with the Registrar General of Canada (notice of such deposit
to be forthwith given in The Canada Gazette) pursuant to
Section 8% of the Railway Act of Canada; and the Vendee will
from time to time do and perform any other act and will
execute, acknowledge, deliver, file, register, deposit and
record ary and all further instruments required by law or
reasonably requested by the Vendor for the purpose of proper
protection, to the satisfaction of counsel for the Vendor,
of its interest in the Equipment and its rights under this
Agreement or for the purpose of carrying out the intention
of this Agreement; and the Vendee will promptly furnish to
the Vendor certificates or other evidence of such fiiing,
registering, depositing and recording satisfactory to the
Vendor.

ARTICLE 19. Article Headings; Effect and Modifica-
tion of Agreement. All articie headings are inserted for
convenience only and shall not affect any construction or
interpretation of this Agreement.

Except for the Participatior Agreement, this
Agreement, including the Annexes hereto, exclusively and
completely states the rights of the Vendor and the Vendee
with respect to the Equipment and supersedes all other
agreements, oral or written, with respect to the Equipment.
No variation or modification of this Agreement and no waiver
of any of its provisions or conditions shall be valid unless
in writing and signed by duly authorized representatives of
the Vendor and the Vendee.




The parties hereto acknowledge that the Guaranty
Agreement contains certain provisions regarding the consent
0f the Guarantor in the event of any modification of this
Agreement or any waiver of any of its provisions or condi-
+ions which would either individually or cumulatively have
a material adverse effect upon the Guarantor.

ARTICLE 20. Notice. Any notice hereunder to any
0f the varties designated below shall be deemed to be prop-
erly made if delivered or mailed to it by first class mail
(unless otherwise specificaelly required herein), postage
prepaid, at the following addresses:

(a) to the Vendee, at 130 John Street, 4th Floor,
New York, New York 10038, Attention of Corporate Trust
and Agency Division, with copies to the Beneficiaries
at their respective addresses specified in the Partici-
pation Agreement,

(b) to the Lessee, at 1310 Six Penn Center Plaza,
Philadelphia, Pennsylvania 19104, Attention of Vice
President & Treasurer,

(c) to the Builder or the Guarantor, at its
address specified in Item 1 of Annex A hereto,

(d) to the Assignee, at its address at Mellon
Square, Pittsburgh, Pennsylvania 15230, Attention of
Corporate Trust Division,

(e) to the Beneficiary, in care of General Electric
Credit Corporation at its address specified below,

(f) to General Electric Credit Corporation at its
address at P.O. Box 8300, Stamford, Connecticut 06904,
Attention of Loan Officer, Air/Rail Leasing,

(g) if to J. P. Morgan Interfunding Corp., at its
address at 522 Fifth Avenue, New York, New York 10022,
Attention of Lease Administratiocon,

(h) to any assignee of the Vendor or Assignee, or
0f the Vendee, at such address as may have been fur-
nished in writing to the Vendee, or the Vendor or the
Assignee, as the case may be, and to the Lessee, by such
assignee,

or at such other address as may have been furnished in writ-

ing by such party to the other parties referred =o above.




ARTICLE 21. Immunities; Satisfaction of Undertak-
ings. No recourse shall be had in respect of any obligation
due under this Agreement, or referred to herein, against any
incorporator, stockholder, director or officer, as such,
past, present or future, of the parties hereto (or the
Beneficiary or either Partner) whether by virtue of any
constitutional provision, statute or rule of law, or by
enforcement of any assessment or penalty or otherwise, all
such liability, whether at commen law, in equity, by any
constitutional provision, statute or ctherwise, of such
incorporators, stockholders, directors or officers, as such,
being forever released as a condition of and as consideration
for the execution of this Agreement.

The cbligations of the Vendee under the second
paragraph of Article 16 and under Articles 3, 6, 7 {other
than the second and third sentences of the second paragraph
thereof}), 8, 9, 10, 12 (other than the proviso to the last
paragraph thereocf), 13 and 18 hereof shall be deemed in all
respects satisfied by the Lessee's undertakings contained in
the Lease. The Vendee shall not have any respons.bility for
the Lessee's faillure to perform such obligations, but if the
same shall not be performed they shall constitute the basis
for an event of default pursuant to Article 15 hereof.

Anything in this Agreement to the contrary notwith-
standing, each and all of the representations, undertakings
and agreements herein made on the part of the Vendee are made
and intended not as personal representations, undertakings
and agreements by United States Trust Company of New York or
for the purpose or with the intention of binding it person-
ally but are made and intended for the purpose of binding
only the Estate as such term is used in the Trust Agreement,
and this Agreement is executed ané delivered by the said
trust company solely in the exercise of the powers expressly
conferred upon it as trustee under the Trust Agreemen%; and
no personal liability or responsibility hereunder is assumed
by or shall at any time be enforceable against the said trust
company (except liability under the proviso contained in the
last paragraph of Article 12 hereof) or the Partners or the
Beneficliary (except as provided in the Trust Agreement) on
acceount of any representation, undertaking or agreement
hereunder of the Vendee, the Beneficiary or the Partners,
either expressed or implied, all such personal liability, if
any, being expressly waived by the Vendor and by all persons
claiming by, through or under the Vendor; provided, however,

that the Vendor or any person claiminc by, through or under




the Vendor, making claim hereunder, may look to said Estate
for satisfaction of the same.

ARTICLE 22. Law Governing. The Vendee warrants
that its chief place of business is located in the state
specified in clause (a) of Article 20 hereof. The terms of
this Agreement and all rights and obligations hereunder
shall be governed by the laws of such state; provided,
however, that the parties shall be entitled to all rights
conferred by Section 20c of the Interstate Commerce Act and
such additional rights arising out of the filing, recording
or deposit hereof, if any, and of any assignment hereof as
shall be conferred by the laws of the several jurisdictions
in which this Agreement or any assignment hereof shall be
filed, recorded or deposited.

ARTICLE 23. Execution. This Agreement may be
executed in any number of counterparts, such counterparts
together constituting but one and the same contract, but
the counterpart delivered to the Assignee pursuant to the
CSA Assignment shall be deemed the original and all other
counterparts shall be deemed duplicates thereof. Although
for convenience this Agreement is dated as of the date first
above written, the actual date or dates of execution hereof
by the parties hereto is or are, respectively, the date or
dates stated in the acknowledgments hereto annexed.

IN WITNESS WHEREOF, the parties hereto nave
executed or caused this instrument to be executed all as
of the date first above written.

GENERAL ELECTRIC COMPANY,

by Jo~
{Corporate Seall /4 ij/ ¢{f<;LLJL.~ﬁ

“General Manager--
Attest: Domestic( Locomoétive

D z‘ Z Z Marketing Department

IR
ti:7 AKftesting Secretary

UNITED STATES TRUST COMPANY
OF NEW YORK, as Trustee,
by S ]
[Corporate Seal] P e e
Assistant Vice President

,’/:/ ) / LS i 5
;

e i e:{/’,fg/’ [,

Assistant Secretary




COMMONWEALTH OF PENNSYLVANIA, )
) ss.:
COUNTY OF ERIE, )

On this 5./ day of April 1978, before me person-
ally appeared /U 7¢¢u4 - , to me personally known,
who, being by/me dLly,ﬁworn, says that he is a General
Manacger--Domestic Locomotive Marketing Department of GENERAL
ELECTRTC COMPANY, that one of the seals affixed to the fore-
going instrument is the corporate seal of said corporation,
and 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 instru-
ment was the free act and deed of said corporation.

< WA & BINLER, NOTARY pus l
TBRIE, ERIE COUNTY, PENREYL i< /
LY COMMISION EXPIRES NG, 16, ive. J
/ Notary Publi

{INotarial Seal]

My Commission expires

STATE OF NEW YORK, )
) SS.:
COUNTY OF NEW YORK, )

On this JAt¥- day of April 1978, before me person-
ally appeared - ) , to me personally known,
who, being by me duly sworn, says that he/she is an Assistant Vice
President of UNITED STATES TRUST COMPANY OF NEW YCRK, that
one of the seals affixed to the foregoing instrument is the
corporate seal of said corporation, and that said instrument
was signed and sealed on behalf of said corporation by author-
ity of its Board of Trustees, and he/she acknowledged that
the execution of the foregoing instrument was the free act
and deed of said corporation.

L

N é U_ i (l '4,(3
J ]

[Notarial Seal] cpmyt TR vt
P e S s ont e Yor




SCHEDULE I

Allocation Schedule of Each $1,000,000 of
CSA Indebtedness Payable in Installments

on the 30 consecutive semiannual
dates following the earlier

of (1)

1978

the last Closing Date under
this Agreement and (1ii)
December 15,

Ending

Payment Interest Principal Debt Principal

Date Payment Repayment Service Balance
0 0.0 $ 0.0 $ 0.0 $1,000,000.00
1 42,500.00 24,953.73 67,453.73 975,046, 27
2 41,439.47 26,014.26 67,453.73 849,032,021
3 40,333.87 27,119.86 67,453.73 921,912.15
72 39,181.27 28,272.46 67,453,772 8923,639.69
5 37,979.69 29,474.04 67,453.73 864,165.65
6 36,727.05 30,726.68 67,453.73 833,438.97
7 35,421.16 32,032.57 67,453.7% 801,406.40
8 34,059.78 23,393.95 67,453.73 768,012.45
S 32,640.53 34,813.20 67,453.72 733,199.25
10 31,160.97 36,292.76 67,453.732 696,906.49
11 29,618.53 37,835.20 67,453.73 659,071.29
12 28,0106.53 39,443,20 67,453.73 1¢,628.0¢
13 26,334.2¢ 41,119.53 67,453.73 578,508.56
14 24,586.62 42,867.11 67,453.73 535,641.45
15 22,764,777 44,688.96 - 67,453.73 49C,952.,49
16 20,865.49 24,067.35 44,932,.84 £466,885.14
17 19,842.62 25,090.22 44,932.84 441,794.92
18 18,776.29 26,156.55 44,932,84 415,638.37
19 17,664.64 27,268.20 44,932.84 388,370.17
20 16,505.74 28,427.10 44,932,.84 359,943,007
1 15,297.59 29,635.25 44,932.84 330,307.82
22 14,038.09 30,894.75 44,932,.84 299,413.07
23 12,725.06 32,207.78 44,932,84 267,205.2°
24 11,356.23 33,576.61 44,932.84 232,628.68
25 9,929,22 35,003.62 44,932.84 198,625.06
26 8,441.57 36,491.27 44,932,84 162,133.7%
27 6,890.69 38,042.15 44,932,84 124,091.64
28 5,273.90 39,658.94 44,932,84 84,432.70
29 3,588.39 41,344.45 44,932,84 43,088, 25

30 1,831.26 43,088.25 44,919.51 0.0

TOTALS $685,785.22

51,000,000.00

$1,685,785, 22
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Item 3:

Annex A
to

Conditional Sale Agreement

General Electric Company, a New York corporation,
2901 East Lake Road, Erie, Pennsylvania 16531.

The Equipment shall be settled for in not more than
10 Groups of units delivered to and accepted by

the Vendee unless a greater number shall be agreed
to by the parties hereto.

(a) The Builder warrants to the Vendee that each
unit of Equipment manufactured by it hereunder will
be free from defects in material, workmanship and
title under normal use and service, and will be of
the kind and quality designated or described in the
Specifications referred to in Article 2 of this
Agreement. The foregoing warranty is exclusive and
in lieu of all other warranties, whether written,
oral, implied or statutory (except as to title).

NO WARRANTY OF MERCHANTABILITY OR OF FITNESS FOR
PURPOSE SHALL APPLY. If it appears within two
years from the date of shipment by the Fuillder, or
within 250,000 miles of operation, whichever event
shall first occur, that any unit of the Equipment

' does nct meet the warranties specified above, and

the Vendee notifies the Builder promptly, the
Builder, after verification as to condition and
usage, shall correct any defect including nocncon-
formance with the Specifications, at its option,
either by repairing any defective part or parts made
available to the Builder, or by making available at
the Builder's plant or warehouse a repaired or
replacement part. If reguested by the Builder, the
Vendee will ship the defective part or parts, with
shipping charges prepaid, to the plant or warehouse
designated by the Builder.

The liability of the Builder to the Vendee (except
as to title) arising out of the supplying of any
unit of Equipment hereunder, or its use, whether on
warranty, contract or negligence, shall not in any
case exceed the cost of correcting defects in the
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Equipment as herein provided, and upon the expira-
tion of the warranty period specified above, all
such liability shall terminate. The Builder shall
have no liability for any unit of Eguipment or
part thereof which becomes defective by reason

of improper storage or application, misuse, negli-
gence, accident or improper operation, maintenance,
repairs or alterations on the part of the Vendee,
or any third party other than the Builder. The
foregoing shall constitute the sole remedy of the
Vendee and :the sole liability of the Bu:ilder.

It is understood that the Builder has the right to
make any changes in design and add improvements to
eguipment at any time without incurring any obliga-
tions to install, at the Builder's expense, the
same on other equipment sold by the Builder.

THERE ARE NO WARRANTIES WITH RESPECT TO MATERIAL
AND WORKMANSHIP, EXPRESSED OR IMPLIED, MADE BY THE
BUILDER EXCEPT THE WARRANTIES SET OUT AEOVE.

The Builder further agrees with the Vendee that
neither the inspection as provided in Article 3 of
this Agreement, nor any examination, nor the accep-
tance of any units of the Equipment as provided in
said Article 3 shall be deemed a waiver or a modi-
fication by the Vendee of any of its rights under
this Item 3.

(b) In no event, whether as a result of breach of
contract, warranty, tort (including negligence) or
otherwise, shall the Builder or its suppliers be
liable for any special, consequential, incidental or
penal damages including, but not limited to, loss of
profit or revenues, loss of use of the products or
any associated equipment, damage to associated
equipment, cost of capitel, cost of subsiitute
products, facilities, services or replacement power,
down time costs, or claims of the Vendee's customers
for such damages. If the Vendee transfers title to
or leases the products hereunder to any thiré party
(other than pursuant to the Lease), the Vendee shall
obtain from such third party a provision affording
the Builder and its suppliers the protection of the
preceding sentence.




In no event, whether as a result of breach of con-
tract, warranty, tort (including negligence) or
otherwise, shall the Builder's liability to the
Vendee for any loss or damage arising out of, or
resulting from this agreement, or from its perfor-
mance or breach, or from the products or services
furnished hereunder, exceed the price of the specific
product or service which gives rise to the claim.
Except as to title any such liability shall terminate
upcn the expiration of the warranty period specified
in subsection {(a) of this Item 3 hereof. If the
Builder furnishes the Vendee with advice or other
assistance which concerns any product supplied
hereunder or any system or equipment in which any
such product may be installed and which is not
required pursuant to this agreement, the furnishing
of such advice or assistance will not subject the
Builder to any liability, whether in contract,
warranty, tort (including negligence) or otherwise.

The invalidity, in whole or in part, of any of the
foregoing paragraphs will not affect the remainder
of such paragraph or any other paragraph in this
subsection (b).

Except in cases of designs specified by the Lessee
ané not developed or purported to be developed by
the Builder, and articles and materials specified
by the Lessee and not manufactured by the Builder,
the Builder warrants that the Equipment furnished
hereunder, and any part thereof, shall be delivered
free of any richtful claim of any third party for
infringement of any United States patent. If
notified promptly in writing and given authority,
information and assistance, the Builder shall
defend, or may settle, at its expense, any suit

or proceeding against the Vendee or the Lessee so
far as based on a claimed infringement which would
result in a breach of this warranty and the Builder
shall pay all damages and costs awarded therein
against the Vendee or the Lessee due to such
breach. In case any Equipment or part thereof is
in such suit or proceeding found to ccnstitute such
an infringement and the use of such Equipment or
part thereof is enjoined, the Builder shall, at its
expense and option, either procure for the Vendee
and the Lessee the right to continue using said




Item 5:

Item 6:

equipment or part thereof, or replace same within
six months of such injunction with noninfringing
Equipment or part thereof acceptable to the Vendee,
or modify same so it becomes noninfringing, or
remove the Equipment or part thereof and refund the
Purchase Price (less reasonable depreciation for any
period of use) and any transportation costs sepa-
rately paid by the Vendee or the Lessee, but in

each case without impairing the operational capa-
bility of such Equipment. (If the Purchase Price

15 so refunded, such refund shall be made to the
assignee of the Builder's rights under this Agree-
ment if this Agreement has been so assigned, which
refund, to the extent of the unpaid CSA Indebted-
ness, shall be applied in like manner as payments

in respect of Casualty Occurrences under Article 7
of this Agreement and, as long as no Defaul* shall
have occurred and be continuing, the balance shall
be paid by such assignee to the Vendee.) The pre-
ceding shall not apply to the use of any Equipment
or part thereof furnished hereunder in coniunction
with any other product in a combination not fur-
nished by the Builder as a part of this transaction.
As to any such combination, the Builder assumes no
liability whatsoever for patent infringement and the
Lessee will hold the Builder harmless acainst any
infringement claims arising therefrom. The Builder
will give notice to the Vendee and the Lessee of any
claim known to the Builder from which liability may
be charged against the Vendee or the Lessee hereunder
and the Vendee and the Lessee will give notice *o
the Builder of any claim known to them from wiaich
liability may be charged against the Builder here-
uncer.

The foregoing states the entire liability of the
Builder for patent infringement by the Equipment
Oor any part thereof.

The Maximum Purchase Price referred to in Article 4
of this Agreement is $21,145,000.

The Maximum CSA Indebtedness referred to in Article
4 of this Agreement is $14,137,000.
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Futerstate Commerce Conmmission |
ashington, B.E, 20423 5/2/78

OFFICE OF THE SECRETARY

Laurance V. Goodrich
Cravath,Swéine & Moore
One Chase Manhattan Plaza
New York, N.Y. 10005

Dear Sir:

The enclosed document(s) was recorded pursuant to the

provisions of Section 20(c) of the Interstate Commerce Act,

49 U.S.C. 20(c), on 5/2/78 at 4:00pm ,
9360,9360-A,9360-B & 9360-C

e
E

and assigned recordation number(s)

7
Sincerely yours,

i : !
H.G. Homme, Jr.
Acting Secretary

Enclosure(s)

SE-30-T
(6/77)
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