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CONDITIONAL SALE AGREEMENT dated as of March 11, 1974
among PULLMAN INCORPORATED (Pullman-Standard division) (hereinafter
called the Vendor or Manufacturer, as more particularly set forth in Article 27
hereof) , FIRST NATIONAL BANK OF LOUISVILLE, a national banking
association (hereinafter sometimes called the Company), and DELAWARE AND
HUDSON RAILWAY COMPANY, a Delaware corporation (hereinafter sometimes
called "the 'Guarantor) . *"

WHEREAS the Manufacturer has agreed to construct, sell and
deliver to the Company, and the Company has agreed to purchase, the
railroad equipment described in Schedule A hereto (hereinafter called the
Equipment);

WHEREAS the Company is executing a lease of the Equipment as of
the date hereof to Delaware and Hudson Railway Company, as lessee (herein-
after, in such capacity, sometimes'called the Lessee) in substantially the
form annexed hereto as Schedule B (hereinafter called the Lease), and the
Guarantor is willing to guarantee to the Vendor the due and punctual pay-
ment of certain sums payable by, and the due and punctual performance
of all other obligations of, the Company under this Agreement, except as
otherwise stated herein, and has joined in this Agreement for the purpose of
setting forth the terms and conditions of such guaranty and making certain
further agreements as hereinafter set forth;

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

ARTICLE 1. Construction and Sale. Pursuant to this Agreement, the
Manufacturer will construct the Equipment at the plant set forth in Schedule A
hereto and will sell and deliver the Equipment to the Company and the
Company will purchase from the Manufacturer and accept delivery of and pay
for (as hereinafter provided) the Equipment, each unit of which will be a new
100-Ton Hopper Car constructed in accordance with the specifications
referred to in Schedule A hereto and in accordance with such modifications
thereof as may have.been agreed upon in writing by the Manufacturer and the
Company and the Guarantor (which specifications and modifications, if any,
are hereinafter called the Specifications) . The design, quality and component
parts of the Equipment will conform to all United States Department of Trans-
portation requirements and specifications reasonably interpreted as being
applicable to railroad equipment of the character of the Equipment as of the
date of this Agreement, .



ARTICLE 2. Delivery. The Manufacturer will deliver the various
units of the Equipment to the Company at the point specified in, and in
accordance with, the delivery schedule set forth in Schedule A hereto;
provided, however, that no delivery of any unit of the Equipment shall
be made until this Agreement and the Lease have been filed pursuant to
Section 20c of the Interstate Commerce Act.

* .The Guarantor represents and warrants that: (i) the Equipment
will upon delivery to the Company be "rolling stock, of a domestic rail-
road corporation subject to part I of the Interstate Commerce Act" within
the meaning of Section 48 (a) (2) (B) (ii) of the Internal Revenue Code of
1954 as in effect on the date of the execution and delivery of this Agreement
(ii) the Equipment will upon delivery to the Company qualify as "new section
38 property" within the meaning of Section 48(b) of the Internal Revenue Code
of 1954 as in effect on March 11, 1974; and (iii) at the time of the delivery of the
Equipment to the Company, the Equipment will not have been used by any
person and no investment credit, depreciation or other tax benefits will
have been claimed by any person with respect thereto.

The Manufacturer's obligation as to time of delivery is subject, however,
to delays resulting from causes beyond the Manufacturer'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, differences with workmen, accidents, fire,
flood, explosion, damage to plant, equipment or facilities, or delays in receivir
necessary materials.

Notwithstanding the preceding provisions of this Article 2, any Equip-
ment not delivered, accepted and settled for pursuant to Article 3 hereof
on or before April 30, 1974 (unless such date is extended by the Company
and the Vendor by appropriate written agreement) , shall be excluded from
this Agreement and not included in the term "Equipment") as used in this
Agreement. In the event of any such exclusion (a) the Vendor, the Company
and the Guarantor shall execute an agreement supplemental hereto limiting
this Agreement to the Equipment theretofore delivered, accepted and settled
for hereunder and (b) if such exclusion resulted from one or more of the causes
referred to in the next preceding paragraph, a separate agreement shall be
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entered into between the Manufacturer and the Guarantor providing for the
purchase of such excluded Equipment by the Guarantor, on the terms herein
specified, payment to be made in cash on delivery of such Equipment either
directly or by means of a conditional sale, equipment trust or such other
appropriate method of financing the purchase as the Guarantor and the
Manufacturer shall determine.

The Equipment shall be subject to inspection and approval prior to
delivery by inspectors or other authorized representatives of the Company
(who may be employees of the Guarantor) , and the Manufacturer shall grant
to such inspectors or such authorized representatives reasonable access to
its plant. From time to time upon the completion of the construction of each
unit or of a number of units of the Equipment, such unit or units shall be
presented to such inspector or other authorized representative of the Company
for inspection at the place designated for delivery of the Equipment and, if
each such unit conforms to the Specifications, such inspector or representative
shall execute and deliver to the Manufacturer and the Company, in such
number of counterparts or copies as may reasonably be requested, a certificate
of acceptance (hereinafter called the Certificate of Acceptance) stating that
such unit or units have been inspected and accepted on behalf of the Company,
conform to the Specifications and to United States Department of Transporta-
tion requirements and specifications and are marked in accordance with the
provisions of Article 9 hereof; provided, however, the Manufacturer shall not
thereby be relieved of the provision of warranty, as set forth in Schedule A hei

On delivery of each of the units of Equipment hereunder and acceptance
thereof on behalf of the Company as aforesaid, the Company assumes with
respect thereto the responsibility and risk of loss.

ARTICLE 3, Purchase Price and Payment. The base price per unit
of the Equipment is set forth in Schedule A hereto. The base price is subject
to such increase or decrease as is agreed to by the Manufacturer, the Company
and the Guarantor. The term "Purchase Price" as used herein shall mean
the base price as so increased or decreased. If on the Closing Date (as here-
inafter defined) the Purchase Price of all the units of the Equipment would,
but for the provisions of this sentence, exceed $1,150,521.60, the Manufacture!
(and any assignee of the Manufacturer), the Company and the Guarantor will,
unless the Company shall have consented in writing to an increase in the base
price of the units of the Equipment, enter into an agreement excluding from
this Agreement such unit or units of Equipment specified by the Company, as
will, after giving effect to such exclusion, reduce the Purchase Price to not mo]



than $1,150,521.60, and the Guarantor agrees to purchase any such unit or
units so excluded from this Agreement from the Manufacturer for cash on
the Closing Date,

Settlement for all the units of the Equipment shall be held on such
date as shall be mutually agreed upon by the Guarantor, the Company and
the Manufacturer (such date being hereinafter called the Closing Date) . The
'Guarantor shall give telephonic or telegraphic notice (confirmed in writing)
to the Vendor and the Company of the Closing Date and the Purchase Price
of the units of the Equipment to be settled for not less than ten business days
prior to the Closing Date designated therein. The term "business day"
as used herein means calendar days, excluding Saturdays, Sundays and
holidays.

The Company hereby acknowledges itself to be indebted to the Vendor
in the amount of, and 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 an amount equal to 46.5%
of the Purchase Price of the units of the Equipment;

(b) In 60 consecutive quarterly installments, as
hereinafter provided, an amount equal to the Purchase Price
of the units of the Equipment, less the amount paid or payable
with respect thereto pursuant to subparagraph (a) of this
paragraph.

The first installment of the Purchase Price of the Equipment payable
pursuant to subparagraph (b) of the preceding paragraph (hereinafter
called the Conditional Sale Indebtedness) shall be payable on May 1, 1974,
arid subsequent installments shall be payable on the same day of every
third month thereafter for the next fifty-nine (59) quarters, so that a total
of sixty (60) quarterly installments shall have been paid, each such date
being hereinafter called a Payment Date. The unpaid balance of the Conditional
Sale Indebtedness shall bear interest from the Closing Date at the rate of
9^%per annum and such interest shall be payable, to the extent accrued, on
each Payment Date commencing May 1, 1974. The principal amount of
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Conditional Sale Indebtedness payable on each of the 60 quarterly
Payment Dates shall be calculated on such a basis that the aggregate
of the principal and Interest payable on each of the 60 quarterly
Payment Dates will completely amortize the Conditional Sale Indebted-
ness. The Company will furnish to the Vendor and the Guarantor
promptly after the 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 Company will pay interest at the rate of 9i% per annum upon
all amounts remaining unpaid after the same shall have become due and
payable pursuant to the terms hereof, anything herein to the contrary
notwithstanding.

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.

ARTICLE 4. Title to the Equipment. The Vendor shall and hereby
does retain the full legal title to and property in the Equipment until the
Company shall have made all the payments hereunder and shall have kept
and performed all its agreements herein contained, notwithstanding the
delivery of the Equipment to and the possession and use thereof by the
Company or the Guarantor as herein provided. Any and all additions to
the Equipment and any and all replacements of the Equipment and of parts,
thereof shall constitute accessions to the Equipment 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 5 hereof, when
and only when the Vendor shall have been paid the full amount of the Purchase
Price of all the Equipment, together with interest and all other payments as
herein provided, and all the Company's obligations herein contained shall
have been performed, absolute right to the possession of, title to and pro-
perty in the Equipment shall pass to and vest in the Company without further



transfer or action on the part of the Vendor, except that the Vendor, if
requested by the Company, will execute appropriate instruments con-
firming such passage to the Company of title to and property in the Equip-
ment free of all liens, security interest and other encumbrances created
or retained hereby and deliver such instruments to the Company at its
address specified in Article 23 hereof, and will execute in the same manner
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 Company to the Equipment, and will pay to the
Company any money paid to the Vendor pursuant to Article 5 hereof and
not theretofore applied as therein provided.

The Company 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 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 instru-
ments or to file such certificates within a reasonable time after written
demand of the Company.

ARTICLE 5. Casualty Occurrences. In the event that any unit of
the Equipment shall be or become worn out, lost, stolen, destroyed or, in
the opinion of Guarantor, irreparably damaged from any cause whatsoever
or taken or requisitioned by condemnation or otherwise (such occurrences
being herein called Casualty Occurrences), the Company shall, within 30
days after it shall have determined that such unit has suffered a Casualty
Occurrence (or as of such earlier date as the Company may receive notice
thereof under the Lease), fully inform the Vendor in regard thereto. On
the next succeeding quarterly interest payment date, the Company shall
pay to the Vendor a sum equal to the Casualty Value of such unit suffering
a Casualty Occurrence as of the date of such payment and shall file 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 to
the pro rata prepayment of each installment of the Conditional Sale Indebted-
ness remaining unpaid (in proportion to the principal amount of Conditional
Sale Indebtedness represented by each such installment) and the Company
will promptly furnish to the Vendor and the Guarantor a revised schedule of
payments of principal and interest thereafter to be made, calculated as
provided in the fourth paragraph of Article 3 hereof.
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Upon payment by the Company 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 Company, without further transfer or action on the
part of the Vendor, except that the Vendor, if requested by the Company,
will execute and deliver to the Company, at the expense of the Company,
an appropriate instrument confirming such passage to the Company o£ title
to and property in such unit, in recordable form, in order that the Company
may make clear upon the-public records the title of the Company 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 prepayments there-
tofore made under this Article 5), plus interest accrued thereon but unpaid
as of such date , For the purpose of this paragraph, each payment of the
Purchase Price made pursuant to Article 3 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
all the Equipment subject hereto on the respective dates of such payments,

ARTICLE 6. Obligations of Guarantor. The Guarantor, for value
received, hereby unconditionally guarantees to the Vendor by endorsement
(through its execution hereof) the due and punctual payment of that portion
of the Purchase Price of the Equipment payable pursuant to subparagraph (b)
of the third paragraph of Article 3 hereof and interest thereon, and the due anc
punctual performance of all obligations of the Company and the due and
punctual payment of any and all sums payable by the Company under this
Agreement (except for the sums payable by the Company pursuant to sub-
paragraph (a) of the third paragraph of Article 3 hereof) when due, whether a;
stated maturity or by declaration or otherwise, and in case any such payments
or obligations are not so made or performed the Guarantor agrees punctually
to pay or perform the same, irrespective of any enforcement against the
Company of any of the rights of the Vendor hereunder,

The Guarantor hereby agrees that its obligations hereunder shall be
unconditional (and shall not be subject to any defense, setoff, counterclaim
or recoupment whatsoever) irrespective of the genuineness, validity,
regularity or enforceability of this Agreement or any other circumstance which
might otherwise constitute a legal or equitable discharge of a surety or guaranl
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or any other circumstances which might limit the recourse of the Vendor
to the Company. The Guarantor hereby waives diligence, presentment,
demand of payment, notice of dishonor, protest, any notice of any assign-
ment hereof in whole or in part or of any default hereunder and all notices
with respect to this Agreement and all demands whatsoever hereunder.
No waiver by the Vendor of any of its rights hereunder and no action by
the Vendor to enforce any of its rights hereunder or failure to take,
or delay in taking, any such action shall affect the obligations of the
Guarantor hereunder.

In the event that the Gurarntor shall make any payments to the
Vendor on account of its guaranty hereunder, the Guarantor shall be
subrogated to all rights of the Vendor against the Company and with respect
to the Equipment to the extent of the amount so paid, but the rights of the
Guarantor against the Company and with respect to the Equipment pursuant
to such subrogation shall be subordinate in all respects to the rights of the
Vendor and shall be enforceable only after, and subject to, full payment to
the Vendor of all amounts payable hereunder whether or not then due.

ARTICLE 7. Maintenance and Repairs. The Company agrees that,
at its own cost and expense, it will maintain and keep each unit of the
Equipment in good order and repair, The Company agrees that during the
period that any portion of the Conditional Sale Indebtedness in respect of
any Group remains outstanding and unpaid, the Company will not assign
or permit the assignment of any unit of the Equipment to service involving
the regular operation and maintenance thereof outside the United States
of America and that during such period any use of any unit of the Equip-
ment outside the United States of America will be limited to temporary
use in the Dominion of Canada and Mexicb in the ordinary interchange of
traffic.

ARTICLE 8. Article 8 has been deleted.



ARTICLE 9. Identification Marks. The Company will cause each
accepted unit of the Equipment to be kept numbered with its identifying
number as set forth in Schedule A and will keep and maintain, plainly,
distinctly, permanently and conspicuously marked on each side of such
unit, in letters not less than one inch in height, the words, "GIRARD
TRUST BANK, PHILADELPHIA, PA. , VENDOR'S ASSIGNEE," or other appropria
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 title of the Vendor to such unit and the rights of the Vendor
under this Agreement. The Company will not permit any such unit to be
placed in operation or exercise any control or dominion over the same
until such names and word or words shall have been so marked on both
sides thereof and will replace or cause to be replaced promptly any such
names and word or words which may be removed, defaced or destroyed.
The Company will not permit the identifying number of any unit of Equipment to
be changed except in accordance with a statement of new identifying
numbers to be submitted therefor, which statement previously shall have
been filed with the Vendor and filed, recorded or deposited in all public
offices where this Agreement shall have been filed, recorded or deposited.

Except as above provided, the Company will not allow the name of any
person, association or corporation to be placed on any units comprising
the Equipment as a designation that might be interpreted as a claim of owner-
ship; provided, however, that the Company may cause the Equipment to
be lettered with the names or initials or other insignia customarily used by
the Company or the Guarantor or its affiliates on railroad equipment used
by it of the same or a similar type for convenience of identification of the
interest of the Company and the Guarantor therein.

ARTICLE 10. Taxes. All payments to be made by the Company here-
under 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 or federal taxes (other than net income, gross receipts, excess
profits and similar taxes (except gross receipts taxes in the nature of or in
lieu of sales taxes)) license fees, charges, fines or penalties of any kind
(hereinafter called "impositions") hereafter levied or imposed upon, or in
connection with, or measured by, this Agreement or any sale, use, payment,
shipment, delivery or transfer of title under the terms hereof, all of which
impositions the Company assumes and agrees to pay on demand in addition
to the Purchase Price of the Equipment, The Company will also pay promptly
all impositions which may be imposed upon the Equipment or for the use or
operation thereof or upon the earnings arising therefrom or upon the Vendor
solely by reason of its ownership thereof and will keep at all times all and ever
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part of the Equipment free and clear of all impositions which might in any
way affect the title of the Vendor or result in a lien upon any unit of the
Equipment; provided, however, that the Company shall be under no
obligation to pay any impositions so long as it is contesting in good faith
and by appropriate legal proceedings such impositions and the non-
payment thereof does not, in the opinion of the Vendor, adversely affect
.the property or rights of the Vendor hereunder. If any such impositions
shall have been charged or levied against the Vendor directly and paid by the
Vendor, the Company shall reimburse the Vendor on presentation of invoices
therefor. .

ARTICLE 11. Compliance .with Laws and Rules. During the term
of this Agreement, the Company will comply, and will cause any lessee of
the Equipment to comply, in all respects with all laws of the jurisdictions
in which operations involving the Equipment may extend, with the inter-
change rules of the Association of American Railroads, if applicable, and
with all lawful rules of the Interstate Commerce Commission, the United
States Department of Transportation and any other legislative, executive,
administrative or judicial body exercising any power or jurisdiction over
the Equipment, to the extent that such laws and rules affect the operation
or use of the Equipment; and in the event that such laws or rules require
the alteration of the Equipment, the Company will conform therewith, at its
expense, and will maintain the same in proper condition for operation under
such laws and rules; provided, however, that the Company may, in good
faith, contest the validity or application of any such law or rule in any reasonab
manner which does not, in the opinion of the Vendor, adversely affect the
property or rights of the Vendor hereunder.

ARTICLE 12, Possession. an.d_Use. The Company, so long as it shall
not be in default under this Agreement, shall be entitled, from and after
delivery of the Equipment by the Manufacturer to the Company, to the possessio
of the Equipment and the use thereof, but only upon and subject to all the
terms and conditions of this Agreement.

The Company may lease the Equipment to the Lessee or its assigns as
permitted by, and for use as provided in, the Lease; provided, however, and
the Lessee hereby so acknowledges, that if and only if the Lessee shall be in
default under the Lease or in respect of any of its obligations, as Guarantor,
contained in Article 6 hereof or in any other provision of this Agreement,
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 subject to the
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remedies of, the Vendor under this Agreement. The Company hereby agrees
that it will not exercise any of the remedies provided in the case of any
Event of Default under and as defined in the Lease unless it shall notify the
Vendor in writing of its intended exercise thereof, and hereby further agrees
to furnish to the Vendor copies of all summonses, writs, processes and other
documents served by it upon the Lessee or served by the Lessee upon it in
connection therewith.

So long as ho event of default shall have occurred and be continuing
hereunder, the Company shall be entitled to the possession and use of the Equij
ment and the Equipment may be used upon the lilies of railroad owned or
operated by the Lessee (or any other railroad company approved by the
Vendor) or upon lines of railroad over which railroad equipment of the Lessee
has trackage or other operating rights or over which railroad equipment of the
Lessee is regularly operated pursuant to contract, trackage or other operating
rights and the Equipment may be used upon other railroads in the usual inter-
change of traffic (if such interchange is customary at the time) , but only upon
and subject to all the terms and conditions of this Agreement, In the event that
the Lease (Schedule B herein) is terminated as provided for herein, the Compai
may lease the Equipment to any other railroad company with the prior written c<
sent of the Vendor, provided that the rights of such lessee are made expressly
subordinate to the rights and remedies of the Vendor under this Agreement.

ARTICLE 13. Prohibition Against Liens. The Company will pay or
satisfy and discharge any and all sums claimed by any party by, through
or under the Company or its successors or assigns, which, if unpaid, might
become a lien, charge or security interest upon the Equipment, or any unit
thereof, equal or superior to the title of the Vendor thereto, 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 proceedings in any
reasonable manner and the nonpayment thereof does not, in the opinion of
the Vendor, adversely affect the property or rights of the Vendor hereunder.

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 business
and, in each case, not delinquent.
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ARTICLE 14. Indemnities. The Company agrees to indemnify,
protect and hold harmless the Vendor from and against all lossess, damages,
injuries, liabilities, claims and demands whatsoever, regardless of the cause
thereof, and expenses in connection therewith, including counsel fees,
arising out of retention by the Vendor of title to the Equipment, or out of
the use and operation thereof during the period when title thereto remains
in the Vendor; provided, however, that this indemnity shall not benefit
the Manufacturer in respect of such events occurring after the assignment
by the Manufacturer of its interests in this Agreement. This covenant of
indemnity shall continue in full force and effect notwithstanding the full
payment of the indebtedness in respect of the Purchase Price and the con-
veyance of the Equipment, as provided in Article 4 hereof, or the termination
of this Agreement in any manner whatsoever.

The Company will bear the 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 agreement of the parties relating to the Manufacturer's warranty
of material and workmanship is set forth in Schedule A hereto.

ARTICLE 15. Patent Indemnities. Except in cases of designs specified
by the Guarantor and not developed or purported to be developed by the
Manufacturer, and articles and materials specified by the Guarantor and not
manufactured by the Manufacturer, the Manufacturer agrees to indemnify,
protect and hold harmless the Company and the Guarantor from and against
any and all liability, claims, demands, costs, charges and expenses, including
royalty payments and counsel fees, in any manner imposed upon or accruing.
against the Company or the Guarantor because of the use in or about the con-
struction or operation of the Equipment, or any unit thereof, of any design,
article or material which infringes or is claimed to infringe on any patent or
other similar right. The Guarantor likewise will indemnify, protect and hold
harmless the Vendor from and against any and all liability, claims, demands,
costs, charges and expenses, including royalty payments and counsel fees,
in any manner imposed upon or accruing against the Vendor because of the
use in or about the construction or operation of the Equipment, or any unit
thereof, of any design specified by the Guarantor, and not developed or
purported to be developed by the Manufacturer, or article or material
specified by the Guarantor and not manufactured by the Manufacturer, which
infringes or is claimed to infringe on any patent or other similar right. The
Manufacturer agrees to and hereby does, to the extent legally possible without
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impairing any claim, right or cause of action hereinafter referred to, trans- -.
fer, assign, set over and deliver to the Guarantor every claim, right and
cause of action which the Manufacturer has or hereafter shall have against
the originator of any design or against the seller or sellers of any design or
articles or materials purchased or otherwise acquired by the Manufacturer
for use in or about the construction or operation of the Equipment, or any
unit thereof, on the ground that any such design, article or material or
operation thereof infringes or is claimed to infringe on any patent or other
right and the Manufacturer further agrees to execute and deliver to the
Guarantor all and every such further assurance as may reasonably be
requested by the Guarantor more fully to effectuate the assignment, transfer an
delivery of every such claim, right and cause of action. The Manufacturer
will give notice to the Guarantor of any claim known to the Manufacturer from
which liability may be charged against the Guarantor hereunder and the
Guarantor will give notice to the Manufacturer of any claim known to it
from which liability may be charged against the Manufacturer hereunder.

ARTICLE 16. Assignments. The Company will not assign or transfer
its rights under this Agreement or, except as provided in Article 12 hereof,
transfer the right to possession of any unit of the Equipment unless such
assignment or transfer is made expressly subject in all respects to the rights
and remedies of the Vendor hereunder. Any such assignment or transfer can
be made by the Company without the assignee or transferee assuming any of
the obligations of the Company hereunder, but subject to the rights and
remedies of the Vendor hereunder (including, without limitation, rights
against the Guarantor).

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 Company and the benefits arising from the undertakings of
the Guarantor hereunder, may be assigned by the Vendor and reassigned by
its assignee at any time or from time to time. No such assignment shall subject
any assignee to, or relieve the Manufacturer from, any of the obligations of
the Manufacturer to construct and deliver the Equipment in accordance here-
with or to respond to its warranties and agreements contained or referred to in
Articles 14 and 15 hereof and Schedule A hereto, or relieve the Company or the
Guarantor of their respective obligations to the Manufacturer contained or
referred to in Articles 1, 2, 3, 6, 10, 14 and 15 hereof or in Annex A hereto
or any other obligation which, according to its terms and context, is intended
to survive an assignment.
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Upon any such assignment either the assignor or the assignee
shall give written notice to the Company and the Guarantor, together
with a counterpart or 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 Vendor's right, title and interest
in and to the Equipment, 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 Company and the
Guarantor, respectively, of the notification of any such assignment, all
payments thereafter to be made by the Company or the Guarantor hereunder
shall, to the extent so assigned, be made to the assignee at the address
of the assignee specified in the aforesaid notice.

The Company and the Guarantor recognize that it is the custom
of railroad equipment manufacturers or sellers to assign agreements of
this character and understand that the assignment of this Agreement, or
of some of or all the rights of the Vendor hereunder, is contemplated. The
Company and the Guarantor expressly represent, for the purpose of
assurance to any person, firm or corporation 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 in the event of such
assignment by the Vendor as hereinbefore provided the rights of such
assignee to the entire unpaid 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 Manufacturer with respect to the Equipment
or the 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 Company or the Guarantor by the Manufacturer. Any and
all such obligations, howsoever arising, shall be and remain enforceable by
the Company or the Guarantor, as the case may be, against and only against
the. Manufacturer.

In the event of any such assignment or successive assignments by the
Vendor of title to the Equipment and of the Vendor's rights hereunder with
respect thereto, the Company will, whenever requested by such assignee,
change the names and word or words to be marked on each side of each unit
of the Equipment, so as to indicate the title of such assignee to the Equipment
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with such names and word or words as shall be specified by such assignee,
subject to the requirements of the laws of the jurisdictions in which the
Equipment shall be operated relating to such names and word or words for use
on railroad equipment covered by conditional sale agreements. The cost of
marking such names and word or words with respect to the first assignee
of this Agreement (or to a successors agent or trustee in case the first assignee
is an agent or trustee) shall be borne by the Manufacturer and shall be
included in the base price. The cost of marking such names and word or
words in connection with any subsequent assignment (other than to a
successor agent or trustee if the first assignee is an agent or trustee) shall
be borne by the subsequent assignee.

In the event of any such assignment prior to the completion of delivery
of the Equipment, the Company and the Guarantor will, in connection with the
settlement for any Group of the Equipment, deliver to the assignee of the
Equipment, at the time of delivery by the Company of notice fixing the
Closing Date with respect to such Group, all documents required by the terms
of such assignment to be delivered to such assignee in connection with such
settlement, in such number of counterparts as may reasonably be requested,
except for any opinion of counsel for the assignee.

The Guarantor hereby guarantees to the Manufacturer that all payments
provided to be made to the Manufacturer pursuant to the instrument making
any assignment of this Equipment promptly will be made to the Manufacturer;
provided, however, that if the Company shall fail on the Closing Date to make
its payment required by subparagraph (a) of the third paragraph of Article
3 hereof, the Equipment shall be excluded from this Agreement and Guarantor
will, not later than 90 days after the Closing Date, purchase the Equipment
for cash at a price equal to the Purchase Price of the Equipment together with
interest thereon from the Closing Date to the date of payment by the Guarantor,
at the prime rate of interest of leading New York City banks in effect at the
Closing Date.

ARTICLE 17. Defaults. In the event that any one or more of the following
events of default shall occur and be continuing, to wit:

(a) The Company shall fail to pay in full any sum payable
by the Company when payment thereof shall be due hereuncler
and such default shall continue for ten days after the Vendor shall
have notified the Company of such failure; or
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(b) The Company or the Guarantor shall, for more than
30 days after the Vendor shall have demanded in writing per-
formance thereof, fail or refuse to comply with any covenant,
agreement, term or provision of this Agreement on its part to
be kept and performed or to make provision satisfactory to the
Vendor for such compliance; or

(c) Any proceedings shall be commenced by or against
the Company or the Guarantor for any relief under any bank-
ruptcy or insolvency laws, or laws relating to the relief of
debtors, readjustments of indebtedness, reorganizations,
arrangements, compositions or extensions (other than a law
which does not permit any readjustment of the indebtedness
payable hereunder) , 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 continue) , all the obligations of the Company
or the Guarantor, as the case may be, under this Agreement
shall not have been duly assumed in writing, pursuant to a
court order or decree by a trustee or trustees or receiver or
receivers appointed for the Company or the Guarantor or for the
property of the Company or the Guarantor in connection with
any such proceedings in such manner that such obligations shall
have the same status as obligations incurred by such a 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 be earlier; or

A petition for reorganization under Section 77 of the
Bankruptcy Act, as now constituted or as said Section 77 may be
hereafter amended, shall be filed by or against the Guarantor
and, 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) , all the obligations of the Guarantor under this Agreement
shall not have been duly assumed in. writing, pursuant to a court
order or decree, by a trustee or trustees appointed in such pro-
ceedings in such manner that such obligations shall have the same
status as obligations incurred by such trustee or turstees, within
30 days after such appointment, if any, or 60 days after such petition
shall have been filed, whichever shall be earlier; or
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(e) The Company shall make or suffer any unauthorized
assignment or transfer of this Agreement or any interest herein or
any unauthorized transfer of the right to possession of any unit of
the Equipment;

then at any time after the occurrence of such an event of default the Vendor
may, upon written notice to the Company and the Guarantor and upon
compliance with any legal requirements then in force and applicable to such
action by the Vendor, (i) subject to the rights of the Lessee referred to in
Article 12 hereof, cause the Lease immediately upon such notice to terminate
(and the Company and the Guarantor each acknowledge the right of the Vendor
to terminate the Lease) and/or (ii) declare (hereinafter called a Declaration
of Default) the entire unpaid Purchase Price of the Equipment, together with
the interest thereon then accrued and unpaid, immediately due and payable,
without further demand, and thereafter the aggregate of the unpaid balance
of such Purchase Price and such interest shall bear interest from the date of
such declaration at the rate of 9?% per annum and the Vendor shall thereupon
be entitled to recover judgment from the Guarantor (but not from the Company'
for the entire unpaid balance of the Purchase Price of the Equipment so
payable, with interest as aforesaid, and to collect such judgment out of any
property of the Guarantor wherever situated.

The Vendor may waive any such event of default and its consequences
and rescind any Declaration of Default or notice of termination of the Lease
by notice to the Company and Guarantor in writing to that effect, and there-
upon the respective rights of the parties shall be as they would have been
if no such default had existed and no Declaration of Default or notice of
termination of the Lease had been made. Notwithstanding the provisions of
this paragraph, it is expressly understood and agreed by the Company and
the Guarantor that time is of the essence of this Agreement and that no such
waiver or rescission shall extend to or affect any other or subsequent default
or impair any rights or remedies consequent thereon.

ARTICLE 18. Remedies. At any time during a Declaration of Default,
the Vendor may, upon such further notice, if any, as may be required,for
compliance with any mandatory requirements of law then in force and
applicable to the action to be taken by the Vendor (subject to the rights of
the Lessee under the Lease referred to in Article 12 hereof) take or cause
to be taken by its agent or agents ianrnediate possession of the Equipment,
or any unit thereof, without liability to return to the Company or the
Guarantor any sums theretofore paid and free from all claims whatsoever,
except as hereinafter in this Article 18 expressly provided, and may remove
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the same from possession and use of the Company or anyone having such
possession and use and for such purpose may enter upon the premises of
the Company or the Guarantor or wherever 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 Company or the Guarantor, with or without process of law.

In case the Vendor shall demand possession of the Equipment in
pursuance of this Agreement and shall reasonably designate a point or
points upon the lines of the Guarantor for the delivery of the Equipment to
the Vendor, the Guarantor shall, at its own expense, forthwith and in
the usual .manner, cause the Equipment to be moved to such point or
points as shall reasonably be designated by the Vendor and shall there
deliver the Equipment or cause it to be delivered to the Vendor. At the
option of the Vendor, the Vendor may keep the Equipment on any of the
lines of railroad or premises of the Guarantor until the Vendor shall have
leased, sold or otherwise disposed of the same. For such purpose the
Guarantor agrees to furnish, without charge for rent or storage, the
necessary facilties at any reasonably convenient point or points selected
by the Vendor. This agreement to deliver the Equipment as hereinbefore
provided is of the essence of this Agreement between the parties, and,
upon application to any court of equity having jurisdiction in the premises,
the Vendor shall be entitled to a decree against the Company and/or the
Guarantor requiring specific performance hereof; provided, however, that
if the Guarantor is in possession of the Equipment the Vendor shall be
entitled to such a decree only against the Guarantor.. The Company and
the Guarantor hereby expressly waive 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 Declaration of Default, the
Vendor (after retaking possession of the Equipment as hereinbefore in
this Article 18 provided) may at its election and upon such notice as hereinafter
s*t forth retain the Equipment in satisfaction of the entire indebtedness in
respect of the Purchase Price of the Equipment and make such disposition
thereof as the Vendor shall deem fit. Written notice of the Vendor's election
to retain the Equipment shall be given to the Company and the Guarantor by
telegram or registered mail, addressed as provided in Article 23 hereof, and
to any other persons to whom the law may require notice, within 30 days
after the entire indebtedness in respect of the Purchase Price of the Equip-
ment shall have been declared immediately due and payable. In the event that
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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 rights of the Company in the Equipment will thereupon terminate and
all payments made by .the Company or the Guarantor may be retained by
the Vendor as compensation for the use of the Equipment; provided,
however, that if the Company, 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 indebtedness in respect to the Pur-
chase Price of the Equipment, together with interest thereon accrued and un-
paid 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 Company; and provided, further, that if the
Company or any other person notified under the terms of this paragraph
shall 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 disposition as hereinafter
provided or as may otherwise be permitted by law.

The Vendor with or without the retaking of possession thereof at its
election and upon reasonable notice to the Company, the Guarantor and ,to any
other persons to whom the law may require notice of the time and place, may
sell the Equipment, or any unit thereof, free from any and all claims of the
Company, or of any other party (including the Guarantor) claiming by,
through or under the Company, at law or in equity, at public or private sale
and with or without advertisement as the Vendor may determine; provided,
however, that if. prior to such sale or prior to the making of a contract for
such sale, the Company should tender full payment of the entire indebtedness
in respect of the Purchase Price of the Equipment, together with interest
thereon accrued and unpaid and all other payments due under this Agreement
as well as expenses of the Vendor in retaking, holding and preparing the
Equipment for disposition and arrangment for the sale and the Vendor's reasonable
attorneys' fees, then in such event absolute right to the possession of, title
to and property in the Equipment shall pass to and vest in the Company, The
proceeds of such sale, or of any lease or other disposition of the Equipment as
provided hereunder, less the attorneys' fees and any other expenses incurred
by the Vendor in taking possession of, removing, storing and so disposing of
the Equipment, shall be credited against the amount due to the Vendor under
the provisions of this Agreement.
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Any sale hereunder may be held or conducted at such place
or places and at such time or times 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 general in such manner
as the Vendor may determine; provided, however, that the Company and the
Guarantor shall be given written notice of such sale as provided hereinabove,
If such sale shall be a private sale, it shall be subject to the right of the
Company 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 intending purchaser or a better price. The Vendor may bid for and
become the purchaser of the Equipment, or any unit thereof, so offered for
sale without accountability to the Company or the Guarantor (except to the
extent of surplus money received as hereina.fter provided in this Article 18) ,
and in payment of the purchase price therefor the Vendor shall be entitled
to have credited on account thereof all sums due to the Vendor from the
Company 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, and
each and every power and remedy may be exercised from time to time and
simultaneously and as often 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, except where time limits are expressly herein
provided, 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 remedy or shall be construed to be a waiver
of any default or an acquiescence therein.

All sums of money realized by the Vendor under the remedies herein
provided shall be applied, first to the payment of the expenses and liabilities
of the Vendor herein undertaken to be paid, second to the payment of interest
on the unpaid Purchase Price of the Equipment accrued and unpaid and third
to'the payment of the unpaid Purchase Price of the Equipment. If, after
applying as aforesaid all sums of money realized by the Vendor, there shall
remain any amount due to it under the provisions of this Agreement, the
Guarantor shall pay the amount of such deficiency to the Vendor upon demand,
and, if the Guarantor shall fail to pay the full deficiency, the Vendor may bring
suit therefor and shall be entitled to recover a judgment therefor against the
Guarantor. If, after applying as aforesaid all sums realized by the Vendor,
there shall remain a surplus in the possession of the Vendor, such surplus
shall be paid to the Company or the Guarantor, as the case may be.
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The Guarantor will pay all reasonable expenses, including attorneys'
fees, incurred by the Vendor in enforcing 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 expenses, including attorneys'
fees, and the amount thereof shall be included in such judgment.

The foregoing provisions of this Article 18 are subject in all respects
to all mandatory requirements of law at the time in force and applicable
thereto.

Notwithstanding any other provision of this Agreement and notwith-
standing the Vendor's rights against any other party, the Vendor shall have
no recourse against the Company in respect of any obligation for money due
under this Agreement, except the obligation referred to in subparagraph (a)
of the third paragraph of Article 3 hereof. The foregoing sentence shall not
impair the right, of the Vendor to proceed against the Equipment or the
Guarantor as provided for herein for the full unpaid Purchase Price of the
Equipment and interest thereon.

ARTICLE 19. Applicable State Laws . Any provision of this Agreement
prohibited by any applicable law of any state shall as to such state be ineffective
without modifying the remaining provisions of this Agreement. Where,
however, the conflicting provisions of any applicable state law may be waived,
they are hereby waived by the Company and the Guarantor to the full extent
permitted by law, to the end thit this Agreement shall be deemed to be a
conditional sale and enforced as such.

Except as otherwise provided in this Agreement, the Company and the
Guarantor, to the full extent permitted by law, hereby waive all statutory or
other legal requirements for any notice of any kind, notice of intention to
take possession of or to sell the Equipment, or any unit thereof, and any
other requirements as to the time, place and terms of sale thereof, any
other requirements with respect to the enforcement of the Vendor's rights here-
under and any and all rights of redemption.

ARTICLE 20. Extension not a Waiver. Any extension of time for payrnen
hereunder or other indulgence duly granted to the Company shall not otherwise
alter or affect the Vendor's rights or the obligations of the Company or the
Guarantor hereunder. The Vendor's acceptance of any payment after it shall
have become due hereunder shall not be deemed to alter or affect the Company's
or the Guarantor's obligations or the Vendor's rights hereunder with respect to
any subsequent payments or defaults therein.

-21-



ARTICLE 21. Recording. Prior to the delivery and acceptance of
any unit of the Equipment, the Company and the Guarantor will cause
this Agreement, any assignments hereof by the Company and any supplements
hereto and thereto, and prior to the settlement for such unit, the Company
and the Guarantor will cause any assignment hereof by the Manufacturer and an^
supplement thereto, in each case at the expense of the Company, to be filed,
registered, recorded or deposited and refilled, reregistered, rerecorded or
redeposited, with the Interstate Commerce Commission in accordance with
Section 20c of the Interstate Commerce Act. The Company and the Guarantor
will, from time to time, do and perform any other act and will execute
acknowledge, deliver and file, register, deposit and record (and will refile,
reregister, rerecord or redeposit whenever required) any and all further
instruments required by law or reasonably requested by the Vendor for the
purpose of proper protection, to the satisfaction of the Vendor and its counsel,
of its title to the Equipment and its rights under this Agreement or for the
purpose of carrying out the intention of the Agreement and any assignment
hereof. The Company and the Guarantor will promptly furnish to the Vendor
evidences of such filing, registering depositing or recording and an opinion
or opinions of counsel for the Guarantor with respect thereto, each satisfactory
to the Vendor and its counsel.

ARTICLE 22. Payment of Expenses. The Company will pay or cause
to be paid pursuant to section 16 of the Lease all reasonable costs and expenses
(other than the fees and expenses of counsel for the Manufacturer and the
Company) incident to the preparation and printing of this Agreement, the
Lease and the first assignment of this Agreement (including the fees and
expenses of an agent or trustee, if the first assignee is an agent or trustee) ,
or any instrument supplemental thereto, including all reasonable fees and exper
of special counsel for the first assignee of this Agreement. For the purposes
of this Article 22, if the first assignee is an agent or trustee, then any successoi
thereto shall be considered the first assignee.

ARTICLE 23. Notice. Any notice hereunder to any party designated
below shall be deemed to be properly served if delivered or mailed to it at its
chief place of business at the following specified addresses:

(a) the Company: First National Tower, Louisville, Kentucky
40201; Attention: Mr. William Stites, Vice President;

(b) the Guarantor: 40 Beaver Street, Albany, New York 12207;

(c) the Manufacturer: EOO South Michigan Avenue, Chicago,
Illinois 60604;
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Cd) any assignee of the Vendor, or of the Company: such
address as may have been furnished in writing to the Company, or
the Vendor, as the case may be, and to the Guarantor, by such
assignee; . .

or at such other address as may have been furnished in writing by such
party to the other parties to this Agreement. The Company represents and
warrants that its chief place of business is in Kentucky.

ARTICLE 24. Satisfaction of Undertakings. The obligations of the
Company under Articles 7, 8, 9, 10, 11, 13, 14 and 21 hereof shall be deemed
in all respects satisfied by the Lessee's undertakings contained in sections 4,
7, 8, 11, 16 and 19 of the Lease. The Guarantor shall be liable in respect of
its guaranty hereunder for such obligations under said Articles whether or
not the Lease is in effect. The Company shall not have any reasonsibility
for the Lessee's failure to perform such undertakings, but if the same shall
not be performed they may constitute the basis for an event of default here-
under pursuant to Article 17.

ARTICLE 25, Effect and Modification of Agreement. This Agreement
and the Schedules annexed hereto exclusively and completely state the rights
and agreements of the Vendor, the Company and the Guarantor with respect
to the Equipment and supersede all other agreements, oral or written,
with respect to the Equipment. No variation of this Agreement and no waiver
of any of its provisions or conditions shall be valid unless in writing and
duly executed on behalf of the Vendor, the Company and the Guarantor.

ARTICLE 26. Law Gpyerning. The terms of this Agreement and all rig]
and obligations hereunder shall be governed by the laws of the State of
Pennsylvania; provided, however, that the parties shall be entitled to all righ
conferred by Section 20c of the Interstate Commerce Act, and such additional
rights arising out of the filing, recording, registering or depositing hereof
and of any assignment hereof and out of the marking on the Equipment as shall
be conferred by the laws of the several jurisdictions in which the Equipment n
be located and in which this Agreement or any assignment hereof shall be
filed, recorded, registered or deposited.

ARTICLE 27. Definitions. The term "Vendor", whenever used in
this Agreement, means, before any assignment of any of its rights hereunder,
the corporation named in Item 1 of Schedule A hereto and any successor or
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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 of such particular assigned rights as regards such rights, and
also any assignor or assignors as regards any rights hereunder that are
retained or excluded from any assignment; and the term "Manufacturer",
whenever used in this Agreement, means, both before and after any such
assignment, the corporation named in Item 1 of Schedule A hereto and any
successor or successors for the time being to its manufacturing properties
and business.

ARTICLE 28, Immunities. 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, past, presenter future, of
the Company, the Guarantor or the Vendor, or any principal (disclosed
or undisclosed) of the Company if the Company is acting in an agency or
nominee capacity, 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 common law, in equity, by any
constitutional provision, statute or otherwise, of incorporators, stock-
holders, directors, officers or principals being forever released as a con-
dition of and as consideration for the execution of this Agreement.

ARTICLE 29. Execution. This Agreement may be executed in any
number of counterparts, each of which when so executed shall be deemed
to be an original, and such counterparts together shall constitute but one
and the same contract, which shall be sufficiently evidenced by any such
original counterpart. Although this Agreement is dated as of March 11, 1974
for convenience, 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 have caused this instrument
to be executed in their respective corporate names by their officers or officials
thereunto duly authorized, and their respective corporate seals to be hereunto
affixed and duly attested, all as of the date first above written.

(CORPORATE SEAL) PULLMAN INCORPORATED
(Pullman-Standard division)

By

Attest: m H v Title
i »
V. *j£
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(CORPORATE SEAL) FIRST NATIONAL BANK OF LOUISVILLE

Attest:
<3,:~c-A'r r/t/y -Ti-. Tin-' /'?.'• A-'t

(CORPORATE SEAL)

Attest:

DELAWAI(E")AND HUDSON RAILWAY COMPAI

By

t? Title

fM

Vifcel resident
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STATE OF -KfiNITOCY

COUNTY OF
ss

/'̂ -*™—"On this/^' day of •yfau-^-*™—", 1974, before me personally appeared
///^A-v /7 . <V7 r€S , t° me ?^feff^y^^ssA who beins by me

duly sworn, says that he is a|i^/*«-^^v/^^^^RsTT>JATIONAL BANK
OF LOUISVILLE, that one of the seals affixed to the foregoing instrument is
the corporate seal of the said corporation, that said instrument was signed
and sealed on behalf of said corporation by authority of its Board of
Directors, and he acknowledged that the execution of the foregoing instru-
ment was the free act and deed of said corporation ,

(NOTARIAL SEAL)
NOTARY PUBLIC

My Commission expires:

STATE OF NEW YORK

COUNTY OF ALBANY
ss

"V "»On this-^5 day of *~~wev, , 1974, before me personally appeared
^ %v31 \S2c^>\c» ~v ' *° me*J?ers.°nallX known, who being by me

duly sworn, saysShat he is a \} C^Vr«*^^«^.S- of DELAWARE AND HUDSO1S
RAILWAY COMPANY, that one of the seals affixed to the foregoing instrument
was signed and sealed on behalf of said corporation by authority of its Board
of Directors, and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation.

(NOTARIAL SEAL)

GEORGE H. KLEINBERGER
Notary Public - State of New York

Qualified in Albany County
Reg. No. 01-2144350 «_

Commission Expires March 30, 19 *-* My Commission expires:



STATE OF ILLINOIS
s* ss

COUNTY OF C«* i /'«-

On this J?,2."" day of/iuc^^jX. » 1974, before me personally
appeared /^,^./^c'^^~--f^~ to me personally known, who, being
by me duly sworn, says that he is a Vice President of PULLMAN INCOR-
PORATED (Pullman-Standard division) , that one of the seals affixed to
the foregoing instrument is the corporate seal of the said corporation,
that said instrument was signed and sealed on behalf of said corporation by
authority of its Board of Directors, and he acknowledged that the execution
of the foregoing instrument was the free act and deed of said corporation.

(NOTARIAL SEAL)

My Commission expires:
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SCHEDULE "A" TO CONDITIONAL SALE AGREEMENT
DATED AS OF MARCH 11, 1974

Item 1 Pullman Incorporated (Pullman-Standard division) ("Manufacture

Item 2 200 South Michigan Avenue, Chicago, Illinois 60604

Item 3 Equipment Description and Numbers;

Sixty (60) 100-Ton Triple Center Discharge Covered Hopper
Cars, 4,750 cub.ic foot." capacity, numbered DH 1.2301-12360

Item 4 Manufacturer' s Specifiea_tions;

No. 9737 dated'October 4, 1972, last revised February 19, 1

Item 5 Manufacturer's Plant:

Butler, Pennsylvania

Item 6 Delivery:

March-April, 1974

Item 7 Base Price Per.Unit of Equipment'.

$19,175.36

TOTAL PRICE: $1,150,521.60

Item 8 Manufacturer's Warranty;

The Manufacturer warrants to First National Bank of LouisvT
("Company") and Delaware and Hudson Railway Company,
("Guarantor")' that the Equipment described in Item 3 of
this Schedule "A" will be built in accordance with the
specifications described in Item 4 of this. Schedule "A"
and warrants that the Equipment will be free from defects
in material or design (except as to articles, materials or
designs incorporated therein which were specified or
supplied by the Guarantor and not manufactured or designed
by the Manufacturer) and workmanship under normal use and



service, the Manufacturer's obligation under this
warranty being limited to repairing or replacing
at its factory any part or parts of any unit of
the Equipment which shall be returned to the
Manufacturer with transportation charges prepaid,
within one year after the delivery of such unit
to the Company in accordance with the provisions
of the Conditional Sale Agreement to which this
Schedule "A" is attached, and which the Manufacturer's
examination shall disclose to its satisfaction to
have been thus defective. THE FOREGOING WARRANTY OF
THE MANUFACTURER IS EXPRESSLY IN LIEU OF ALL OTHER
WARRANTIES, EXPRESS OR IMPLIED, INCLUDING ANY IMPLIED
WARRANTY OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR
PURPOSE, EXCEPT FOR ITS OTHER OBLIGATIONS OR LIABILITIES,
UNDER ARTICLES 1, 2 AND 3 OF THE CONDITIONAL SALE
AGREEMENT, and the Manufacturer neither assumes nor
authorizes any person to assume for it any other
liability in connection with the construction and
delivery of the Equipment, except as aforesaid. It
is further understood and agreed that in no event
shall the Manufacturer be liable for indirect or
consequential damages of any kind.

• The Manufacturer further agrees with the Company and
the Guarantor that neither the inspection as provided
in Article 2 of the Conditional Sale Agreement to
which this Schedule "A" is attached nor any examination
nor the acceptance of any units of.the Equipment as
provided in said Article 2 shall be deemed a "waiver
or a modification by the Company and/or the -Guarantor
of any of its rights under this warranty.



SCHEDULE B

LEASE OF RAILROAD EQUIPMENT

by and between

FIRST. NATIONAL BANK OF LOUISVILLE

DELAWARE AND HUDSON RAILWAY COMPANY

Dated as of March 11, 1974



LEASE OF RAILROAD EQUIPMENT, dated as of March 11,. 1974, between
FIRST NATIONAL BANK OF LOUISVILLE, a national banking association (hereinafter
called the Lessor) and DELAWARE AND HUDSON RAILWAY COMPANY, a Delaware
corporal ion (hereinafter called the Lessee). •

WHEREAS, the Lessor and the. Lessee have entered into a Conditional
Sale Agreement dated as of March 11, 1'9?4, hereinafter called the

' Conditional Sale Agreement), with PULLMAN INCORPORATED (Pullman Standard
division) (hereinafter called the Manufacturer) , wherein the Manufacturer agrees
to manufacture, sell and deliver to the-: Lessor the railroad equipment described
in Schedule A hereto; and

WHEREAS, the Manufacturer has assigned, or will as.sign its interest in
the Conditional Sale Agreement to GJ.RARD TRUST BANK (hereinafter called
the Vendor); and

WHEREAS, the Lessee desired to lease all the units of said equipment, or
such Jessjer number as are delivered and accepted and settled for under the
Conditional Sale Agreement on or prior to April 30, 1974 (hereinafter
called the Uni t s ) , at the rentals and for the terms and upon the conditions
hereinafter provided;

NOW, THEREFORE, in consideration of the pr.eimses and of the rentals
to be paid and. the covenants hereinafter mentioned to be hep' and performed
by the Lessee, the Lessor hereby leases the Units; to the Lessee upon the
following terms and conditions, but , upon default of the Lessee hereunder,
subject to nil the rights and remedies of the Vendor under the Conditional
Sale Agreement: ' ' • .' .

Section 1. nplivcry and__A_ccepJajnice^f_UnUs. The Lessor will cause each
Unit to be tendered to the Lessee at the point or points within the United States
of America' at which-and on the date or dates on \vhich such Unit is delivered
to the Lessor under .the Conditional Sale Agreement, Upon such tender, the
Lessee will cause an authorized representative of ' the Lessee to inspect the same,
and if such Unit is found to be in good order, to accept delivery of such Unit • •
and to execute and deliver to the Lessor and to ' the Manufac turer a cer t i f ica te
of acceptance (hereinafter called the Certificate of Acceptance), whereupon
such. Unit shall be deemed to have been delivered (o and accepted by the Lessee
and shall be subject thereafter to all the terms and conditions of this Lease. In
no event shall the Lessee place any Unit in service or otherwise use any. Unit
prior to the Lessee's acceptance of delivery of such Unit hereunder.
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Section 2. Rcntajjs. The Lessee agrees to pay to the Lessor as rental for
each Unit subject to this Lease an initial payment on May 1, 1974, in an amount , •
equal to .025694% of the Purchase Price (as such term is defined in the Conditional
Sale Agreement) of each Unit subject to this Lease for each day elapsed from and
including the date of acceptance of delivery of each Unit to and including April
30, 1974; and thereafter on 'May 1, 1974, 2.6983% of the Purchase Price with a
like 2.6988% of the Purchase Price payable on the same day of every third month
thereafter for the ne>:1: succecdiuy f i f ty-nine (59) quarters, so that a total of
sixty (60) quarterly rental payments shall have been paid.

Lessor irrevocably agrees tha t all payments provided for in this Lease to
be made to the Lessor shall be paid to the account of the Lessor, care of Girard
Trust Bank, One Girard Pla'/a, Philadelphia, Pennsylvania 19101, attention of
Harry T. Enssler, Vice President (or to any assignee of said Bank under an
assignment made pursuant to Section 6 of an Agreement and Assignment between
the Manufacturer and. said Bank-dated as of March 11, 1974, under which
thcr Conditional Sale Agreement is being or will be assigned to said Bank) ,
arid shall be applied by such Bank to satisfy the obligations of the Lessor under
the Conditional Sale Agreement accrued at the time such payments arc due
hereunxler, and any balance shall be paid to the Lessor.

This Lease is a net lease and the Lessee shall not be entitled to any abatement
.of rent , including, but riot limited to, abatements, reductions or setoffs due or
alleged to be clue to, or by reason of, any past,' present or future claims of-the
Lessee agtunst the Lessor undo- this Lease or 1be Vendor or otherwise; nor,
except ns otherwise expressly provided herein, shall this Lease terminate, or
the respective oblirjal.ions o.f the Lessor or the Lessee be otherwise affected, by
reason of r t ny dcfec^.in. o>* damage to or loss of possession or loss of use of or
destruction of all or auy of the Uniis from whatsoever cause, the prohibition
of or other-restriction against Lessee's uae of all or any of the Units , the
interference with such use by any private'person or entity, the invalidity or
unenforceabilily or lad; of due authorizat ion of this Lease, or for any other
cau.se whether similar or dissimilar to the foregoing, any present or future
law to the contrary no twi ths tand ing , it being the intention of the parlies hereto
that the rents 'and other amounts payable by the Lessee hereunder shall continue
to be payable in all events; in. the manner and at the times herein provided unless
the obligation to pay (lie same shall be terminated pursuant to the express
provision,4; of this Lease.

Section 3. Term of Lease. The term of this Lease ns to each Unit shall
begin on the date of ihe delivery to and acceptance by the Lessee of r.uch Unit
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and, subject to the provisions of Sections 6 and 9 hereof, shall terminate ninety (90)
days after the date on which the final quarterannual payment of rent in respect
thereof is payable.

Notwithstanding anything to the contrary contained herein all rights and
obligations under this Lease and in and to the Units, upon default by the Lessee
hereunder or under any of its obligations under the Conditional Sale Agreement
are.subject to the rights of the Vendor under the Conditional Sale Agreement.
If a Declaration of Default (as defined in the Conditional Sale Agreement) should
be made under the Conditional Sale Agreement and the Lessee shall not promptly
fulfill its obligations under Article 6 of the Conditional Sale Agreement, the
Vendor may terminate this Lease (or rescind its termination), all as provided
therein, If such Declaration of Default is due to an event of default not occasioned
by an act or omission of the Lessee hereunder or not attributable to the Lessee
under the Conditional Sale Agreement, and if such Declaration of Default shall
not have been rescinded by the Vendor within 30 days of the making thereof,
or if the Vendor theretofore has indicated either ih writing to the Lessor or the
Lessee or by the commencement of the remedies specified under Article 18 of
the Conditional Sale Agreement, that it will not rescind such Declaration of
Default, the Lessee, without penalty under this Lease, may terminate this Lease.

Section 4. Identification Marks. The Lessee will cause each Unit to be
kept numbered with the identifying number set forth in Schedule A attached
hereto, and will keep and maintain, plainly, distinctly, permanently and
conspicuously marked on each side of such Unit, in letters not less than one
inch in height, the following words:

"GIRARD TRUST BANK, PHILADELPHIA, PA., VENDOR'S ASSIGNEE
FIRST NATIONAL BANK OF LOUISVILLE, LOUISVILLE, KY. , LESSOR"

/
or other appropriate words designated by the Lessor, with appropriate changes
therein and additions thereto as from time to time may be required by law in order
to protect the title of the Lessor or the Vendor to such Unit and the rights of the
Lessor under this Lease and of the Vendor under the Conditional Sale Agreement.
The Lessee will not place any such Unit in operation or exercise any control
or dominion over the same until such names and word or words shall have been
so marked on both sides thereof and will replace promptly any such names and
word or words which may be removed, defaced or destroyed. The Lessee will
not change the identifying number of any Unit except in accordance with a state-
ment of new identifying numbers to be substituted therefor, which statement
previously shall have been filed with the Vendor and the Lessor by the Lessee
and filed, recorded or deposited in all public offices where this Lease will have
been filed, recorded or deposited.
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Except as above provided, the Lessee will not allow the name of any person,
association or corporation to be placed on the Units as a designation that might
be interpreted as a claim of ownership; ££ovjided, hov.'Gver, that the Lessee may
cause the Units-lo be lettered with the names or inilials^or other insignia custo-
marily vised by the'Lessee or its affiliates on railroad equipment used by them
of the same or a similar type for convenience of identification of their rights
to use the Units.as permitted under this Lease.

Section 5. Taxe^. All payments to be made by the Lessee hercunder will
be free of expense to the Lessor for collection or other charges and will be free
of expense to the Lessor with respect to the amount of any local, state? or federal
taxes (other than any federal income tax payable by the Lessor in consequence
of the receipt of payments provided herein and other than the aggregate of all
stale or city income taxes or franchise taxes measured by net income based on
such receipts, up to the amount of any such taxes which would be payable to
the state arid city in which the Lessor has its principal place of business without
apportionment to any other state, except any s\ich tax v/hich is in substitution
for or relieves the Lc:;see from the pa'yrnent of taxes which it would otherwise •
be obligated to pay or reimburse as herein provided), assessments or license
fees (and any charges, fines or penalties in connection {herewith) (herein-
after called "impositions") hereafter levied or imposed upon or in connection
with or measured by, this Lease or any sale, rental , ur.t:, payment, shipment,
delivery or transfer of title under the terms hereof or the Conditional Sale
Agreement, .all of which impositions the Lessee assumes and agrees (o pay on
demand in addition to tlie payments to be made by it provided for herein. The
Lessee; will also pay promptly'all impositions which may be imposed upon any
Unit or for the vise or operation thereof or upon the earnings arising therefrom
or upon the Lessor solely by reason of its ownership thereof and will keep at
all times and every part of such Unit, free arid clear of all impositions which
might in-any way affect the tide of the Lessor or result in a lien vrpon any such
Uni t ; provided, however, thai the Lessee shall be under no obligation to pay
any impositions so long as it is contesting in good faith and by appropriate
legal proceedings such impositions and the nonpayment thereof does not, in
the opinion of the Lessor, adversely affect the property or right:; of the Lessor
hereunder or unde r the Conditional Sale Agreement, If any impositions shall
have been charged or levied against the Lessor directly and paid by the Lessor,
the Lessee shall reimburse ' the Lessor on presentation of invoice therefor.
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In'the event that the Lessor shall become obligated to make any payment
to the Vendor pursuant to Article 3.0 of the Conditional Sale Agreement not
covered by the foregoing paragraph of this Section 5, the Lessee shall pay
such additional amounts (which shall also be deemed impositions hereunder)
to the Lessor as will enable the Lessor to fulfill completely its obligations to .
the Manufacturer and the Vendor pursuant to said Article 10,

In the event any reports with respect to impositions are required to be
made on the basis of individual Uni ts , the Lessee will either make such reports
in such manner as to sho\v the interest of the Lessor and the Vendor in such
Units or will notify the Lessor and the Vendor of such requirement arid will
make such reports in such manner as shall be satisfactory io the lessor and
the Vendor.

In the event that, during the continuance of this Lease, the Lessee becomes
liable for the payment or reimbursement of any impositions, pursuant to this
Section 5, such l iabi l i ty shall cont inue, notwithstanding the expiration of this
Lease, until all such impositions are paid or reimbursed by the Lessee,

Section 6, Payment for_ Casualty Qc£urrences_. In the event that any
Unit shall be or become \vorr; ou t , lost, stolen, destroyed or, in the opinion
of Lessee, irreparably damaged, from any cause whatsoever or taken or
requisitioned by condemnation or otherwise (such occurrences being here-
inafter called Casualty Occurrences) during the term of this Lease, the Lessee
shall within 30.days after it shall have;, determined that such Unit has sxiffercd
a Casualty Occurrence, ful ly inform .the Lessor and the Vendor in regard
thereto i On the. next succeeding rental payment date the Lessee shall pay to
the Lessor an amount equal to (lie accrued rental for such Unit to the date of
such payment plus a* sum equal to the.Casualty Value, as hereinafter defined,
of such Unit as of the dale of such paym.ent in. accordance with the schedule set
out below, Upon the makinc; of r.ucb payment by the Lessee m respect of any
Unit, the rental for such Unit shall cease to accrue as of the date of such payment ,
the-term of this Lease as to such Unit shall terminate and (except in the case of
the loss, thef t , complete destruction or condemnation of such Unit) the. Lessor
shall be entillcd to recover possession of such Uni t . Following the giving of
written notice of a Casualty Occurrence the Lessee shall cooperate fu l ly wi th
the Lessor in seeking bids for the purchase of any such Unit of which Lessee
shall be entitled to'retain the proceeds of such sale up to an amount equal to
the Casualty Value previously paid by the Lessee hereunder, Any excess of
such proceeds over the Casualty Value previously paid by the Lessee shall
be retained by the Lessor. . '.



Following payment of the Casualty Value, Lessee shall be entitled to
the proceeds of any insurance covering the Unit(s) suffering a Casualty
Loss up to an amount not in exce.ss of the Casualty Value previously paid,
but in no event shall the aggregate of amounts refunded to Lessee exceed the
Casualty Value.

The Casualty Value of each Unit as of any rental payment date shall be that
percentage of the Purchase Price applicable to such. Unit as is sot forth in the
following; schedule opposite, the number of such rental payment date,

Percentage Payment No.

1
2
3
4
5
6
7
a
9

10
1 1
12
13
M
15
16
17
18
19
20
21
22
23
24
25
26
27
20
29
30

104
103
102
10.1
100

95,
94,
90,
89,
07,
B6,
85,
84,
83,
82,

00
09
17
24
29
••>,

99,:J54

98.38
97 „ A 0
96,42

42

96
02
98
92
85
76
66
55

79.09
77.95
76,79
75
74.
73
72
70
67
65

62
43
23
01
77
I 0
91

64,62

31
32
33
34
35
36
37
38
39
40
41
42
43
44
•45
46
47
48
49
50
5!
52
53
54
55
56
57
50
59
60

63
61
60
59
57
56
55
53
52

31
98
63
26
08
•47
04
59
1 1

50.62
-19.10

45
44
42
41
39
37
36
34
32
30
28
26
25
23
21
19
17

.98

.39
,77
,13
,46
,76
,03
,28
,49
,68
.84
.96
.05
. I f
. 14
, t 3
.08

1 5 .00



Except as hereinabovc in this Section 6 provided, the Lessee shall not
be released from its obligations hcreunder in the event of, and shall bear the
risk of, any Casualty Occurrence to any Unit after delivery to and acceptance
thereof by the Lessee hereunder.

Section 7 . Section 7 has been deleted .

SKCT1OH 8. Disclaimer _.cf Wi'.rraniies; Oornp]iance_\vith Laws f.nd Rules;
Main ten anc c; 3 nejn d errm i f i yTUcnT THE" LES SOR" WAKES NO"~WA RRANT Y OR
wi:plu.;sF^fXTK)N, HITK£R""ESPR)'SS OR IMPLIED, AS TO THE DESIGN OR CON-
DITION OF, OR AS TO THE QUALITY OF THE'MATERIAL, EQUIPMENT OR WORKMAN--
SHIP IN, THE UNITS-DELIVERED TO .THE LESSEE HEREUNDER, AND THE LESSOR
MAKES NO WARRANTY OF MERCHANTABILITY OR FITNESS OF THE UNITS FOR ANY
PARTICULAR PURPOSE OR AS TO TITLE TO THE UNITS OR ANY COMPONENT
THEREOF, it hem"Agreed that all such risks, as between the Lessor and the Leseec,
are to be. borne by the Lessee; but the Lessor hereby .irrevocably appoints and
conr.tii.uies the Lessee its agent and attorney-in-fact during the term of this. Lease
to assert and enforce from time to lime, in (he name of and for account of the
Lessor and/or the Lcsr.ee, as their Interests may appear, whatever claims and rights
the Lessor may have, as vendee, under the provisions of Article 15 of the Con-1.
ditiona) Sale Agreement and Annex A thereof. Lessee's acceptance of
delivery of the Units shall be. conclusive evidence as between the Lessee and the
Lessor that all Units described in the Certificate of Delivery are in all the foregoing



respects satisfactory to the Lessee and the Lessee will not assert any claim of any
nature whatsoever against the Lessor based on any of the foregoing matters.

The Lessee agrees, for , the benefit of the Lessor and the Vendor, to comply
in all respects with all law.s of the jurisdictions in which the Units may be
operated, .with the Interchange Rules of the Association of American Railroads,
if applicable, 'and with all lawful rules of the United States Department of
Transportation and the Interstate. Commerce Comission and any other legislative,
executive, administrative or judicial body exercising any power or jurisdiction
.over the Units. In the event that such laws or rules require the alteration of
the Units or in case any equipment or appliance on any such Unit shall be
required to be changed or replaced, or in case any.additional or other equip-
ment or appliance is required to be installed on such Unit in order 1o comply
with siich laws, regulations, requirements and rules, the Lessee agrees to make
such alterations, changes additions and replacements at its own expense; and the
Lessee agrees a t ' i t s own expense to use, maintain and operate such. Unit in fu)l
compliance with such laws, regulations, requirements and rules so long as it is
subject to this Lease; p£ovjcled_, however, that 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 opinion of the Lessor or the Vendor, adversely affect the
property or r ights of the Lessor or the Vendor hereundor or under the Conditional
Sale Agreement ,

The Lessee agrees that , at its own cost and expense, it will maintain and
keep each Unit which is subject to this Lease in good order and repair .

Any and all additions to any Unit and any and all parts installed-on or
replacements made 'to any Unit shall be considered accessions to such Unit and,
at the cost and expense of the Lessee', full ownership thereof free of any
lie}!, charge, security interest or e'ncuinbraiice (excerpt, for those created by the
Conditional Sale Agreement) shall immediately be vested in the Lessor and the Vend
as their respective interests appear in the Unit itself.

The Lessee, agrees to indemnify and save harmless the. Lessor and the Vendor
against any charge or claim made against the Lessor or the Vendor, and against
any expense, loss or liability ( inc lud ing but not .limited to counsel fees and
expenses, patent l iabili t ies, penalties and interest) which the Lessor or the Vendor
may incur in any manner by reason of enter ing into or the performance of the
Conditional Sale Agreement or this Lease or by reason of the ownership of any Unit ,



or which may arise in any manner out of or as the result of the ordering, acquisi-
tion, vise, operation, condition, purchase, delivery, rejection, storage or return
of any Unit under this Lease, The Lessee further agrees to indemnify and save
harmless the Lessor and the Vendor against any charge, claim, expense, loss or
liability on account.of any .accident in connection with the operation, use, condition,
possession or storage of any Unit resulting in damage to property or injury to any
person. The indemnities arising under this paragraph shall be in addition to and
not a limitation of the. obligations of Lessee under Ihe Conditional Sale Agreement
and shall survive payment of all other obligations under this Lease or the termina-
tion of this Lease. _ -

The Lessee agrees to prepare and deliver to the Lessor, within a reasonable
time prior to the required date of f i l ing (or, to the extent permissible, file on
behalf of the Lessor) any and all reports to be filed by the Lessor with any federal,
state or other regulatory authority by reason of the ownership by the Lessor1 or the
Vendor of the Units or the leasing thereof to the Lessee.

Section 9. Default. If, during the continuance of this Lease, one or more
of the following events (hereinafter sometimes called Events of Default) shall
occur:

A. defaul t shall be made in the payment'of any part of
the rental provided in Section 2 hereof and such default shall continue
for f ive days;

B. the Lessee shall make'or permit any unauthorized assign-
ment or transfer of this Lease of or possession of the Units, or any thereof;

. \'\
C. default shall be: made in the observance or performance of

any "other of the covenants , conditions and agreements on the part of the
• Lessee contained herein, or in the Conditional Sale Agreement and such default

shall continue for 30 days after written notice; from the Lessor to the Lessee
specifying the default and demanding that the same be remedied;

D. any proceedings shall .be commenced by or against the
Lessee for any relief under any bankruptcy or insolvency laws, or Jaws
relating to the relic;/ of debtors, readjustments of indebtedness, reorganiza-
tions, arrangements , compositions or extensions (other than, a law which does
not, permit any readjustment of the obligations of the Lessee hereundcr or -
under the Conditional .Sale Agreement) , unless such proceedings shall have
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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), and all the obligations of the Lessee tinder
this Lease and under the Conditional Sale Agreement shall not have been
duly assumed in wri t ing , pursuant to a court order or decree, by a
trustee or. trxislees or receiver or receivers .appointed for the Lessee or for
t-he property of the Lessee in connection v/ith any such proceedings
in such manner that such obligations shall have the same status as obliga-
tions incurred by such a trustee or trustees or receiver or receivers,
within 30 days after such appointment, if any, or 60 days after such pro-
ceeding shall have been commenced, whichever shall be earliei-; or

E, a petition for reorganization under Section 77 of the
Bankruptcy Act, as now constituted or as said Section 77 may be here-
after amended, shall be filed by or against: the Lessee and, unless such
petition shall have been dismissed, nu l l i f i ed , - s tayed or otherwise rendered
ineffective (but than only so long as .such stay shall continue iri force
or such im-fffeetlveness shall continue.), all the obligations of the Lessee
under the Conditional Snle Agreement and this Lease shall not have been
duly assumed in wr i t ing , pursuant to a court order or decree, by a
trustee: or trustees appointed in such proceedings in such manner 'that
such obligations shall have the same status as obligations incurred by such
trustee or trustees, within 30 clays after such appointment, if any, or 60
clays after such petition shall have been filed., whichever shall be earlier;

then, in any such case, the Lessor, at its option may:

(a) proceed by appropriate court act ion-or actions either
at law or in equity, to enforce performance by the Lessee of the applicable
covenant.'; of this Lease or to recover damages for the breach thereof; or

• (b) by notice in writing to the Lessee, terminate this Lease,
'whereupon all rights of the Lessee to the use of the Units shall absolutely
cease and terminate as though-t in 's Lease had never been made, but the Lesset
shall remainJiablc as hereinafter provided; and thereupon the Lessor may
by its agents enter upon the premises of the Lessee or other premises where ;
of the Units may be and take possession oi all or any of £\ich Units and thence
forth hold, possess and enjoy the same free from any right of the Lessee, or i
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successors or assigns, to use the Units for any purposes whatever; but
the Lessor shall, nevertheless, have a right to recover from the Lessee
any and all amounts which'under the terms of this Lease may be then
due or which may have accrued to the date of such termination (computing
the rental for any number of days less than a full rental period by
multiplying the rental for such full rental period by a fraction of which the
numerator is such number of days and the denominator is the total number
of days in such full rental period) and also to recover forthwith from the
Lessee (i) as damages for loss of the bargain and not as a penalty, a sum,
with respect to each Unit, which represents the excess of (x) the present
value, at the time of such termination, of the entire unpaid balance of all
rentals for such Unit which would otherwise have accrued hereunder
from the date of such termination to the end of the term of this Lease as
to such Unit over (y) the then present value of the rentals which the
Lessor reasonably estimates to be obtainable for the use of the Unit during
such period, such present value to be computed in each case on a basis of a
6% per annum discount, compounded quarterannually from the respective date
upon which rentals would have been payable hereunder had this Lease not
been terminated, (ii) any damages and expenses, including reasonable
attorneys' fees, in addition thereto which the Lessor shall have sustained
by reason of the breach of any covenant or covenants of this Lease other
than for the payment of rental, and including, without limitation, (iii) an
amount which, after deduction of all taxes required to be paid by the Lessor
in respect of the receipt thereof under the laws of the United States or any
political subdivision thereof, shall be equal to any portion of the invest-
ment credit allowed by Section 38 of the Internal Revenue Code of 1954, as
amended, lost by the Lessor as a result of the sale or other disposition of
the Lessor's interest in any Unit after the occurrence of an Event of Default.

The remedies in this Lease provided in favor of the Lessor shall not be deeme
exclusive, but shall be cumulative, and shall be in addition to all other remedies
in their favor existing at law or in equity. The Lessee hereby waives any mandator
requirements of law, now or hereafter in effect, which might limit or modify the rerr
herein provided to the extent that such waiver is permitted by law. The Lessee
hereby waives any and all existing or future claims to any offset against the rental
payments due hereunder, and agrees to make rental payments regardless of any
offset or claim which may be asserted by the Lessee or on its behalf.
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TJic failure of the Lessor to exercise the rights granted it hercunder upon
the occurrence of any of the contingencies set. forth herein shall not constitute
a waiver of any such r ight upon the continuation or recurrence of any such
contingencies or similar contingencies.

Section .10. Re tu rn_of_UnJ t£ Upcm ?£^aV'i' ^ this Lease shall. terminate
pursuant, to Section 9 hereof, the Lessee shall forthwith deliver possession of
the Unit,'; to the Lessor, For the purpose of delivering possession of any Unit
or Units to the Lessor as above required, the Lessee shall at its own cost,
expense and rick:

A. forthwith place such Units upon such storage
tracks of the Lessee as the Lessor reasonably may designate,

B. permit the Lessor to store such Units on such tracks
at the risk of the Lessee until such Units have been sold, leased or
otherwise disposed' of by the Lessor, and

C. transport the same to any place on the lines of
railroad operated by it or any of its subsidiaries or to any connecting
carrier for shipment', all as directed by the. Lessor.

The assembling, delivery, storage arid transporting of the Units as hereinbefore
provided shall be at the expense and risk of the Lessee and are of the essence of
this Lease, and upon application to any court of equity having jurisdiction in
the premirics the Lessor shall be emilled to a decree against the Lessee requiring
specific performance of the covenants of the Lessee so to assemble, deliver,
store and transport^ fcVie Units. During any storage period, the Lessee will permit
the Lessor or any person designated by it, including the authorized representat ive
or rcprc'f.entaiives of any prospective purchaser of any such Unit to inspect the -
same; provided , however, that the Lessee shall not be liable, except in the case
of negligence of the Lessee or of its employees or agents, for any injury to, or
the death of, any person exercising, cither on behalf of the Lessor or any pro~ -
spectiye purchaser , the rights of inspection granted under this sentence,

Without in any way limiting the obligation of the Lessee under the fore-
going provisions of th is Section 3.0, the: Lessee hereby irrevocably appoints
the Lessor as the agent and attorney of the Lessee, with full power and authority,
at any t ime while the Lessee is obligated to deliver posses.sion of any Unit to the
Lessoi", to demand and take possession of such Unit in the name and on behalf of
tlio Lessee-: from whomsoever shall be at the time in possession of such Uni t .
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Section 11. Aj3_si_pnmcnt; Possess|£iT_jmd_Uso. This Lease shall be
assignable; in whole or in part by the Lessor without the consent of the Lessee,
but the Lessee shall be under no obligation to any assignee of the Lessor
except upon written notice of such assignment .from the Lessor. All the rights and
obligations of the Lessoi: hei'eunder' (including but not limited to the rights under
Sections C<, 9 and 1,5 hereof) shall inure to the benefit and become obligations of
the Lessor's assigns (and to any corporation, trustee or other person for which the
Lessor is acting as nominee) . Unless the Lessee otherwise consents, from and after
any such assignment all rentals and other payments made hcrcunder shall be paid by
the Lessee to the account of. the Lessor, care of Girard Trust Bank (or to any
assignee o f - R a i d Bank made pursuant to Section 6 of the Agreement and Assign-
ment between the Manufacturer, and said Bank, dated as of March 11, 1974,
under which the Conditional Sale Agreement is bping assigned to said Bank)
with instructions to apply all such rentals and other payments forthwith to
the satisfaction of the obligations of the Lessor under the Conditional Sale
Agreement accrued at the. time such payments are clue hereunder and any
balance shall be paid to the Lessor.

So long as the Lessee shall not be in default under this Lease or under
the Conditional Sale Agreement, the Lessee shall, bft entitled to the possession
and use of the Units in accordavice with the teriris tof this; Lease, but , without
the prior writ ten consent of the Lessor, the Lessee shall not assign or transfer

'its leasshold interest under this Lease in the Units .or any of them. In adr.li.tion,
the LeKr.ee, at its own expense, \vill promptly cause, to be duly discharged any
lien, charge, security intert-st or other encumbrance (other than an encumbrance
resulting from claims agavnst the Lessor or the Vendor not related to the owner-
ship of the Units) which may at any time be imposed on or 'with respect to any
Unit inclxuling any accession thereto or the interests of the Lessor, the Vendor
or the Lessee thcreirn. The. Lessee shall not, without, the prior written consent
of the Lessor, part with the possession or control of, or suffer or allow to pass
out of its possession or control, any of the Units, except to the extent permitted
by the provisions of the next succeeding paragraph hereof.

«.J-?o lonjf p.s the Lessee shall not be in default under this Lease, the Lessee
shall be'entitled to the possession of the Units and to the vise thereof upon its
lines of railroad or upon lines of railroad over v/hich the Lessee has trackage
or other operating rights or over which railroad equipment of the Lesser-; is
regularly operated p'tirsuant to contract, and also to permit the use of the Units
upon other railroads in the usual interchange of traffic (if such interchange is



customary at the time)» but only upon and subject to all the terms and conditions
of this Lease and the Conditional Sale Agreement.

Nothing in this Section 11 shall be deemed to restrict the right of the
Lessee to assign or transfer its leasehold interest under this Lease in the
Units or possession of the. Units to any corporation (which shall have duly assumed
the obligations of the Lessee hereuhder and under the Conditional Sale Agree-
ment) into or with which the Lessee shall have become merged or consolidated
or which shall have acquired the railroad property of the Lessee as an entirety
or substantially as an entirety.

The Lessee agrees that during the term of this Lease the Lessee will not
assign any Unit to service involving the regular operation and maintenance
thereof outside the United States of America and that during such term any use
of any Unit outside the United States of America will be limited to temporary use
in the Dominion of Canada and Mexico in the ordinary interchange of traffic.

Section 12. Purchase and Renewal Options. Provided that this Lease
has not been earlier terminated and the Lessee is not in default hereunder, the
Lessee may, by written notice delivered to the Lessor not less than six months
prior to the end of the original term of this Lease or any extended term hereof, as
the case may be, elect (1) to purchase all but not fewer than all the Units then
covered by this Lease at the end of the original term or any extended term hereof
for a purchase price equal to the "Fair Market Value" thereof as of the end of
such term or (2) to extend the term of this Lease for two additional periods of five
years each in respect of all, but not fewer than all, of the Units then covered by
this Lease at the end of the original term hereof at a rental equal to the "Fair
Rental Value" thereof as of the end of such term payable in twenty equal
quarterly payment^ for each such renewal period.

Fair Market Value shall be determined on the basis of, and shall be equal
in amount to, the value which would obtain in an arm's length transaction between
an informed and willing buyer-user (other than (i) a lessee currently in possession
or (ii) a used equipment dealer) and an informed and willing seller under no
compulsion to sell and, in such determination, costs of removal from the location of
current use shall not be a deduction from such value. Fair Rental Value shall be
determined on the basis of, and shall be equal in amount to, the rental which would
obtain in an arm's length transaction between an informed and willing lessee-user
(other than a lessee currently in possession) and an informed and willing lessor
under no compulsion to lease, and in such determination costs of removal from the
location of current use shall not be a deduction from such rental.
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If on or before four months prior to the expiration of the original or any
extended term hereof, the Lessor and the Lessee are unable to agree upon a
determination of the Fair Market Value or Fair Rental Value of the Units, such
values shall bo determined in accordance, with the foregoing definition, by a
qual if ied independent Appraiser, "The term Appraiser shall mean such independent
appraiser a;; the Lessor and the Lessee may m u t u a l l y agree upon, or, fail ing
such agreement, a panel of three independent appraisers, one of whom shall
be selected by the Lessor, the second by the Lessee and the third designated
by the first two so selected. The Appraiser,shall be instructed to make such
determination within, a period of 30 days following appointment, and shall,
promptly communicate such determination in writing to the Lessor and the Lessee,
The determination so made, shall be conclusively binding upon both.Lessor and
Lessee, The expenses and fee of the Appraiser.shall be borne by .the Lessee.

Section 13. Return of Unitj^ Upon_}fo£i£a'ti^__oj: Tcrrn_. As soon as
practicable cm or after the expiration of the term of this Lease, the Lessee'will
(unless the Units are sold to the Lessee), at its o\vn cost and expense, at the
request of the Lessor, deb'ver possession of any Units (other than any Unit
that lias been lost, stolen, completely destroyed or condemned) to the Lessor upon
such storage, tracks of the Lessee as the Lessor may reasonably designate and
permit the Lessor to store such Unit on such tracks for a period not exceeding
three months and transport the same, at any 15me \Vi.ihin such three-month
period, to any reasonr.bh: place on the lines of railroad operated by the Lessee .
or to any connecting carrier for shipment, all as directed by the. Lessor; the
movement and ,':.torap;f: of the Units to be at the expense and risk of the Lessee.
During any such storage period the Lessee, will permit the Lessor or any person
designated, by it, including the aulhor ixed representative or representatives
of any prospective purchaser of any such Unit , to inspect Die same; P_r£XJ£^^£|.'
however, that: the Lessee: shall not be liable except in the case of negligence, of
the Lessee or of its employees or af jcnts , for any injury to, or the death of, any
person "exercising,' 'cither on behalf of the Lessor or any prospective purchaser,
the rights of inspection granted under (his sentence. The ar.scmbling, delivery,
storage and transporting of the-Uiiits ajn hereinbefore provided are of the essence,
of this Lease, and upon application to any court, of equity bnvlnf* jurisdiction in
1 be: premises, Die Lessor .shall be en t i t l ed to a decree ugainst the Lesser, requiring
specific performance of the covenants of the Lessee so to assemble, deliver, store
and transport the Unit!-;. If the Lessor shall elec.l to abandon any Unit which 'has
suffered a Casualty Occurrence or which after the expiration of this Lea.se the Lesso:

-15-



shall have deemed to have .suffered a Casualty Occurrence, it may deliver
written notice to such effect to the Lessee -and the Lessee shall thereupon
assume, and hold the Lessor harmless from all liability arising in respect of
such notice.

Section 14. Oj3inion._of. O^oun££^ for_ Lessee. On the Closing Date (as
that term is defined in the; Conditional SaJe Agreement), the Lessee will deliver
to. the Lessor counterparts of the written opinion of counsel for the Lessee,
addressed to the Lessor and the Vendor, in scope and substance satisfactory lo
the Lessor and its counsel, to the effect that:

A . the Lessee is a corporation legally incorporated, and
valid! y existing, in good standing, under the laws of the State
of -Delaware, with adequate corporate power' to enter into tins Lease;

B. this Lease has bec»n duly authorized, executed and
• delivered by the Lessee and constitutes a legal and valid agreement

binding upon the Lessee and enforceable against the Lessee in accordance
with its terms;

C. this Lease has been duly filed and recorded with the
Interstate Commerce Commission in accordance with Section 2 Or. of the
Interstate Commerce Act and no other act, f i l ing , recording or deposit
(or giving of notice) in respect of this Lease in necessary in order to
protect the interests hereunder of the Lessor and the Vendor in and to .

' the Units; -,

D. no approval is required- from .any public regulatory body
with respect to the Lessee's entering into or performance of this Lease;
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E. the entering into and performance of this Lease will
not result in any breach of, or constitute a default under, any
indenture, mortgage, deed of trust, bank loan or credit agreement
or other agreement or instrument to which the Lessee' Is a party or
by which it may be bound; and

P. no mortgage, deed of trust, or other lien of any nature
• whatsoever which now covers or affects, or which may hereafter cover

or affect any properly or interests therein of the Lessee, now attaches
or hereafter will attach to the Units or in any manner affects or will
affect adversely the Lessor's right, title and intevent therein; provided,
however, that such liens may attach to the rights of the Lessee hereundcr

• in and to the Units. • .

Section 1.5, Federal _Income Taxes. The Lessor, as the owner of the
Units,. shall be entitled to such deductions, credits and oth.e.r benefits as are
provided by the Internal Revenue Code, of 1.954, as amended, to an owner of
property, including (without limitation) an allowance for depreciation and the '
"investment credit" provided by Section 38 of the Internal Revenue Code of 1954,
as amended (or any successor section thereto) . Nothing contained herein shall
be corjsSrued as an election by the Lessor to treat the Lessee as having acquired
the Unitr ; for purposes of Die 'investment credit provided by Section 38 of the
Internal Revenue Code of 195'!, HS amended (or any successor section thereto).
The Lessen- represents and warrants that it will timely claim the investment
credit or \vill 'pay the tax claimed and timely request a r e fund of the tax paid
attributable to the investment credit . If the Lessor shall lose, or shall not have
or shall lose, the r ight to claim, or there shall be disallowed with respect to the
Lessor, any portion of the full 7% investment credit provided, for in Section 38
(or any successor section thereto) of the Internal Revenue Code of 19r''l, as
amended, with respect to any Uni t for any reason caused by Lessee's action or
inaction ( including casualty loss) the Lessee shall pay . t he Lessor, as supplemental
rent, upon written demand made by the Lessor at any time after such investment
credit coxild. have been claimed if if: were allowable or, if claimed and then disallowed,
could have been claimed if it were allowable or, if claimed, and then disallowed,
at any time, af ter payment of (he tax attribxiiable thereto, the following: (i) an
amount which, after deduction of all taxes required to be paid by the Lessor in
respect of the receipt thereof under the laws of the United States or of any state
or of any political subdivision thereof (after giving.credit for any savings in
respect of any such tax.es by reason of deductions, credits or allowances in
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respect of the payment of any other such taxes), shall be equal to the amount
of such investment credit for such reason lost or not had or .with respect to which ,
the right to claim has been lost or which has been disallowed, plus (ii) the -
amount, of any interest which may be assessed -by the United States against the Lessor
attributable to the loss or disallowance of such investment credit, plus (iii) in
the; event the-Lessor shall pay the tax claimed and then seek a refiind and the final
determination of such claim .shall be adverse to the Lessor, interest on the amount
of the tax paid attributable to the invosimcnt credit .disallowed by such claim,
computed at the rate of i>i% per annum from the date of payment of such tax to the
date the Lesser, shall reimburse the Lessor for such tax. in accordance with the
provision;; of this Section .15.

Section 1.6. RecprcHnp:; Expense^. Prior -to the delivery and acceptance
of any of the Units, the Lessee will cause this Lease and. any assignment hereof
to be filed and recorded with, the Interstate Commerce Commission in accordance
with Section 20c. of the Interstate Commerce Act. The.Lessee will , from time to
time, do and perform any other act and v.'ill execute, acknowledge, deliver, file,
register, record and deposit (and will refile, reregister, rerecord or redeposit
whenever required) any and all fu r ther instruments required by law or reasonably
requested by the Lessor for the purpose of proper protection, to the satisfaction
of the- Lessor and its counsel , of the Vendor's and the Lessor's respective
interests hereunder 'in the U n i t y , or for the purpose of carrying out the intention
of this Lease and any assignment, hereof. The Lessee will promptly furnish to
the Vendor and the Lessor evidence of such filing, registering, depositing or
recording and of such publication of notice of such deposit.

The Lessee will pay to the Les'sor an amount equal to all the payments which
the Lessor is required to make under Article 22.of the Conditional Sale Agreement .

Section 17. Interest on Over c1ue__ Rentals . Anyth ing to the contrary herein
contained 'notwithstanding, any nonpayment of rentals and other obligations due
hercundcr .shall result in the obligation on the part of the Lessee promptly to
pay also an amount equal to 9^% per annum of the overdue rentals for the period
of time /Curing which they are overdue,

Section 1?>. Notices. Any notice required oi- permitted, to be given by •.
either party hereto to the other shall be deemed to have been given when deposited
in the United .States certified mails , first-class postage prepaid, addressed as
follows:
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if the Lessor, First National Tower, Louisville, Kentucky
40201, Attention: Mr. William Stites, Vice President;

if to the Lessee, 40 Beaver Street, Albany, New
York 12207; -

or addressed to either party at such other address as such party shall here-
after furnish to the other party in writing.

Section 19. Section 19 has been deleted.

Section 20. Severability; Effect and Modification of Lease. Any
provision of this Lease which is prohibited or unenforceable in any juris-
diction shall be ineffective to the extent of such prohibition or unenforceability
without invalidating the remaining provisions hereof, and any such prohibition
or unenforceability in any jurisdiction shall not invalidate or render unenforce-
able such provision in any other jurisdiction.

This Lease exclusively and completely states the rights of the Lessor
and the Lessee with respect to the Units and supersedes all other agreements,
oral or written, with respect to the Units. No variation or modification of
this Lease and no waiver of any of its provisions or conditions shall be valid
unless in writing and signed by duly authorized officers as of the Lessors and
the Lessee.

Section 21. Execution. This Lease may be executed in several counter-
parts, each of which so executed shall be deemed to be an original, and in each
case such counterparts together shall constitute but one and the same instrument.
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Although this Lease is dated as of March 11, 1974, for convenience,
; 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.

Section 22, Law Governing. This Lease shall be construed in accordance
with the laws of the State of Pennsylvania.

IN WITNESS WHEREOF, the Lessor and the Lessee, each pursuant to due
corporate authority, have caused these presents to he signed in their respective
corporate 'names by duly authorized, officers and their respective corporate seals
to be hereunto affixed and duly attested, as of the date first above written.

FIRST NATIONAL BANK OF LOUISVILLE

(CORPORA TE SEA L)

Attest-
s sistant Secretary

Title

(CORPORATE SEAT,)

Attest:
Secretary

DELAWARE AND HUDSON RAILWAY COMPAN'

By

Title Vice President



C' *

STATE OF KENTUCKY
ss

COUNTY OF

On this day of , 1974, before rne personally
appeared " to me personally known, who, being by
rnc duly sworn, .s.ays that he is a of FIRST NATIONAL
BANK'OF LOUISVILLE, that one of the seals affixed to the foregoing instrument.
is the corporate seal of said, corporation and that said instrument war, signed and
sealed on behalf of said corporation by authority of its Board of Directors and he
acknowledged that the execution of the foregoing instrument was the free act
and deed, of said corporation.

(NOTARIAL SEAL)
. . NOTARY PUBLIC

' My Commission expires:

•STATE OF NEW YORK
SS

COUNTY OF ALBANY

On. this day of , 1974, before me personally
appeared. , to me personally known, who being
by me duly j:\vorn, says that he is a . of DELAWARE AND HUDSOr
RATLYv'AY COMPANY, that, one of the seals aff ixed to the forcgo'ing 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 instrument was the free
act an-d.'decd of said corporation,

(NOTARIAL SEAL)
NOTARY PUBLIC

My Commission'expires:
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