LAW OFFICES

Ross & HARDIES

A PARTNERSHIP INCLUDING PROFESSIONAL CORPORATIONS

150 NORTH MICHIGAN AVENUE

TWX NUMBER CHICAGO, ILLINOIS 60601-7567 575 FIFTH AVENUE
s1o-2zimsa - NEW YORK, NEW YORK 10017-2470
TELECOPIER /ﬂ//’7 /;Y 312-558-1000 212-949-7075
e .0\__.-—-—-’ ‘ 1090 VERMONT AVENUE, NW.
e R&ﬂ“‘m‘ ' WASHINGTON, D.C. 20005-4905
0 AwPr il 1, 1988 202-371-2200
SUSAN G. LICHTENFER 4 1988 0 <5
ISSION ,
RCE COMM Cher R0
INTERSTATE COMME - GOSAL

ar
QY
vk

/w yat T

KA

VIA FEDERAL EXPRESS

Ms. Noreta R. McGee
Secretary
Interstate Commerce Commission ¢
12th Street & Constitution Avenue, N.W.

Washington, D.C.. 20423

Dear Ms. McGee:

Enclosed for recordation pursuant to the provisions of
49 U.S.C. Section 11303 (a) are one original executed copy and two
photostatic copies of a Release of Lien dated as of March 1,
1988, relating to a an Equipment Lease (Sale and Leaseback) dated
as of August 30, 1979 ("Equipment Lease") between The Pittsburgh
and Lake Erie Railroad Company and FFC Boston Leasing
Corporation, not in its individual capacity but solely as as
agent (the "Agent") for The First National Bank of Boston,
Continental Illinois National Bank and Trust Company of Chicago,
Manufacturers Hanover Trust Company, Pittsburgh National Bank and
Equibank N.A., duly recorded and filed with the Interstate
Commerce Commission pursuant to 49 U.S.C. §11303 on August 30,
1979, under Recordation Number 10775, which Equipment Lease is a
primary document as defined in the Commission's Rules for the
Recordation of Documents.

The name and address of the parties to the enclosed
document are:

Bank of Boston
Federal Street
Boston, MA (02116

Continental Illinois National Bank
and Trust Company of Chicago

231 South LaSalle Street

Chicago, IL 60693



s Ms. Noreta “McGee
April 1, 1988
Page 2

Equibank N.A.
Two Oliver Plaza
Pittsburgh, PA 15222

Manufacturers Hanover
Trust Company

270 Park Avenue

New York, NY 10017

Pittsburgh National Bank
237 Fifth Avenue
Pittsburgh, PA 15265

A description of the railroad equipment covered by the
enclosed document is set forth in Schedule A to the Equipment
Lease, a copy of which is enclosed herein.

Also enclosed is a check in the amount of $13.00 payable
to the order of the Interstate Commerce Commission covering the
required recordation fee.

Kindly return three stamped photostatic copies of the
enclosed document to Susan G. Lichtenfeld, Esq., Ross & Hardies,
150 North Michigan Avenue, Chicago, Illinois 60601.

Following is a short summary of the enclosed document
and primary document to which it relates:

Document to be Recorded

Release of Lien from Bank of Boston,
Continental Illinois National Bank and Trust
Company of Chicago, Manufacturers Hanover
Trust Company and Equibank N.A., dated as of
March 1, 1988, releasing lien on the railcars
described on Schedule A to the Equipment
Lease.

Primary Document to Which it Relates

Equipment Lease (Sale and Leaseback) dated as
of August 30, 1979 between The Pittsburgh and
Lake Erie Railroad Company and FFC Boston
Leasing Corporation, as agent, recorded and
filed with the Interstate Commerce Commission



Ms. Noreta McGee ‘ ' . .
April 1, 1988 o,
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pursuant to 49 U.S.C. § 11303 on August 30,
1979 under Recordation Number 10775.

Very truly yours,

gy Fctetenfeted

/Med
Enclosures

cc: Gordon E. Neuenschwander
G. Edward Yurcon
Donald LaPorte
Robert Kleinman
Thomas Garrett
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CONDITIONAL SALE AGREEMENT No. 2 dated
as of January 15, 1976, between GREENVILLE STEEL
CAR COMPANY (hereinafter called the Vendor
or Builder as more particularly set forth in
Article 1 hereof), and FIRST SECURITY BANK
OF UTAH, N.A., not in its individual capacity
but acting solely as Trustee under an Owner
Trust Agreement dated as of the date hereof
(hereinafter called the Trust Agreement) with
NORTHWESTERN NATIONAL BANK OF MINNEAPOLIS,
FIRST NATIONAL BANK OF AKRON, THE DETROIT BANK
AND TRUST COMPANY and BORG-WARNER LEASING CORPO-
RATION (said bank, so acting, being hereinafter
called the Vendee and said company and banks
being hereinafter called the Beneficiaries).

WHEREAS this Conditional Sale Agreement is one
of two conditional sale agreements being entered into simul-
taneously by the Builder and the Vendee, acting as Trustee
respectively under two separate owner trust agreements,
and although Annex B to each of such two conditional sale
agreements lists the same units of equipment, the parties
hereto agree that the units of equipment to be purchased
and sold under the respective conditional sale agreements,
including this Conditional Sale Agreement, shall be such
units of equipment as may be arrived at by delivering units
of equipment under such conditional sale agreements seriatim
in the order of the numerical designation of such conditional
sale agreements up to, in the case of any particular condi-
tional sale agreement, the aggregate cost specified in the
second WHEREAS clause of such agreement; and

WHEREAS the Builder agrees to construct, sell
and deliver to the Vendee, and the Vendee agrees to purchase
from the Builder, that portion of the railroad equipment
described in Annex B hereto (hereinafter called the Equipment)
which has not been accepted under CSA No. 1 and which is
accepted hereunder by the Vendee as Trustee for Northwestern
National Bank of Minneapolis, First National Bank of Akron,
The Detroit Bank and Trust Company and Borg-Warner Leasing
Corporation prior to June 30, 1976, up to an aggregate cost
not exceeding $13,325,000 and which is to be specifically
described by Supplement No. 1 hereto (which the parties
hereto agree to execute) subject to the provisions hereof;
and .

WHEREAS the Vendee is entering into a lease dated
as of the date hereof with INDIANA & MICHIGAN ELECTRIC COMPANY
(hereinafter called the Lessee) in substantially the form
annexed hereto as Annex C (hereinafter called the Lease); and



WHEREAS Girard Trust Bank (hereinafter sometimes
called the Assignee or the Vendor) is acting as agent for
certain investors pursuant to the Participation Agreement
dated as of the date hereof (hereinafter called the Partici-
pation Agreement), among the Assignee, the Lessee, First
Security Bank of Utah, N.A. (acting, respectively, not in
its individual capacity but solely as Trustee for the Benefi-
ciaries and for International Paper Leasing Corporation and
Northwestern National Bank of Minneapolis under a separate
Owner Trust Agreement dated as of the date hereof) and the
parties named in Schedule B to the Participation Agree-
ment;

NOW, THEREFORE, in consideration of the mutual prom-
ises, covenants 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 portion
of the Purchase Price (as hereinafter defined) for the Equip-
ment as is required under subparagraph (a) of the third para-
graph of Article 4 hereof and that an amount equal to the
balance of such Purchase Price shall be paid to the Builder
by the Assignee pursuant to an Agreement and Assignment dated
as of the date hereof between the Builder and the Assignee,
as agent (such Agreement and Assignment being hereinafter
called the Assignment).

The term "Vendor", whenever used in this Agreement,
means, before any assignment of its rights hereunder, the
party hereto which has manufactured the Equipment and any
successor or successors for the time being to its manufactur-
ing properties and business, and, after any such assignment,
both any assignee or assignees for the time being of 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 party hereto which has manu-
factured the Equipment and any successor or successors for
the time being to its manufacturing properties and business.

In case of such assignment, the Vendee will assign
to the Vendor, as security for the payment and performance
of all the Vendee's obligations hereunder, all right, title,
and interest of the Vendee in and to the Lease, pursuant
to an Assignment of Lease and Agreement in the form of
Annex D hereto (hereinafter called the Lease Assignment)



and the Lessee shall consent thereto pursuant to a Consent
and Agreement in the form attached to Annex D (hereinafter
called the Consent).

ARTICLE 2. Construction and Sale. Pursuant to
this Agreement, the Builder shall construct the Eguipment
at its plant set forth in Annex B hereto, and will sell
and deliver to the Vendee, and the Vendee will purchase
from the Builder and accept delivery of and pay for (as
hereinafter provided), such units of the Eguipment as shall
be determined in the manner set forth in the first and
second WHEREAS clauses of this Agreement, it being understocd
that the Egquipment shown on Annex B hereto not accepted
pursuant to this Article 2 on or- before June 30, 1976, shall
be excluded from this Conditional Sale Agreement and not
included in the term Equipment, and the Vendor and the Vendee
shall execute an agreement supplemental hereto limiting
this Agreement to the Eguipment theretofore accepted and
settled for hereunder. Each unit of the Equipment 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 among the
Builder, the Vendee and the Lessee (which specifications
and modifications, if any, are hereinafter called the Speci-
fications). The design, gquality and component parts of
each unit of the Equipment shall conform, on the date of
completion of manufacture thereof, to all Department of
Transportation and Interstate Commerce Commission regquire-
ments and specifications and to all standards, if any, recom-
mended 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 eguipment. As and when any Eguipment shall from
time to time be accepted by the Vendee hereunder within
the limitations described in the first and second WHEREAS
clauses of this Agreement as evidenced by the Vendee's Cer-
tificate of Acceptance, the same shall be deemed accepted
hereunder and shall ipso facto and without further instrument
pass under and become subject to all the terms and provisions
hereof.

ARTICLE 3. Inspection and Delivery. The Builder -
will deliver the units of the Eguipment to the Vendee at the
place or places specified in Annex B hereto (or if Annex P
does not specify a place or places, at the place or placece
designated from time to time by the Vendee), freight charges,
if any, prepaid, in accordance with the delivery schedule cet




forth in Annex B hereto; provided, however, that delivery of
any unit of the Equipment shall not be made until this Agree-
ment and the Lease have been filed pursuant to Section 20c

of the Interstate Commerce Act; and provided, further, that
the Builder shall have no obligation to deliver any unit

of Equipment hereunder (i) subsequent to the commencement

of any proceedings specified in clauses (c) or (d) of Article
15 hereof or the occurrence of any event of default (as
described in Article 15 hereof), or any event which, with the
lapse of time and/or demand, could constitute such an event
of default or (ii) unless the Builder shall have been noti-
fied by the Assignee that the conditions contained in Para-
graph 7 of the Participation Agreement have been met and

that funds are on deposit with the Assignee in an amount

not less than 71.5539% of the -Purchase Price (as defined in
Article 4 hereof) of the units to be delivered and the Builder
shall have been notified by the Vendee that the conditions
contained in Paragraph 8 of the Participation Agreement

have been met or waived. The Builder agrees not to deliver
any unit of Equipment hereunder following receipt of written
notice from the Vendee or the Assignee (a) of the commence-
ment of any such proceedings or the occurrence of any such
event of default or event referred to in clause (i) of the
next preceding sentence or (b) that any of the conditions
contained in Paragraph 7 or 8 of the Participation Agreement
have not been met or waived.

Any Equipment not delivered, accepted and settled
for at the time of receipt by the Builder of the notice spec-
ified in the last sentence of the first paragraph of this
Article 3, and any Equipment not delivered, accepted and
settled for hereunder on or prior to June 30, 1976, by
reason of failure of conditions as provided in the next
preceding paragraph or causes set forth in the next succeed-
ing paragraph or otherwise, shall be excluded from this
Agreement and the Vendee shall be relieved of its obligation
to purchase and pay for such Equipment.  If any Equipment
shall be excluded herefrom pursuant to the immediately pre-
ceding sentence, the parties hereto shall execute an agree-
ment supplemental hereto limiting this Agreement to the
Equipment not so excluded herefrom. Pursuant to the Partici-
pation Agreement the Lessee has agreed to purchase such
excluded Equipment and any Equipment excluded from this
Agreement pursuant to the first paragraph of Article 4 hereof
from the Builder as provided in Paragraph 1 of the Participa-
tion Agreement. :



The Builder's obligation as to the time of delivery
set forth in Annex B hereto is subject, however, to delays
resulting from causes beyond the Builder's reasonable control,
including but not limited to acts of God, acts of government
such as embargoes, priorities and allocations, war or war
conditions, riot or civil commotion, sabotage, strikes, differ-
ences with workmen, accidents, fire, flood, explosion, damage
to 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 or agents of the Lessee)
and the Builder shall grant to such authorized inspectors
reasonable access to its plant. The Builder agrees to inspect
the materials used in the construction of the Equipment
in accordance with the standard quality control practices
of the Builder. Upon completion of each unit or a number
of units of the Equipment, such unit or units shall be pre-
sented to an inspector of the Vendee for inspection at the
‘place specified for delivery of such unit or units, and
if each such unit conforms to the Specifications, requirements
and standards applicable thereto, such inspector or an author-
ized representative of the Vendee (who may be an employee
or agent of the Lessee) shall execute and deliver to the
Builder a certificate of acceptance (herein called the Certi-
ficate of Acceptance) stating that such unit or units have
been inspected and accepted on behalf of the Vendee and are
marked in accordance with Article 9 hereof; provided, however,
that the Builder shall not thereby be relieved of its warranty
referred to in Article 13 hereof.

Upon delivery and acceptance of each such unit here-
under 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
1ts warranty referred to in Article lB\hereof.

Notwithstanding the foregoing or any other provision
of this Agreement to the contrary, the delivery to and accep-
tance by or on behalf of the Vendee of any unit of Equipment
excluded from this Agreement pursuant to the first paragraph
of Article 4 or the second paragraph of this Article 3 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 responsibility 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 Lessee.

ARTICLE 4. Purchase Price and Payment. The base
price or prices per unit of the Equipment are set forth in
Annex B hereto. The term "Purchase Price" as used herein
shall mean the base price or prices, as increased or de-
creased, as set forth in the Builder's invoice or invoices
delivered to the Vendee plus inspection charges, freight and
storage charges, if any, and any applicable sales tax set
forth in the same or separate invoices also delivered to the
Vendee; and, if the Purchase Price exceeds the base price
or prices set forth in Annex B by more than 10% or is less
than 90% of said base price, any such invoice or invoices
shall be accompanied by, or have endorsed thereon, the agreement
or approval of the Lessee and the Vendee (such invoice or
invoices being hereinafter called the Invoices). If on any
Closing Date (as hereinafter defined in this Article) the
aggregate Purchase Price of Equipment for which settlement
has theretofore been and is then being made under this Agreement
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 Equipment 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 under
this Agreement to not more than the Maximum Purchase Price
specified in Item 5 of Annex A hereto (or such higher amount
as aforesaid) and the Vendee shall take such other steps,
including the execution of instruments of transfer, as it
may be reasonably requested by the Lessee for the purpose
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 Equipment shall be settled for in such number
of groups of units of the Equipment delivered to and accepted



by the Vendee 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
or dates (not earlier than April 14, 1976, and not later

than June 30, 1976, such later date being herein called

the Cut—-Off Date), occurring not more than ten business

days following presentation by the Builder to the Vendee

of the Invoices and of the Certificate or Certificates of
Acceptance for the Equipment 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 Assignee

at least ten business days prior to the Closing Date desig-
nated therein. The term "business days" as used herein

means calendar days, excluding Saturdays, Sundays and any
other day on which banking institutions in Salt Lake City,
Utah, in New York, New York, or in Philadelphia, Pennsylvania,
are authorized or obligated to remain closed.

The Vendee, subject to the terms of the Participa-
tion Agreement, hereby acknowledges itself to be indebted
to the Vendor in the amount of, and, subject to the terms
of the Participation Agreement, hereby promises to pay in
cash 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 (i) an amount equal to 28.4461% of the aggregate
Purchase Price of such Group plus (ii) the amount,
if any, by which (x) 71.5539% of the Purchase Price of
all units of the Equipment covered by this Agreement
for which settlement has theretofore and is then being
made, as set forth in the Invoice or Invoices therefor
(said invoiced prices being herein called the Invoiced
Purchase Prices), exceeds (y) the Maximum Conditional
Sale Indebtedness specified in Item 6 of Annex A and
any amount or amounts previously paid or payable with
respect to the Invoiced Purchase Prices pursuant to
this clause (ii); and

(b) in 30 semiannual instalments, as hereinafter
provided, an amount equal to the aggregate Purchase
Price of the units of Equipment for which settlement is
then being made, less the aggregate amount paid or pay-
able with respect thereto pursuant to subparagraph (a)
of this paragraph.

The portion of the Purchase Price payable pursuant
to subparagraph (b) of the preceding paragraph (herein called
the Conditional Sale Indebtedness) shall be payable on each



January 15 and July 15, commencing January 15, 1977,

to and including July 15, 1991 (or if any such date is

not a business day, on the next succeeding business day),
each such date being hereinafter called a Payment Date.

The unpaid balance of the Conditional Sale Indebtedness

from time to time outstanding shall bear interest from the
Closing Date in respect of which such indebtedness was
incurred at the rate of 10-1/4% per annum. Such interest
shall be payable, to the extent accrued, on July 15, 1976,
and on each Payment Date thereafter. 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 pro-
portion to the amount and allocation of principal and inter-
est on such Payment Date set forth in Schedule I hereto.

The Vendee will furnish to the Vendor and the Lessee promptly
after each Closing Date a schedule, in such number of coun-
terparts as shall be requested by the Vendor, 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, to the extent the Vendee receives
funds from the Lessee pursuant to Section 17 of the Lease,
will pay, to the extent legally enforceable, interest upon
all amounts remaining unpaid after the same shall have become
due and payable pursuant to the terms hereof at the rate
of 11-1/4% per annum.

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. Except as provided
in Article 7 hereof, the Vendee shall not have the privilege
of prepaying any portion of the Conditional Sale Indebted-
ness prior to the date it becomes due.

The obligation of the Vendee to pay to the Vendor
the amount required to be paid pursuant to subparagraph (a)
of the third paragraph of this Article 4 with respect to
any Group shall be subject to the receipt by the Vendee of
the documents required to be furnished by the Builder pur-
suant to Section 4 of the Assignment in respect of such
Group.



Notwithstanding any other provision of this Agree-
ment (including, but not limited to, any provision of Arti-
cles 15 and 16 hereof), it is understood and agreed by the
Vendor that the liability of the Vendee or any assignee of
the Vendee for all payments to be made by it under and pursu-
ant to this Agreement, including any liability arising out
of or in connection with the performance of its obligations
hereunder and excluding only the obligations set forth 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 egual
to, and shall be payable only out of, the "income and pro-
ceeds from 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 by the Vendee
or any assignee of the Vendee at any time after any such
event and during the continuance thereof: (a) all amounts of
rental and amounts in respect of Casualty Occurrences (as
defined in Article 7 hereof) paid for or with respect to the
Equipment pursuant to the Lease and any and all other pay-
ments received under § 10 or any other provision of the Lease
and (b) any and all payments or proceeds received 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 (1ii)
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 assignee of the Vendee and as
shall equal the portion of the Conditional Sale Indebtednecs
(including prepayments thereof reguired in respect of Casu-
alty 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 urnderstood that
"income and proceeds from the Eguipment” shall in no event
include amounts referred to in the foregoing clauses (a) and
(b) received by the Vendee or any assignee of the Vendee
prior to the existence of such an event of default which
exceeded the amounts required to discharge that portion of
the Conditional Sale Indebtedness (including prepayments
thereof required in respect of Casualty Occurrences) and/or
interest thereon due and payable on the date on which amounts
with respect thereto received by the Vendee or any assignee
of the Vendee were required to be paid to it pursuant to the
Lease or which exceeded any other payments due and payable
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under this Agreement at the time such amounts were payable
under the Lease. Notwithstanding anything to the contrary
contained in Articles 15 or 16 hereof, the Vendor agrees that
in the event it 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, it
will limit its execution of such judgment to amounts payable
from sources pursuant to the limitations set forth in this
paragraph. 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 Eqguipment and interest thereon and all other
payments and obligations hereunder or to proceed against

the Lessee under the Lease or Consent. The Vendee shall not
be liable to repay to the Vendbr or any assignee of the Vendor
any funds distributed to and received by the Vendee from the
Vendor or the Lessee or any assignee of either thereof, other
than funds attributable to the Conditional Sale Indebtedness.

ARTICLE 5. Security Interest in the Equipment.
The Vendor shall and hereby does retain a security interest
in the Equipment until the Vendee shall have made all its
payments under this Agreement and shall have kept and per-
formed all its agreements herein contained, notwithstanding
any provision of this Agreement limiting the liability of the
Vendee and notwithstanding 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.

Except as otherwise specifically provided in Arti-
cle 7 hereof, when and only when the Vendor shall have been
paid the full indebtedness in respect of the Purchase Price
of the Eguipment, together with interest and all other pay-
ments as herein provided, absolute right to the possession
of, title to and property in the Eguipment shall pass 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 Eguipment releasing its
security 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 at its address referred to in Article
20 hereof, (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
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upon the public records the title of the Vendee to the Equip-
ment and (c) pay to the Vendee any money paid to the Vendor
pursuant to Article 7 hereof and not theretofore applied

as therein provided. The Vendee hereby waives and releases
any and all rights, existing or that may be acquired, in

or to the payment of any penalty, forfeit or damages for
failure to execute and deliver such bill or bills of sale
or instrument or instruments or to file any certificate

of payment in compliance with any law or statute requiring
the filing of the same, except for failure to execute and
deliver such bill or bills of sale or instrument or instru-
ments or to file such certificate 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 local, 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 imposed on or measured
by net income, excess profits taxes and similar taxes) or
license fees, assessments, charges, fines or penalties here-
after levied or imposed upon or in connection with or measured
by this Agreement or any sale, rental, use, payment, shipment,
delivery or transfer of title under the terms hereof (all
such expenses, taxes, license fees, assessments, charges,
fines and penalties being hereinafter -called impositions),
all of which impositiocns the Vendee assumes and agrees to
pay on demand in addition to the Purchase Price of the Equip-
ment. The Vendee will also pay promptly all impositions
which may be imposed upon the Equipment delivered to it or
for the use or operation thereof or upon the earnings arising
therefrom (except as provided above) or upon the Vendor
solely by reason of its ownership thereof (except as provided
above) and will keep at all times all and every part of the
Equipment free and clear of all impositions which might in any
way affect the security interest of the Vendor or result in a
lien upon any part of the Eguipment other than liens for taxes
not yet due and payable; 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
nonpayment thereof does not, in the reasonable opinion of the
Vendor, adversely affect the security interest or property
rights of the Vendor in or to the Equipment or otherwise
under this Agreement. If any impositions shall have been
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charged or levied against the Vendor directly and paid by the
Vendor, the Vendee shall reimburse the Vendor upon presenta-
tion of an invoice therefor, and any amounts so paid by the
Vendor shall be secured by and under this Agreement; providegd,
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;
Economic Unserviceability. The Vendee shall, at its own
cost and expense, maintain and keep each unit of the Equip-
ment in good operating order, repair and condition.

In the event that (i) any unit of the Egquipment
shall be or become worn out, lost, stolen, destroyed or
irreparably damaged, from any cause whatsoever, or taken or re-
quisitioned by condemnation or otherwise resulting in loss of
possession by the Lessee for a period of 120 consecutive days,
except requisition for use by the United States Government or
other governmental authority in the United States or (ii) the
Lease shall terminate in whole or in part. by reason of any
Unit or Units of the Equipment having become economically
unserviceable for use in the Lessee's business as provided in
§ 7 of the Lease (any of such occurrences specified in clauses
(i) or (ii) being herein for purposes of this Conditional Sale
Agreement called a Casualty Occurrence), the Vendee shall,
promptly after it shall have determined that such unit has
suffered a Casualty Occurrence cause the Vendor to be fully
informed with regard thereto. On the next succeeding date
for the payment of interest on the Conditional Sale Indebted-
ness or, in the case of clause (ii) above, on the termination
date as provided in the Lease (hereinafter both called a
Casualty Payment Date), the Vendee shall pay to the Vendor
a sum equal to the Casualty Value (as hereinafter defined
in this Article 7) of such unit suffering a Casualty Occurrence
as of the date of such payment and shall file, or cause
to be filed, with the Vendor a certificate setting forth
the Casualty Value of such unit. Any money paid to the
Vendor pursuant to this paragraph shall be applied (after
the payment of the interest and principal due on such date)
to prepay without penalty or premium (except as provided
in the proviso in the penultimate paragraph of this Article
7), ratably in accordance with the unpaid balance of each
instalment, the Conditional Sale Indebtedness and the Vendee
will promptly furnish to the Vendor and the Lessee a revised
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schedule of payments of principal and interest thereafter

to be made, in such number of counterparts as the Assignee
may request. In the event of the requisition for use by

the United States Government or other governmental authority
in the United States of any unit of the Equipment, all of
the Vendee's obligations hereunder with respect to such

unit shall continue to the same extent as if such requi-
sition 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 date as of which such Casualty Value shall be
determined (without giving effect to any prepayment or pre-
payments theretofore made under this Article 7 with respect to
any other unit), plus interest accrued thereon but unpaid as
of such date; provided, however, that if the Casualty Occur-
rence results (1) from all of the Units becoming economically
unserviceable for use in the Lessee's business, the Casualty
Value shall be deemed to be 102 percent of the portion of the
original Purchase Price remaining unpaid as defined in the
first phrase of this sentence, plus interest accrued thereon
but unpaid as of such date or (2) from part of the Units
becoming economically unserviceable for use in the Lessee's
business, the Casualty Value shall be deemed to be the per-
centage set forth opposite the appropriate payment date
in Item 7 of Annex A hereto of the original Purchase Price
remaining unpaid as defined above, plus interest accrued
thereon but unpaid as of such date. For the purpose of
this paragraph, each payment of the Purchase Price in respect
of Equipment 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
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bears to the aggregate original Purchase Price of the Equip-
ment.

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 the
Vendor having received payment of the Casualty Value here-
under, pay such insurance proceeds or condemnation payments
to the Vendee. All insurance proceeds or condemnation pay-
ments received by the Vendor in respect of any unit or units
of Equipment not suffering a Casualty Occurrence shall be
paid to the Vendee upon proof satisfactory to the Vendor
that any damage to such unit or units in respect of which
such proceeds were paid has been fully repaired.

ARTICLE 8. Reports and Inspections. On or before
June 30 in each year, commencing with the year 1977, the
Vendee shall cause to be furnished to the Vendor an accurate
statement (a) setting forth as at the preceding April 30
the amount, description and numbers of all units of the
Equipment then subject to this Agreement, the amount,
description and numbers of all units of the Equipment that
have suffered a Casualty Occurrence during the preceding
twelve months (or since the date of this Agreement in the
case of the first such statement) or are then undergoing
repairs (other than running repairs) or then withdrawn from
use pending such repairs (other than running repairs) and
setting forth such other information regarding the condition
and state of repair of the Equipment as the Vendor may reason-
ably request and (b) stating that, in the case of all Equip-
ment repaired or repainted during the period covered by such
statement, the numbers and markings required by Article 9
hereof have been preserved or replaced. The Vendor shall
have the right, by its agents, to inspect the Equipment
and the Lessee's records with respect thereto at such rea-
sonable times as the Vendor may request during the term
of this Agreement. .

ARTICLE 9. Marking of Equipment. The Vendee will
cause each unit of the Equipment to be kept numbered with
the identifying number of the Lessee as set forth in Annex B
hereto, or, in the case of Equipment not there listed, such
identifying number as shall be set forth in any amendment
or supplement hereto extending this Agreement to cover such
Equipment, and will keep and maintain, plainly, distinctly,
permanently and conspicuously marked on each side of each
unit, in letters not less than one~half inch in height,
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the words "Ownership subject to a Security Agreement filed
under the Interstate Commerce Act, Section 20c", "Owned

by a Bank or Trust Company under a Security Agreement Filed
under the Interstate Commerce Act, Section 20¢" or other
appropriate words designated by the Vendor, with appropriate
changes thereof and additions thereto as from time to time
may be required by law in order to protect the Vendor's
interest in the Equipment and its rights under this Agreement.
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 mark-
ings which may be removed, defaced or destroyed. The Vendee
will not permit the identifying number of any unit of the
Equipment to be changed except in accordance with a statement
of new number or numbers to be substituted therefor, which
statement previously shall have been filed with the Vendor
and filed, recorded and deposited by the Vendee in all public
offices where this Agreement shall have been filed, recorded
and deposited.

Except as provided in the immediately preceding
paragraph, the Vendee will not allow the name of any person,
assoclation 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 Eguipment 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 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 Rail-
roads and with all lawful rules of the Department of Trans-
portation, the Interstate Commerce Commission and any other
legislative, executive, administrative or judicial body exer-
cising any power or jurisdiction over the Equipment, 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 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 -
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the validity or application of any such law or rule in any
reasonable manner which does not, in the 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 by the Builder to the Vendee,
to the possession and quiet enjoyment of the Equipment and
the use thereof, but only upon and subject to all the terms
and conditions of this Agreement.

The parties hereto acknowledge that the Vendee
simultaneously is leasing the Equipment to the Lessee as pro-
vided in the Lease, and the rights of the Lessee and its per-
mitted assigns under the Lease shall be subordinated and jun-
ior in rank to the rights, and shall be subject to the reme-
dies, of the Vendor under this Agreement; provided, however,
that as long as the Lessee shall not be in default under the
Lease, the Lessee shall be entitled to the possession and use
of the Equipment during the term of the Lease and of any
renewal thereof which Lessee shall elect under the Lease and
to its right to acquire title to the Eguipment, or such por-
tion thereof as it may elect pursuant to the purchase option
in the Lease, free and clear of any lien of the Vendor,
upon payment of the option price therefor. The Lease shall
not be amended or terminated (except in accordance with
its terms) without the prior written consent of the Vendor.

' The Vendee may also lease the Equipment to any
other person, but only with the prior written consent of
the Vendor.

ARTICLE 12. Prohibition Against Liens. The Vendee
will pay or discharge any and all sums claimed by any person
from, through or under the Vendee or its successors or assigns
which, if unpaid, might become a lien {other than liens for
taxes not yet due and payable), charge or security interest
on or with respect to the Equipment, or any unit thereof, or,
except as provided in clause (x) of paragraph (B) of § 16(c)(ii)
of the Lease, the Vendee's interests in the Lease and the
payments to be made thereunder, 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




17

not, in the opinion of the Vendor, adversely affect the
security interest of the Vendor in or to the Equipment or

the Lease or otherwise under this Agreement. Any amounts
paid by the Vendor in discharge of liens, charges or security
interests upon the Equipment 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 delingquent, 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 delinquent, '

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 person from, through or under the Vendee or
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), 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 not,
in the 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, lia-
bilities, claims and demands whatsoever, regardless of the
cause thereof, and expenses in connection therewith, including,
but not limited to, counsel fees and expenses, patent liabili-
ties, 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 Equipment, the ownership, ordering, acquisition, use,
operation, purchase, delivery, rejection, storage or return of




18

any of the Equipment, any accident in connection therewith
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 Eguipment by the
Vendor pursuant to any provision of this Agreement, except,
however, in the case of the Builder, any losses, damages,
injuries, liabilities, claims and demands whatsoever arising
out of any tort, breach of warranty or failure to perform
any covenant hereunder by the Builder; provided, however,
that the foregoing indemnification shall not apply to the
Purchase Price or the obligations and agreements contained
in paragraph 12 of the Participation Agreement or the over-
head expenses of any person or attorneys' fees in connection
with the preparation of the documentation for this transac-
tion or related to the closings thereunder. The indemnities
arising under this paragraph shall continue in full force
and effect notwithstanding the full payment of the indebted-
ness in respect of the Purchase Price of, and the release

of the 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 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 the Equipment under this Agreement, the Vendee will have
good and marketable title to such unit, free and clear of all
claims, liens, security interests and other encumbrances of
any nature (other than those created by this Agreement or the
Assignment and the rights of the Lessee under the Lease).

The agreement of the parties relating to the Build-
er's warranty of material and workmanship and the agreement
of the parties relating to patent indemnification are set
forth in Items 3 and 4 of Annex A hereto.

ARTICLE 14. Assignments. The Vendee will not (a)
except as provided in Article 11 hereof, transfer the right
to possession of any unit of the Equipment or (b) sell,
assign, transfer or otherwise dispose of its rights under
this Agreement or the Lease without the prior written consent
of the Vendor unless such sale, assignment, transfer or dis-
position is made expressly subject in all respects to the
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rights and remedies of the Vendor hereunder (including, with~
out limitation, rights and remedies against the Vendee and

the Lessee) except (1) to a bank or trust company, with a
capital and surplus of not less than $50,000,000 that is a
member of the Federal Deposit Insurance Corporation, and such
bank or trust company expressly assumes, in writing, in form
satisfactory to the Vendor, all of the obligations of the
Vendee hereunder, (2) to any corporation which is an affili-
ate or subsidiary, wholly owned or otherwise, of the Vendee
and the Vendee shall remain responsible and liable for all

the obligations of the Vendee hereunder or (3) to any corpo-
ration which is the successor by merger or consolidation or

by sale of substantially all the assets of the Vendee; provided
neither the Vendee nor the successor corporation is in default
hereunder or under any other indebtedness for money borrowed
and provided further, that such successor corporation assumes
all the obligations and responsibilities of the Vendee here-
under and under the other related documents to which the
Vendee is a party relating to the financing of the Equipment.

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 subject any assignee to, or relieve the
Builder from, any of the obligations of the Builder to con-
struct 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
respective obligations 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. No such
assignment shall increase the Vendee's obligations hereunder.

Upon any such assignment, either the assignor or
the assignee shall give written notice to the Vendee and the
Lessee, together with a counterpart or copy of such assign-
ment, stating the identity and post office address of the
assignee, and such assignee shall, by virtue of such assign-
ment, 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 assignment., From
and after the receipt by the Vendee of the notification
of any such assignment, all payments thereafter to be made
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by the Vendee under this Agreement shall, to the extent
so assigned, be made to the assignee in such manner as it
may direct. :

The Vendee recognizes that this Agreement will
be assigned to the Assignee as provided in the Assignment.
The Vendee expressly represents, for the purpose of assur-
ance to any person considering the acquisition 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 recoup-
ment whatsoever arising out of any breach of any obligation
of the Builder with respect to the Equipment or the manufacture,
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, as the case may be, against and
only against the Builder. The provisions of this paragraph
are subject to the provisions of the last paragraph of Article
4.

ARTICLE 15. Defaults. In 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 Articles 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 notice
thereof is given to the Lessee; or

(b) the Vendee (irrespective of the provisions of
Articles 4 or 21 hereof or any other provision of this
Agreement limiting the liability of the Vendee) shall,
for more than 30 days after the Vendor shall have
demanded in writing performance thereof, fail or refuse
to comply with any other covenant, agreement, term or
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provision of this Agreement, or of any agreement entered
into concurrently herewith relating to the financing of
the Equipment, on its part to be kept and performed or
to make provision satisfactory to the Vendor for such
compliance; or

(c) (1) a voluntary petition in bankruptcy or for
reorganization under the Bankruptcy Act, as now consti-
tuted or as hereafter amended, shall be filed by the
Vendee or (ii) an involuntary petition in bankruptcy or
for reorganization under the Bankruptcy Act, as now
constituted or as hereafter amended, shall be filed
against the Vendee, unless such petition 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 continue)
within 60 days after such petition shall have been filed;
or

(d) (1) any other voluntary proceeding shall be
commenced by the Vendee 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
and the Consent under any bankruptcy or insolvency laws,
~or laws relating to the relief of debtors, readjustment
of indebtedness, reorganizations, arrangements, composi-
tions or extensions (other than a law which does not permit
any readjustment of such obligations) or (ii) an involuntary
proceeding of the type referred to in clause (i) of this
subparagraph (d) shall be 