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" CONDITIONAL SALE AND RECONSTRUCTION]AGﬁEEMENT

, CONDITIONAL SALE AND RECONSTRUCTION AGREEMENT
dated as of March 1, 1979 among ST. LOUIS-SAN FRANCISCO
RAILWAY COMPANY, a Missouri corporation (referred to herein
as the "Builder" or, in certain other capacities, as the
"Seller" or the "Lessee"), THE BANK OF NEW YORK, a New York
banking corporation (hereinafter called the "Owner"), and
LA SALLE NATIONAL BANK, a national banking association, not
in its individual capacity but solely as agent (hereinafter
called the "Agent") under the Participation Agreement re-

- ferred to below. ’

RECITALS

A.  Pursuant to this Agreement, the Builder will |
sell to the Owner the New Equipment (thisand certain other
capitalized terms used in this Agreement having the mean-
ings set.forth in section 1), reserving a security interest
‘therein, and will ‘assign such security interest to the
Agent to be held by the Agent to secure the Conditional-
Sale Indebtedness and all other amounts -payable. to .the
- Agent pursuant to. thls Agreement and the Partlclpatlon ’

' Agreement

. - B.  The Owner will acqulre the Hulﬁs from the -

Seller pursuant to the Hulk Purchase Agreement and will
- subject the Hulks to‘'a security interest in favor of the
'Agent pursuant to the Transfer Agreement for the purpose
of. eau31ng the Hulks to be reconstructed '

: - C. Pursuant to thls Agreement the Bullder w1ll
reconstruct the Hulks into Reconstructed Equipment for -
the account of the Agent, and the Agent, ‘upon completion
of such reconstruction, will sell its right,'title and :
interest in and to the Reconstructed Equipment tc the Qwner,
Wwith the Agent reserving a security interest in the Recon-
“structed Equipment to secure the Conditional Sale Indebted-

" ness and-all other amounts payable to the Agent pursuant to

'thls Agreement and the Partlclpatlon Agreement

_ - D. The: Owner pursuant to thls Agreement will pur~ |
chase from the Builder the New Equipment -and®will purchase . -
from the Agent the interest of the Agent in the Reconstructed .



Equipment, and the Owner will lease,. subject to this Agreement,
‘the Equipment to the Lessee pursuant to the Lease -and will.
assign its rights in the Lease to the Agent pursuant to the
Lease Assignment to secure the Conditional Sale Indebtedness .
and all other amounts payable to the Agent pursuant to this
Agreement and'the'Participation Agreement.

E. The rlghts acquired by the Agent pursuant
to thls Agreement shall .be and are acqulred for the bene-’
fit of the Lender, for whom the Agent is acting pursuant
.to the terms of the Parti01pat10n Agreement

, 'NCW THEREFOREV in consideration of the mutual
agreements hereln contalned the parties hereto agree as
follows: ’ : ' :

SECTION 1. DEFINITIONS.

.. For all purpecses .of this Agreement the"follows
'1ng terms shall have the following meanlngs

‘Agent's Available Funds: ‘the funds held by the
Agent which, pursuant to section 2.4 of the Participation -
Agreement, may be-applied to the payment .of amounts equal:
~to'the Conditional Sale Indebtedness in respect of units of
the Equlpment being dellvered to .the Owner at an Equipment:

" Closing.

. Bu51ness Day “any day other than a Saturday, a.
Sunday or any other day on which banking institutions in
‘Illinois, Missouri or New York are requlred or authorlzed
by law to be closed. : :

Casualty Occurrence: _asidefined.ih.seetion 9.2(a).

Certificate of Acceptance: a certificate deliv-
ered, pursuant to section 4.2, by the Owner or a represent-
‘ative thereof (who may be an employee of the Lessee) upon.
~delivery by the Builder of units of the New Equipment or-
the Reconstructed Equipment, as the case may be, to the ‘
- Owner, certifying that.such-units have been inspected and
,accepted on.behalf of the Owner and have been marked in
'accordance w1th the pPOVlSanS of seetlon 11

: Condltlonal'Sale Indebtedness ©in fhe aggregate,
the amount.of the indebtedness of ‘the Owner to the Agent
under sectlons 5. T(a) and 5. 2(a). :
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_ : Cut-off Date:  the earliest of (a) the date of
the Equipment Closing with respect to the 165th unit of
the Equipment, (b) the date of a Declaration of Default
- pursuant to sectlon 17 and (¢) November 30, 1979.

Deqlaratlon of Default: as defined in section

17..

. Default‘ any event or condition- which after
the glVlng of notice or the 1apse of time or both would
become an Event of Default

Down Payment " the amounts payable at Equipment
Closings by the Owner to the Agent under sections 5. 1(b)
and 5.2(b).

Egulgment'. collectlvely, ‘the New Equlpment
and the Reconstructed Equipment, and any additions, ,
modlflcatlons or improvements thereto as provided in sec-
tion 7.1, such term to lnclude, for the purposes of sec-
‘tions 8 11, 12, 13, 14, 15 and 19, any of the Hulks from
which. unlts of the Reeonstructed Equipment are o be recon-
structed : :

-’_EquipmenthlOSingil as definéd'in_séction 4.1,

Event of Default: as defined in section 17.

Hulk Purchase,Aéreement:r-the'Hulk Purchase

o Agféement,zdated as. of the date hereof, between the Seller .

and the Owner, providing for the purchase by the Owner of
‘the Hulks from the Seller, in substantially the form of

_ Exhibit E.to the Participation Agreement and as from time
"to ‘time amended, modified or supplemented in accordance

“'w1th its terms

. Hulk Purchase Price: the price payable by the
<._Dwner for each Hulk purchased from the Seller pursuant to "
the Hulk Purchase Agreement _

, Hulks' colleotlvely, the 40 used and unrecon-
: structed racks for the transportation of automobiles and:

.other equipment on railroad rolling stock whloh are’ the
'-'subgent of the. Hulk Purchase Agreement '
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_ Invoiced Purchase Price: (a) with respeet to
~each unit of the New Equipment the Purchase Price of
~such unit as set forth in the dinvoice delivered with
respect to such unit pursuant to section 6.2(a)(iii)-
and’ (b) with respect to.each unit of the Reconstructed
Equipment, the Hulk Purchase Price of the unit of the
Hulks relating to such unit as set forth in the invoice

" - with respect to. such unit of the Hulks delivered pur-

suant to section 3(b) of the Hulk Purchase Agreement

plus the Reconstruction Cost for. such unit of the Recon-

structed Equipment as set forth in the invoice delivered.

with respect to such unit pursuant to section 6.2(a)(iv),
in each case as approved by the Owner, provided that the

aggregate Invoiced Purchase Price of the units of the New
Equipment and of the Reconstructed Equlpment delivered ‘at

- 'all Equipment Closings shall not exceed, respectively,

$4,125,000 and $888,800 . and provided further that the
Inv01ced Purchase Prlce of any unit-of the Equlpment
delivered at any Equipment. Closing shall not vary by
‘more than 20% from the Purchase Price of such unit as

estimated 1n Schedule I or Schedule II to this Agreement
as the case may be.

Lease the Equlpment Lease relatlng to the Equlp-g
ment, dated as of the date hereof, between the Owner and the
Lessee, in - substantlally the form, of Exhibit C to-the.
Participation Agreement and as from time to time amended,
modified or supplemented ln accordance with 1ts terms.

Lease A531gnment:, the A551gnment of Lease and
Agreement, dated as of the date hereof, grantlng to the
Agent a security interest in all the Owner s right,. title -
and interest in, to and under the Lease, in substantlally :
‘the form of Exhibit D to the Participation Agreement and -
~as. from time to time amended, modlfled or supplemented in
- accordance with its terms. -

, : ~ 'Lease Default: _ any event or. condltlon whlch af -
- ter the giving of notice or the lapse of time or both would
become a Lease Event of Default

_ o “Lease Event of Default: any of the events. or
- .conditions defined as "Events of Default" in section 17.1
"of the Lease. - D - '

‘  Lender: - Teachers Insurance and Annuity Associa- A
tion of America, a New York corporation, and its successors
~and assigns. R " ' S
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Lenders: the Lender and any transferee (or
subsequent transferee) of all or any part of the Lender s

. 1nterest in the Condltlonal Sale Indebtedness.

| Llen any mortgage, pledge, lien, chafge;‘encum-
brance, retention of tltle, security interest or claim.

Lessee: the Builder, in its capacity as lessee
under the Lease, and its successors and, to the extent
permitted by the Lease, assigns. .

New Equipment: collectively, the 125 new tri-level
enclosed racks, constructed by the Builder and bearing the
serial numbers set forth in Schedule I to this Agreement,
for the transportation of automobiles and other equlpment
on rallroad rolllng stock.

Offlcers‘ Certificate: a certificate signed
by the Chairman of the Board or the President or any Vice
President and by any. other Vice President or the Treasurer-
or any Assistant Treasurer or the Secretary or any Ass1st-'
ant Secretary of the party delivering such certificate, . :

provided that, in the case of a certificate being delivered
. by the. Lesseey at least one of the ‘signatories shall be the
: Rresident the Vlce Pre31dent Flnance or the Treasurer.

Partlclpatlon Agreement the Partlclpatlon.’

- Agreement, dated as of the date hereof, among the Owner,

the Agent, St. Louis-San Francisco Rallway Company and the
Lender, as from time ‘to time -amended, modlfled or supple—"
mented ln accordance with its terms. :

Purchase Price: (a) with' respect t6 each unlt

"of the New Equipment, the actual cost to ‘the Builder of

constructlng such unit, including a reasonable overhead

' ‘factor (an estimate of such cost being set forth in Sched- :
~ule I to this Agreement), and (b) with respect to each

unit of the Reconstructed Equlpment the Hulk Purchase

~ Price for such .unit (as set..forth in Schedule II to this . -~
-~ Agreement) ‘plus the Reconstruction Cost for such unit (an

.- estimate of 'such Reconstruction ost being set forth 1n
"Schedule II to thlS Agreement) ' - :

Reconstructed Equlpment collectlvely, the : .
Hulks ‘as reconstructed by the Builder pursuant to- thls

."Agreement and bearing the serlal ‘numbers- set forth in.
Schedule II hereto. o
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: Reconstructlon Cost: with respect to any unit

of Reconstructed Equipment, the actual cost to the Builder .
of reconstructing the Hulk relating to such unit into suchf
- .unit pursuant to this Agreement ‘including a reasonable-
overhead factor, _ : S

Seller:. ﬁhe Builder, in its capacity as seller
under the Hulk Purchase Agreement, and its successors’ and
assigns. _ .

_ Transfer Agreement the Transfer Agreement
dated as of the date hereof, between the Owner ‘and the
- -Agent pursuant to which the Owner grants to the Agent a.
security interest in the Hulks purchased pursuant to the = -
~Hulk Purchase Agreement, substantially in the form of - o
‘Exhibit F to the Participation Agreement and as from time .
to time amended, modified or supplemented ln accordance N
- with 1ts terms. v .

~ SECTION 2. SALE OF NEW EQUIPMENT; RETENTION AND ASSIGNMENT
‘ ' OF SECURITY INTEREST THEREIN

: _ 2. 1' Sale of New Equlpment by Bullder. Pursuant

to-this- Agreement, the. ‘Builder shall construct and shall

" sell and deliver to.thé Owner and the Owner' shall purchase

- from- the Builder and (as provided in section 5.1) pay .for
-the New Equipment, each unit of which shall conform to the"

specifications referred to in Schedule I to this Agreement:@

.. (with such mocdifications as may be agreed to in writing by-

+ the Builder,; the Owner and the Agent). The Builder warrants :

to the Owner and the Agent that the design, quality and

. component parts of each unit of the New Equipment will:

conform, on the date of dellvery of such unit to the Owner,
. to all regulatory requirements and speelflcatlons, if any,,’
" reasonably interpreted as being applicable to equlpment of
-the charaeter of such unlt of the New - Equlpment

. -2,2 _Retentlon by.Bullder of:Securlty Infehest
- in New Equipment. ‘The Builder shail and does hereby retain
- a security interest in the New Equipment to secure the

. payment of the Conditional Sale Indebtedness and all other:

. indebtedness and amounts payable "by the Owner pursuant to =
. this Agreement and the Participation Agreement, and the
performance by the Owner of all of its obllgatlons and

»‘»agreements cdontained in this Agreement and the Partici- -

pation. Agreement notwithstanding the provisions of sec-
‘tion 20.2 limiting the liability. of the Owner and not-
w1thstand1ng ‘the dellvery of the New’ Equlpment to,_and



the p0336351on and use of the New Equlpment by, the Owner
and the Lessee as prov1ded in this. Agreement and the Lease

2.3 Assignment of Bullder s Interest in New Equip=-

ment to Agent. The Builder hereby a331gns, conveys, trans-
fers and sets over unto the Agent :

| (a) all the right, title and interest of the
Builder in and to each unit of the New Equipment when

- ~and as delivered to and accepted by the OQOuner, subject.'

to payment by the Agent of the amounts required to be
paid to the Builder under section 5.3;'and

(b)) all the right, title and interest of the
Builder in and to this Agreement,. including, without limi-
tation, (i) the right to receive payment of any amounts
- payable by the Owner with respect to the Purchase Price .
of the New Equipment, any interest thereon and any other
amounts payable by the Owner under this Agreement and
(ii) the rights, powers, privileges and remedies of the
Bu1lder under thls Agreement;

 provided that ‘the a331gnment prov1ded for in subd1v151ons
% ) and (b).of this section 2.3 shall be subject to the
terms’ and condltlons _with respect ‘to-such aSSLgnment

' contalned ‘in sectlon 21.

. SECTION 3. fREcoNSTRUCTIoN AND SALE OF RECONSTRUCTED .
. BQUIPMENT; RETENTION OF SECURITY INTEREST.

. 3. 1 Reconstruction and Sale. Pursuant to this
'Agreement the Builder will accept delivery of the Hulks.
from the Owner lmmedlately upcn the delivery of the Hulks: @
to the Owner under the Hulk Purchase Agreement, will re-
- construct the Hulks into the Reconstructed Equipment as -
~described. in Schedule II to this Agreement and will deliver
the Reconstructed Equipment to the Owner on behalf of the
Agent, and the Owner will accept delivery of and pay (as -
provided in section 5.2 and in the Hulk Purchase Agreement)’
for the Reconstructed ‘Equipment. Each unit of the Reoon~_--
~ structed Equipment shall conform to. the specifications’ |
~referred to in Schedule II to this Agreement (with such _
modifications as may be agreed to in writing by the Builder,
“the Owner and the Agent) The Builder warrants to the Owner
and the Agent that the design, quallty and component parts.
' of ‘each unit of the’ Reconstructed Equipment will conform,

~° on :the date of dellvery of such unit to the Owner, to all

. regulatory requirements and-specifications, if any, reasbn;>»
. ably interpreted as being applicable to equipment of the
’,character of such unit of the Reconstructed Equlpment
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3 2 Retention by Agent of Securlty Interest in
Hulks ‘and. Reconstructed Equipment. The Agent shall and
does hereby. retain a security interest in the Hulks de-
livered to the Builder hereunder for reconstruction (and
shall continue to retain such security interest during the
entire period that the Hulks are being reconstructed) and
in the Reconstructed Equipment to secure the payment of
the Conditional Sale Indebtedness and all other indebted-
ness and amounts payable by the Owner pursuant to this
Agreement and the Participation Agreement, and the per- :
formance by the Owner of all of its obligations and agree-
ments contained in this Agreement and the Participation
Agreement, notwithstanding the provisions of section 20.2
~limiting the liability of the Owner and notwithstanding
the delivery of the Reconstructed Equipment to, and the
possession and use of the Reconstructed Equipment by, -
. the Owner and the Lessee as prov1ded in. this Agreement
_and the Lease. :

. SECTION 4., EQUIPMENT CLOSINGS; INSPECTION
| _HULK RECONSTRUCTION

4.1 Equipment 01051ngs (a) The Builder shall L
.aggregate the units of .the New Equipment. and the :Recorn-
~ structed Equipment into no -more than 10 groups of units-
~of. the Equipment, and the purchase and sale of -each such _
_group shall take . place at a closing (an "Equ1pment 01031ng")
to be held on the date set forth in the notice relating - ‘
to such- group delivered pursuant to section 6.1, provided
that an Equipment Closing may not be held under this- Agree- .

'_;ment (i) prior-to-the first Funding Date (as determined

pursuant to section 2.3 of the Participation Agreement),
(ii) after November 30, ‘1979 or (iii) if the Builder: shall'"
have received written notlce from the Owner or the Agent

. that a Default or an Event of Default shall have occurred
or that any of the conditions contained in section 4 of
~.the Participation Agreement shall not have been satisfied . -
(or waived) at the time therein provided. Schedule III
hereto- contalns an’ estimated schedule of ‘the Equipmént
C¢081ngs, ' : :

- (b)-;Unless_othePWise agreed by the parties -
hereto, all documents and instruments required -to be
delivered at any Equipment Closing shall be delivered
at the offices of Debevcise, Plimpton, Lyons & Gates,
299 Park Avenue, New York, New York 10017, all funds’
‘required to be made avallable at any Equlpment Closing
shall be made available at the offices of La Salle -
‘National Bank, 135 South La Salle Street, Chicago,
Illinois 60690, Attention: Roland K. Weber@ Vice
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Pre51dent and the- Equlpment to be dellvered at any Equip--
. ment ClOSlng shall be delivered (with freight charges, if
any, prepaid by the Builder) at the place or places within
the United States of Amerlca set forth in. Schedule III to
this Agreement

, (¢) The Builder shall not be in default under
this Agreement, nor shall the Builder have any liability

in damages or for specific performance for the failure to
make deliveries resulting from causes beyond the Builder's
reasonable control, including but not limited to. acts of
God, acts of government such as embargoes, priorities and
allocations, war or war conditions, riot or civil commotion,
' sabotage, strikes, .differences with workmen, accidents, fire,
flood, explosion, damage to plants, equipment or facilities,
delays in receiving necessary materials or delays of carriers

" or subcontractors, provided that in no event may units of

-the Equipment be delivered after November: 30 1979 by reason
of this sectlon 4,.1(e). ' IR '

.2 Inspectlon, Certlflcate of Acceptance Dur-
-1ng the construction of any unit of the New Equipment or the
reconstruction of any unit of the Reconstructed Equipment,
. such unit of the -Equipment shall be subject: to inspection
.~ and approval by the authorized: inspectors of the Owner (who -
may be employees of the Lebsee) and the Builder shall grant
" 'to such authorized lnspectors reasonable access to its’ -
_plant The Builder agrees to inspect all materials used
'in the Equipment in accordance with the standard quality
- control practices of - the Builder. Upon Lompletlon of each
~unit or of a number of units of. Equipment, such unit or
units shall be presented to-an inspector of the Owner for
inspection at the place specified for dellvery of such unit
or units, and if each such .unit conforms to the specifica- -
tions, requlrements and standards applicable thereto, such

. inspector or an. authorized representative of the Owner (who

may be an employee of the Lessee) shall execute and deliver-
.to the Builder, at the.Equipment Closing with respect to

" such ' unit or units, a Certificate of Acceptance w1th respect .

‘to sueh unit or units, provided that the Builder shall not
therebv be relieved of its warrantles set forth or’ referred
’to in tnls - Agreement . : '

, M 3 Hulk Reconstructlon The Bullder shall not.

commence reconstruction®of any Hulk.if the Builder (a)’
receives the notice referred to. in clause (iii) of the ,
proviso to the first sentence of section 4.71(a) (b) does
not reasonablv antlhlpate that such Hulk will be fully




reconstructed within 90 days following commencement of
reconstruction and in any case prior to November 30, 1979
or (¢) shall have received written notice from the Owner
-or the Agent prior to commencement of reconstruction that
the Owner is no longer obligated under the terms of the
Hulk Purchase Agreement to accept delivery and pay for
any additional Hulks. Any Hulk not reconstructed by
November 30, 1979 shall be subject to the terms of the
Lease as provided in section U4 of the Lease.

. SECTION 5. CONDITIONAL SALE INDEBTEDNESS PAYMENT OF
' PURCHASE PRICE.

T

5.1 Conditional Sale Indebtedness Wlth Hespect
'to New Equipment. The Owner hereby. acknowledges itself to
be indebted to the Agent for, and hereby promises to pay
‘to'the Agent, in immediately available funds at such place
as the Agent may designate, the Invoiced Purchase Price for
the group of units of the New Equipment belng dellveved tov ,
the- Owner at an Equ1pment C1051ng as follows :

, , (a) in 24 semlannual 1nstallments, in the manner
“and at the times provided in section 5.4, an-: ‘amount: (which'

" amount shall constitute "Conditional Sale Indebtedness")

.-equal to the lesser of (i) 69.600975% of the aggregate

- of the Invoiced Purchase Price of the units’ ‘of the New-
Equlpment in such group and’ (11? Agent's Avallable Funds,

and : o : _

: {b) on tne date of such Equlpment FlOSLng, an -
~amount (which amount shall constitute a "Down .Payment")
equal to:.the aggregate of the Invoiced Purchase Price of
~ the units of the New Equipment in such group, less the
~amount payable under section 5.1(a), 'Bfovided ‘that the-
Owner-shall not be required to make such payment unless

- there shall have been delivered to the Agent and the Owner

on or prior to such date the: documents PSQUlPed to be
delivered pursuant. to sectlon 6.

: 5.2 Condltlonal Sale Indebtedness Wlth Respeet
to Reconstructed. Equipment . The QOwner hereby acknowledges .
- Itself to be indebted. to the Agent. for, and ‘hereby promises -
to pay to the Agent, in immediately available funds at such
place as tHe Agent may designate, an amount equal to the
Reconstruction Cost. for the group of units of 'the. Recon-

- structed Equipment being delivered to the Owner at an '

-_Equlpment tloslng as fol*ews

' (a) in 20 semlannual lnsfallments, ln'tne manner
and at the tlmes prov1ded in sectlon 5.4, an amount (which



‘amount shall constitute "Conditional Sale Indebtedness")
equal to the lesser of (i) 72.085344% of the Invoiced
" Purchase Price of the units of the Reconstructed Equip-

ment. in. such group and (11) Agent's Available Funds;
and

(b) on the date of such Equipment Closing, an
amount - (which amount shall constitute a "Down Payment™)
~equal to the aggregate of the Invoiced Purchase Price of
~the units of the Reconstructed Equipment in‘-such group,
less the sum of (i) the Hulk Purchase Price for the units
of the Hulks relating to such units of the Reconstructed:
Equipment and (ii) the amount payable under section 5.2(a),
-provided that the Owner shall not be required to make such
payment unless there shall have been delivered to the.
Agent and the Owner on or prior to such.date the documents
.requlred to be dellvered pursuant to sectlon 6.

5 3 Payment to Builder. Subgect to the cond1-
tions set forth in section 6 of this Agreement, the Agent
shall pay to the Builder at- an Equipment. Closing, in im-
_ medlately available funds, (a) an amount .equal.to the Con-
- ditional-Sale Indebtedness with- respect to the group of
units of the. Equlpment being delivered. at such Equipment .
‘Closing froom Agent's Available. Funds and (b) the Owner's
.Down Payment w1th respect to such unlts

.. 5. Payment of Condltlonal Sale Indebtedness

‘An installment of Conditional Sale Indebtedness shall be

payable on the date of the sixth calendar month after the = .
" Cut=-off Date corresponding with the Cut-off Date and on the
. same date.of each sixth calendar month thereafter (or if.
any such month does not have -a corresponding date, then the
date of the last day of such month) until all such payments.
in respect of: the New Equipment or the Reconstructed
Equipment, as the case may be, shall have been made (each .
such date being referred to herein as a "Payment Date"). If
any Payment Date falls on a day that is not a Business Day,
then the payment due on such Payment  Date shall be made on
the next succeeding Business Day. The unpaid balance: of-
‘any Conditional Sale Indebtedness shall bear interest from

- the date of the Equipment Closing upon which any such Condi--

tional 3Sale Indebtedness was incurred at the rate of 9.5%
per annum, and such interest shall be payable, to the ex-
tent . accrued on the Cut-off Date and thereafter on each.
Payment Date.l The installments of principal payable on |
‘each Payment Date shall be calculated on such a basis that
the amaunt and allocatlon of pr1nc1pal and. 1nterest on such



‘Payment Date shall be,‘invthe case of Conditional Sale.
Indebtedness relating to any units of the New Equipment,

- as set forth.in Schedule IV to this Agreement and, in

the case of Conditional Sale Indebtedness relating to any
‘units of the Reconstructed Equipment, as set forth in

- Schedule V to this Agreement. Promptly following the

. Cut-off Date, the Owner will furnish to the-Agent and

the Lessee a payment schedule or schedules showing the
-respective amounts of pPanlpal and 1nterest payable on -
_each Payment Date. . , : :

Interest under thls Agreement shall be deter-
mined on the basis of a 360-day year of twelve 30-day
months, except that, for the purpose of determining the
amount payable pursuant to the third sentence. of the-
~preceding paragraph with.respect to the period from the
- date of an Equipment Closing to the Cut-off Date, interest

shall be computed on an actual elapsed day ba51s for a -
360-day year. : : .

- The Owner Wwill pay on. demand lnterest at the rate
~of 10.5% per annum, to the extent- permitted by applicable..
~.law, upon all amounts of pPlnClpal and - interest remaining
'-unpald after the same shall have become due and’ payable ‘
_pursuant to the terms hereof : B

All payments prov1ded for in thlS Agreement shall
be made in such coin or currency of the United States of
America as at thé time of payment shall be legal tender -
for the payment of public and private. debts.. The Owner -~
'shall not have the privilege of prepaylng any portion of
the Conditional Sale Indebtedress prior to the date it
becomes due, EPDVlded that the Conditional Sale Indebted—
_ness may be prepald as prov1ded in SECtan 9.2.

'-SECTION 6. NOTICE OF AND CONDITIONS. TO' EQUIPMENT CLOSINGS.

. 6.1 Notice of Equipment Closings. The Builder
'shall give written notice to the Owner, the Agent and the
Lender, specifying the date of any Equipment Closing, whlch
‘notice shall be given at least 10 Business Days prior to
the date so specified and shall setr forth (a) the serial -
“‘number of. each unit. of the Equipment to be delivered at
such Equipment Closmng ‘and the serial number of the. unit v
of railroad rolling-stock to which such unit of the. ‘Equip=
ment is-attached, the proposed Invoiced Purchase Price
for each such unlt of the Equipment, whether each -3uch
unit is New Equlpment or Reeonstructed Equipment and,
'w1th respect to each such unit of ‘the Reconstructed




Equipment, the’ amount of the proposed Inv01ced Purchase
Price for such unit allocable to’ the Hulk Purchase Price
"and the amount-allocable to the Reconstruction Cost, (g)
the respective aggregate proposed Invoiced Purchase Price
of all units of the New Equipment and of all units of the
Reconstructed Equipment. to be delivered at such Equipment
Closing and (c) the amount of such proposed Invoiced Pur-
chase Price with respect to the units of the New Equipment
and the units of the Reconstruected. Equipment, respectlvely,
to be satisfied by the Down Payment and the amount to

be satlsfled out of Agent's Avallable Funds.

6. 2 Conditions to Equ1pment 01031ngs. The
obllgation of the Agent to make the payment referred to
in section 5.3 at an Equlpment C1031ng shall be subJect

to.

v (a) “the recelpt by the Agent and (except for .
the Officers' Certificate referred to in paragraph (vii)"
of this section 6.2(a)) the Owner on or prior to the date
of such Equlpment Closing of the following documents and:

" instruments in form and substance satisfactory to the
~Agent, the Lender, special counsel to the Lender and
(except for the:0fficers! Certificate referred to in
-paragraph (vii) of thls sectlon 6. Z(a)) the Owner and
*counsel for the" Owner ' e . : .

(L) a blll or bllls of sale, dated;the date
of “such Equipment Closing, from the Builder to the '
QOwner, transferring to the Owner title to the units.
of 'the New Equipment being .delivered at such Equipment.
Closing, warranting to the Owner that at the time of.
- “such delivery the Builder has good and. lawful right
- to . sell such- units and.has ‘conveyed to the Owner J
legal title-to such units free of all Liens (cther Q
" “than those éreated by this-Agreement and the Lease),
~and covenanting to defend the title of the Owner to
‘such units against the claims and demands of .all
. persons based on claims originating prior to the .
- delivery of such units. by the Builder to the Owner o
- under this Agreement : : ;

‘ (11) the Certlflcate or Certlflcates of'Ac-,j
"~ ceptance, dated the date of such Equipment Closing,
. as contemplated by section 4.2 of this Agreement
- ‘and.section 2.1. 0of the Lease: Wlth respect to such
unlts of tne Equlpment

, (111) an. 1nv01ce, dated the date of such Equ1p- -
ment C1031ng and ‘addressed ‘to the Agent and the: Owner
from the Builder for the units of the New Equipment,

" if ‘any, .being delivered at such Equipment Closing,



~containing a certification by the Builder that the.
Invoiced Purchase Price for such:units of the New -
Equipment is true and correct and containing an .
~opinion by -the Builder that such Invoiced Purchase -
Price has been determined in accordance with the
‘defiinition’ of Purchase Price appearing in section

1 of this Agreement and that the amount of such
Invoiced Purchase Price does not exceed the amount
~ the Owner would have been required to pay for such
~units if ‘such -units had been purchased from an in-
dependent bUlldeP,

A (iv) an.anOLce, dated the date of such Equip=-
~ment Closing'and'addressed to the Agent and the Owner,
- from the Builder for the Reconstruction Cost for the
units of the Reconstructed Equipment, if any, being
delivered - at such Equipment Closing, containing a
~certification by the Builder that the Reconstruction
~ Cost for such units of the Reconstructed Equipment
is true and correct and containing an opinion by

the Builder that 'such Reconstruction Cost has been .
determined in accordance with the definition of Re~
-conStruction.Cost'appearing in seéction 1 of this
Agreement and that thée amount of such Reconstruction
- Cost does not exceed the amount the Owner would have
. been required to pay if-such units had been recon~
[_structed by an lndependent bullder,

o (v a<favorable oplnlon of . Messns,'Cravath,
Swaine & Moore, counsel for the Builder, dated as

of the date of such Equipment Closing, stating that

at’ the time of delivery of the units of the Equipment -
belng delivered -at such Equipment Closing, title to
such units is vested in the Owner free of all Lieéns,
~.except for the interest of the Agent in such units.
“under this Agreement and the Transfer Agreement and

the interest of the Lessee under the. Lease,

_ ,(vl) ,an.Offlcers' Certlflcate,of the Lessee,
‘dated the date of such Equipment Closing, stating-

- that no Lease Default or Lease Event of Default has-
_'occurred and is continulng as of such date,,and

(v11) an Offlcers' Certlfleate of  the Owner,
dated the date -of such Equlpment Closing, stating
(x) that no Default or Event of Default has occurred:
_'}and is continuing as of such date (except that, with-
" respect to a Default or an Event of Default covered_
by section 17.1(a), the Owner may make such state-
- ment. to the best of its knowledge) and (y) that no
Liens of the type referred to in section 7(@) of the
Participation Agreement have arisen with respect to
Cany. unlt of the Equlpment and :



, . (b) . the Owner's (1) having paid the Hulk Pur-
~ chase. Price with respect to the units of the Hulks: relating
to the units of ‘the Reconstructed Equlpment if any, being
1dellvered at such Equipment Closing and (11) having made
" the Down Payment required by section 5.1(b) or section :
5.2(b), as the case may be, provided that, if on the date
scheduled for any Equipment Closing pursuant to section
6.1, the amount of the Down Payment under section 5.1(b)
would exceed 30.4% of the Invoiced Purchase Price for
" the units of the New Equipment to be delivered at such

- Equipment Closing, or the amount of the Down Payment plus

the related Hulk Purchase Price under section 5.2(b) would
exceed 27.915% of the Invoiced Purchase Price for the
units of the Reconstructed Equipment to be delivered at
such Equipment Closing, as the case may be, the Owner
shall, by written notice to the Agent and the Builder,

" postpone the date of such Equipment Closing to the next
scheduled Funding Date as determined. pursuant to sectlon
2. 3 of the Part1c1patlon Agreement ; :

- SECTION 7. CONCERNING THE AGENT'S SECURITY INTEREST IN
g -THE HULKS AND .THE EQUIPMENT.

n y 7. 1 Securlty Interestfln Accessions.  Any and .
all addltlons, modifications. and improvements to the Hulks.
and:the Equipment, and any and all parts installed on and
additions and replacements made to any unit of the Hulks
~prior to its delivery and acceptance hereunder, and any and
~all replacements of the Equipment. and of parts thereof and
~additions thereto; 'shall constitute accessions thereto and

shall be subject to the Agent's security interest under this -

 Agreement and the Transfer Agreement and-to all the terms

* and conditions of this Agreement, except for any additions,
-modlflcatlons and improvements which, under the provisions
of. sectlon 12.2 of the Lease, are. owned by-the Lessee o

1. 2 Release of Securlty Interest in Equlpment
, Wben and (except as - provided in the next sentence and in
.sections 7.3 and 9.2) only when the Agent shall have re-
ceived the full Conditional Sale Indebtedness relatlng to-
the Reconstructed Equlpment ‘together with interest thereon.
" as provided ‘in this Agreement, and an Officers’ Certificate
- of the Owner stating that no Default or Event of Default. =
"has occurred and is continuing and an Officers' Certificate-

'v}of the Lessee stating that no Lease Default or Lease Event

‘of Default has occurred and is contlnulng, the Agent -shall, -
~at the. -Owner's expense, release 1ts securlty interest in the
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Reconstructed Equlpment by (a) executlng and - dellverlng to
“the Owner a bill or bills of sale for the Reconstructed
Equipment, releasing its security interest therein to the -
Owner free of all Liens created by or contained in this
Agreement, (b) executing and delivering to the Owner, 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 release of the Agent's security.

- interest in the Reconstructed Equipment, and (¢) paying to

" the Owner any money paid to the Agent pursuant to section

§.2 with respect to Casualty Occurrences relating to Re-~
constructed Equipment and not theretofore applied as therein
provided. When and (except as provided in the preceding
sentence and in .sections 7.3 and 9.2) only. when the Agent

- shall have received the full Conditional Sale Indebtedness,u-
‘together with interest and all other indebtedness and pay=-
~ments as provided in this Agreement and the Participation

. Agreement, and all the Owner's obligations contained in thls
~ Agreement- and. the Part1c1patlon Agreement shall have been

- performed, the Agent's security interest in the balance of
the'Equipment then subject to such security .interest shall
be released without further transfer or action on the part’
~of 'the Agent, provided that the Agent, if so requested by

- the Owner: at that time, will at the Owner s expense {(a)

~ execute and deliver to the Owner a bill or bills of sale.

" for such Equipment releasing its security interest therelnv"

" to the Owner free of all Liens created by or retained in

this Agreement, (b) execute and deliver to the Owner, for
filing, recording or depositing 'in all necessary public .

R offices, such instrument or instruments in writing as may.

be necessary or appropriate in order then to make clear ‘
- upon -the publlc records the release of the Agent's security
interest in such Equipment "and (c) pay to the Owner any '
money paid to the Agent pursuant to sectlcn g.2 and not
- theretofore applied as therein provided. ~Thée Owner hereby
waives and releases any and all rights, existing or that
may be acquired, in or to the payment of any penalty, for- .
feit or damages for failure ‘to execute and deliver any such .
bill or bills of sale or instrument or instruments or to
~file any such.certificate of payment. in compliance with . any .
“law or statute requiring the filing of the same, except for
failure to execute and deliver such bill or bills of sale
‘or instrument or instruments or to file: such certificate
within a reasonable time after written demand by the Owner.



7.3 Release of Securlty Interest in Unrecon-
structed Hulks. If, pursuant to section 4 of the Lease,
any unit of the Hulks not reconstructed pursuant to this
Agreement becomes subject to the Lease or is sold by the
Lessee for the account of the Owner, the Agent shall, upon
request by the Owner and at the Owner's expense, (a) exe-
cute and deliver to the Quwner a bill of sale for such unit
releasing its security interest therein free of all Liens
created by or retained in this Agreement and the Transfer
Agreement and (b) execute and deliver to the Owner for
filing, recording or depositing in all necessary public .
of fices, such instrument or instruments in writing as may -
be necessary or appropriate in order to make clear upon -
the public records the release of the Agent s seourlty
~ . interest in the Equipment

SECTION 8. TAXES.

All payments to be made by the Owner hereunder
will be free of expense to the. Agent and the Lenders for
"~ collection or other charges and will be free of expense to
the Agent and the Lenders with respect to the amount of
.any local, state, federal or foreign taxes (other than net:
income taxes, gross receipts-taxes [except gross receipts.
‘taxes in the nature of or in lieu of .sale, use or rental
taxes], franchise taxes measured by net income based upon
such receipts, excess profits taxes and similar taxes)
- or license fees, assessments, documentary stamp taxes,
charges, fines or penalties {(all such expenses, .taxes,
- license fees, assessments, charges, fineés and: penalties
being referred to herein as: "Impositions") now or hereafter
- levied or imposed upon or-in connection with or measured
" by this Agreement or any sale, rental, use, payment; ship-
ment, delivery :or transfer of title or any interest in the
Equipment under the terms - hereof, all of which Impositions.
. the Owner assumes and agrees to paonn demand 'in addition
" to the Conditional Sale Indebtedness and all other amounts
payable by the Owner under this Agreement. The Owner will
also pay promptly all Impositions which may be imposed upon
the Equipment or any unit thereof ‘delivered to it or for
‘the use or operation thereof or upon the earnings arising.
therefrom or -upon the Agent or the Lenders solely by reason
of the Owner's ownership thereof or the Agent's security .

. interest therein and.will keep at all times all and'every:'

* part of the Equipment free and clear .of all Impositions
which might in any way affect the security interest of the



~Agent or result in.a Lien upon all or any part of the Equip~
ment, provided that the Owner shall be under no obligation

to pay any Impositions of any kind so long as it is contest-

ing in good faith (after written notice to the Agent) and
by appropriate legal proceedings such Impositions and the
nonpayment thereof does not, in the opinion of the Agent,
adversely affect the security interest or rights of the
Agent or the Lenders in or to the Equipment or otherwise
under this Agreement. If any Impositions shall have been
charged or levied against the Agent or the Lenders directly
and paid by the Agent or the Lenders, the Owner shall reim-
burse the Agent or the Lenders, as the case may be,; upon .
presentation of an invoice therefor, and any amounts so
paid by the Agent or the Lenders shall be secured by and
under this Agreement. All amounts paid by the Owner pur-
suant to this section 8 shall be grossed-up, so that the

" person ‘to whom or for whose benefit the payment is made
shall receive an amount which, net of any Imp031tlons or

o6ther charges required to. be pald by such person-in. Pespeéﬁff

thereof, shall be equal to the amount of payment otherwzse
requlred hereunder,.‘ _

SECTION 9 : MAINTENANCE-OF-EQUIPMENT;”CASUALTY OCCURRENCES.

9.1 Maintenance and Regair,',The'Ownerfagreés -
~ that, at its own cost and expense, 1t will maintain and .

- ~keep each unit of the Equipment in good operatlng order,

repalr and condition.

9.2 Casualty Oocurrences _ (a) In the Pvnnt
that any unit of the Equlpment shall be or become lost,
stolen, destroyed or, . in the good faith opinion of. the
Owner or the Lessee, irreparably damaged, from any cause

" whatsocever, or taken or requisitioned by condemnation or

- otherwise by the United -States Government for a period .

" which shall exceed the then remaining ‘term of the Lease
- with respect to sueh unit or by any other governmental
entity resulting in loss of possession by the Lessee for
a period of at least 90 consecutive days or until the end.
of the term of the Lease with respect to such unit (each
such occurrence being referred: to herein as a "Casualty
~ Occurrence"), the Owner shall- promptly cause the Agent to,

"be fully informed in regard thereto. Notwithstanding any
- such. Casualty Occurrence, the Owner shall continue: making - -

.- payment ‘of all installments of "principal and interest in

Fespect of such unit until the date for the payment of .



interest on the Conditional Sale Indebtedness (referred

to herein as a "Casualty Payment Date") next succeeding

the date on which such notice is given. On such Casualty ™
Payment Date the Owner shall, subject to the provisions of
section 20.2, pay to the Agent a sum equal to the Casualty
Value (as hereinafter defined) of such unit suffering a
Casualty Occurrence, such Casualty Value to be determined
as of such Casualty Payment Date, and shall file, or cause
to be filed, with the Agent a certificate setting forth the
Casualty Value of such unit. Any money paid to the Agent
pursuant. to this section 9.2 shall be applied on such:
Casualty Payment Date (after the payment of the interest

. and principal due on the Conditional Sale Indebtedness on
such Casualty Payment Date) to prepay without penalty or .
premium the unpaid . balance of the Conditional Sale Indebt-
edness with respect to such unit, and the Owner will promptly
furnish to the Agent and the Lessee a revised schedule of
payments of principal and interest thereafter to be made in
respect of the remaining units of the New Equipment or the
Reconstructed Equipment, as the case may be, in such number
of counterparts as the Agent may request s o '

: (b) Upon payment by the Owner to the Agent of -
Athe Casualty Value of any unit of the Equipment having suf—
- fered a Casualty. Occurrence, the Agent's security interest
~in such unit shall be released without further transfer or
‘action on the part of the Agent, except that the Agent, if"

- requested by the Owner, will-execute and deliver to the - .
- "Owner, -at the expense of the Owner,. an appropriate .instru- -
‘ment confirming such release, in recordable form, in order
that the Owner may make clear upon the public' records the
release of the Agent's security intereést- in such unit,
grov1ded that in the. event of a Casualty Occurrence w1th

. respect to the last unit of the Equipment still sub ject

“to.this Agreement, the Agent's security interest in such
~unit shall not be released unless the oondltlons of sectlon
7.2 shall be met.

(c) The “Casualty Value“ of each’ unlt of the New -

-Equlpment or the Reconstructed Equipment, as the case may
- be, suffering a Casualty Occurrence shall be deemed. to be.
. the -amount of the original Conditional Sale Indebtedness
~wWith respect to such unit remaining unpaid-on the date as-
of which such Casualty Value shall be determined, plus’
_interest, if any, accrued thereon but unpaid as of such -
~ date. For the purpose of this subdivision (c),. each
'payment of: Condltlonal Sale Indebtnaness in- respect of the



New Equlpment or the Reconstruoted Equlpment made pursuant
. to this Agreement (other than- a payment made in connectlon
‘,’w1th a Casualty Occurrence) sball be deemed: to .be a payment
- on each unit of the New Equlpment or the Reconstructed
Equlpment as the case may be, in like proportion as the .
coriginal IHVOlced Purchase Price.of such unit bears to
the aggregate original Invoiced Purchase Price of ‘all’ :
“the units of the New Equipment or the Reconstructed Equip= |
" ment, as the case may be, subject to the Agent's security
'1nterest at the time 'such payment of Condltlonal Sale
-Indebtedness was made.,

‘ (d) The Agent shall be entltled to receive ‘any -
insurance proceeds or condemnation payments in respect of
any unit of the Equipment and shall, if no Default or Event
of Default shall have occurred and. be continuing, pay such
insurance proceeds or condemnation payments to the Qwner
(i) in the case of any such insurance proceeds or condem- .
nation ‘payments received in respect of .any unit of the
. ‘Equipment suffering a Casualty Occurrence, upon receiving
payment of the Casualty Value hereunder for such unit
‘and (ii) in the case of any such insurance proceeds or.
condemnation payments received "in respect-of any unit of"
- the Equipment not suffering a- Casualty Ocecurrence, upon
proof satisfactory to the Agent that any damage to such -
unit in respect of which such insurance proceeds were
‘paid has-been fully repaired or that any unit in respect
of which-: such condemnation payments were made has been
returned to the full possession of the Owner or the
- Lessee., If a Default or Event of Default shall have oc-
“curred and be contlnulng, the Agent shall retain any such
insurance proceeds or condemnation payments until either
‘the preceding sentence. of this section-9.2(d) becomes
applicable or a Declaration of Default is made, and there-
-after apply ‘such insurance proceeds or condemnation pay-
ments -as-set forth in the preceding sentence of thls
section 9. 2(d) or in’ sectlon 19(g).

‘SECTION 10. REPORTS AND INSPECTIONS.

- On or before March 31 in each year, . commencing
with the calendar year 1980, the Owner shall furnish or
~cause to be furnished to the Agent ‘an accurate statement .
setting forth as of the preceding December 31 the amount,

. description and numbers of the units of the Equipment (a&f
then covered‘hereby, () that have suffered a Casualty



Occurrence during_the’precediﬂg-12 months (or since the
date of this Agreement in the case of the first such
statement?) and (c) then undergoing repairs (other than-
running repalrs) or then withdrawn from use pending such
repairs and setting forth the serial numbers of the units
of rolling stock to which.the units of the Equipment then
covered hereby are attached and such other information
regarding the condition and state of repair of the Equip-
ment as the Agent may reasonably request and stating that,
in the case of all Equipment repaired or repainted during
the period covered by such statement, markings required by
section 11 have been preserved or replaced. The Agent
shall have the right by its agents, to inspect the Equip-
‘ment and the Lessee's records with respect. thereto at such-
reasonable times as the Agent may request during the con-
tinuance of this Agreement

SECTION 11. MARKING QF EQUIPMENT

: (a) *The Qwner w1ll cause each unlt of the Egquip~
ment to be kept numbered with its serial number-as set

- forth in Schedule I or II to this Agreement as the case
‘may .be, or, in the case of Equipment not there listed,

'1,such serial number as shall be get forth .in any. amendment

or supplement- hereto extendlng this- Agreement to cover .
such Equipment, and will keep and maintain, plainly, dis-
tinctly, permanently and conspicuously marked on each
side of each unit of the Equipment, in letters not less

. than one ineh in. height, the following legend: "This _
Rack Owned" by The Bank of New York Subject to a Security
. Interest in Favor of La Salle National Bank, as Agent",
or other appropriate words designated by the Agent . (1n-
cluding any assignee of the Agent pursuant to section
16.2), with . appropriate changes thereof and additions

' thereto as from time to time may be required:by law in.

- order to protect the Agent‘s ‘security interest in the
~Equipment and its rights under this Agreement. The Owner
~will not knowingly permit any such unit to be placed 'in
~operation or exercise any control over the same until

such legend shall have been so marked on.both sides there- . -

:'of and will replace or will cause to be’ replaced promptly
any such’ legend which may be removed, obliterated, defaced
or destroyed.  The Owner will not knowingly permit ‘the

- serial number of any unit of the Equipment to be changed

- except. in accordance with a statement of a new number ..
_or numbers to be substituted therefor, which statement.
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"previously shall have been filed with the Agent and filed,

- recorded and deposited by the Owner in all public offices

- where this Agreement, or any Uniform Commercial Code finan-
cing statement or similar instrument relating thereto, shall
have been filed, recorded and deposited. '

: (b) Except as provided in subdivision (a) of
. this section 11, the Owner will not allow the name of
any person, association or corporation to be placed on
any unit of the Equipment as a designation that might
be interpreted as a claim of ownership, provided that
the Owner may allow the Equipment to be lettered with
the names or initials or other insignia customarily used
by the Lessee or its affiliates on railroad equipment
- used by them of the same or a similar type for conven-
ience of identification of the rights of the Lessee or
its affiliates to use the Equlpment -as permltted under
the Lease.

SECTION 12. COMPLIANCE WITH LAWS AND RULES .

-

Durlng the term of this Agreement ‘the Owner

w111 comply, and will cause every lessee or. user of the
‘Equipment to comply, in all respects (including, without - =
limitation, with respect to the use, maintenance and oper-
‘ation of the Equipment) with all laws of the jurisdictions
in which its or such lessees' operations ‘involving the -
Equipment may extend and with rules and regulations of any
. legislative, executive, administrative or judicial body
-exercising any power or Jurisdiction over the Equipment,

and in the event that any such law, rule or regulation

"~ requires any alteration,. replacement or modification of or
to any unit-of the Equipment or any part thereof, the Owner
will comply with'such law,; rule or regulation at its own.

- expense, Erovided that the Owner may, in- gpod'faith and -
after giving written notice to the Agent, contest the

: Valldltj or-application of any. such law, rule or regulation
in any reasonable manner which does not, .in the opinion

of the Agent, adversely affect the- securlty interest or .
rights of the Agent or the Lender in or to the Equlpment
and otherw1se under this Agreement

,SECTIQN»13;' POSSESSION AND USE

_ - {a) The Owner, 50 long as an Event of Default o
~ shall not have occurred and be continuing, shall be entitled,-
from and after delivery of the: Equipment to the.Owner, to-
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the'possession of the Equipment and the use thereof, but:
only upon and subject to all the terms and conditions of
this Agreement ‘and the Lease. _ ‘

(b) The partles hereto acknowledge that the Owner

simultaneously herewith is leaSLng the Equipment to the

. Lessee. for use as provided in the Lease, and the rights of

- the Lessee and its permitted assigns under the Lease shall
be subordinate and junior in rank to the rights, and shall
be subject to the remedies, of the Agent under this Agree-
ment. The Lease shall not be amended or terminated (except
in accordance with its terms) w1thout the prior written
’consent of the Agent

(¢) A unit of the Equlpment may be attached
cor affixed to a unit of railroad rolling stock only if
(i) such unit of railroad rolling stock is owned or
leased by Trailer Train Company, (ii) such attachment
or affixing does not interfere with the Agent's security
interest in such unit or restrict the repossession of
such unit, and (iii) such unit may be removed from the _
railroad rolling stock to which it is attached or affixed
within a reasonable amount of time and without materially
impairing such railroad rolllng stock or the value thereof.
‘The Lessee" shall not be permitted to use.the Equipment
in regular use, or assign the Equipment for: regular use,
- outside of the United States of Amerlca.

"SECTION 14, PROHIBITION AGAINST LIENS

(a). The Owner will not dlrectly or 1nd1rectly
create or .permit or suffer to be created or to remain, and
will pay or discharge any and all sums claimed by any party -
from, through or under the Owner or . its successors or assigns-
which, if unpaid, might become, a Lien on or with respect to
the Equipment, or any unit thereof, or the Owner's interest
"in the Lease or the payments due and to become due there-

- under, or any part thereof,.and will promptly discharge any.
such Lien which arises, but shall not be required to pay or
discharge any such claim 30 long as the validity thereof

' shall be contested in good faith (after written notice to

‘the Agent) and by appropriate legal proceedlngs and the
nonpayment thereof does not, in the opinion of the Agent,
adversely affect the seCurity interest or rights of the
~Agent or the Lenders in or to the Equipment or otherwise
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~under this Agreement or in and to the Lease and the pay- -

"bmenta due or to become due thereunder. The Agent may, in

‘its discretion, discharge any Liens on or with respect to
the Equipment or the Owner's interest in the Lease which
have arisen in breach of this section 14, and the Owner
shall reimburse the Agent for any amounts paid by the
"Agent to discharge such Liens, such obligation of the
Owner to be secured by and under this Agreement.

(b) The covenant in section 14(a) to discharge
Liens will not be deemed breached by reason of the non-.
discharge of Liens for taxes, assessments or governmental
charges or levies, in each case not due and delinquent,
or undetermined or inchoate materialmen's, mechanies',
workmen's, repairmen's or other like liens arising in
the ordinary course of business and, in each case, not:
delinquent. : )

A (c) The foregoing provisions of this section 14
-shall-be subject to the limitations set forth in sections
20.2 and 25, provided that the Owner will pay or discharge
or cause to be paid or discharged any and all sums claimed
by any~party‘fr9m, through or under the Owner or its suc-
‘cessors or assigns, not arising out of the transactions

.. contemplated by this Agreement (pbut. including tax liens
‘arising out of the failure of the Owner to pay net-ihcome
or franchise taxes) which, if unpaid, might become a Lien
- on or with respect to the Equipment, or any unit thereof,
or the Owner's interest in the Lease and the payments

due or to become due thereunder, or any part thereof,

but -the Owner shall not be required to pay or discharge

or causé to be paid or discharged any such claim so long
as the validity thereof shall be contested in good faith
(after written notice to the Agent) and by appropriate
legal proceedings and the nonpayment thereof does not,

in the opinion of the Agent, adversely affect the securlty
interest or rights of the Agent or the Lenders in or to
the Equipment or otherwise under this Agreement or in

and to the Lease and the payments due or to become due

- thereunder. For purposes. of this section 14(c), the term
- " "Owner" shall include any affiliated group, within the
meaning of section 1504 of the Internal Revenue. Code of
1954, as amended, of which the Owner is a member if con=-
bsolldated returns are filed for such affillated group

for federal 1ncome tax purposes.
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SECTION 15. - INDEMNITIES AND WARRANTIES; RISK OF LOSS.

: 15.1 Owner's Indemnity. The Owner agrees to. .
indemnify, protect and hold harmless the Agent-and the
Lenders from and against all losses, damages, injuries,
liabilities, suits, claims and demands whatsoever, re-

. gardless of the cause thereof, and expenses in connection
therewith, including but not llmlted to counsel fees and-
expenses, penalties and interest, arising out of or as the .
result of the entering into or the performance, or the
~enforcement of performance (whether or not suit is insti-
tuted), of this Agreement, the retention by the Agent of

a security interest in the Equipment, the ordering, acqui- .
sition, use, operation, maintenance, condition, reconstruc-
"tion, purchase, delivery, rejection, storage or return of
any of the Equipment, any accident in connection with the
~operation, use, condition, reconstruction, possession,
storage or return of any of the Equipment resulting in .
damage to property or injury or death to any person during-
the period when title or a security interest in the Equip-
‘ment remains in the Agent, or the transfer of title to the
Equipment by the Agent pursuant to any of the provisions
~of this Agreement, except, however, any losses, damages,
injuries, liabilities, claims and demands whatsocever arising
out of any tort, breach of warranty or failure to perform -
any covenant hereunder by the Builder. This covenant.of .
lndemnlty 'shall continue in full force and effect notw1th- o
standing the full payment of the Conditional Sale Indebted—_“
-ness, and the release of the securlty interest in the
'Equipment, as provided in section 7.2 and 7.3, or the

5,_termination'ofvthis Agreement in any manner whatsoever,-f~

: , 15.2 Risk of Loss on Qwner. The Owner will
bear the responsibility for and risk.of;'and shall.not_be“'
- released from its obligations hereunder in the event of,

- any damage to or the destruction or loss of any unlt of or

- all the Equlpment

~ : 15, 3 No Warrantles By Agent ¥ THE AGENT MAKES
"NO WARRANTIES 'WHETHER WHITTEN ORAL, -STATUTORY.OR IMPLIED,
. INCLUDING THE WARRANTIES OF MEHCHANTABILITY OR FITNESS FOR:
- A PARTICULAR PURPOSE, WITH RESPECT TO THE HULKS OR THE
EQUIPMENT OR IN CONNECTION WITH THIS AGREEMENT OR THE A
-DELIVERY AND SALE OF THE HULKS OR THE EQUIPMENT HEREUNDER

15, u Builder's Warranties and- Indemnlty (a\

. The Builder warrants that the Hulks will be reconstructed

in accordance with, and the Equipment will conform to, the =
specifications and standards set forth or referred to in S
sections 2.1 and 3.1 and warrants that the Equlpment will be,



free from defects in material or workmanship or design under:
normal use and service, THIS WARRANTY IS EXPRESSLY IN LIEU
OF ALL OTHER WARRANTIES, EXPRESSED OR IMPLIED, INCLUDING
ANY IMPLIED WARRANTY OF MERCHANTABILITY OR FITNESS FOR A
PARTICULAR PURPOSE, BUT THE BUILDER SHALL NOT BE HEREBY
"RELIEVED OF ITS OTHER OBLIGATIONS OR LIABILITIES UNDER THIS

* AGREEMENT. The Builder agrees to and does hereby, to the
extent legally possible without impairing any c¢laim, right

or cause of action hereinafter referred to,,tbansfer,‘assign,f -'

set over and deliver to the Agent and, subject to the rights.
of the Agent under this Agreement, to the Owner, every claim,
right and cause of action which the Builder has or hereafter
shall have against any party who supplies any design, system,
component or part for the Equipment or who performs any of

" the construction of the New Equipment or who performs any

of the reconstruction of the Hulks, and the Builder agrees

to execute and deliver to the Agent and the Owner all and
every such further assurance as may be reasonably requested
more fully to effectuate the assignment, transfer and
delivery of every suCh claim, right and cause of action.

{(b) The Bullder agrees to 1ndemnlfy, protect.
and hold harmless the Agent, the Lenders and the Owner
from and against- any and all liabilities; claims, demands,
costs, charges ‘and expenses, includingvboyalty.payments
and counsel fees, in any manner imposed upon or accruing
against the Agent, the Lenders or the Owner (1) because of
‘the use in or- about the construction-or operatlon of the
Equipment or the reconstruction of the Hulks, or any unit
thereof, of any design, article or material infringing or
clalmed to infringe on any patent or other right or ii)
arising out of any accident or tort in connection with the.
'uonstructlon, reconstruction, operation, use, condltlon,ﬂ'-
possession or storage by the Builder of any- of the Hulks’
-or any unit of the Equipment: resultlng in damage to
property or injury. or death to -any person. Each of. the.
Agent, - any of the Lenders and the Qwner will give notlce
_ to the Builder of any claim known to it from which lia-
"bility may be charged agalnst the Bullder under thls'
section 15 b(p). - : :

) (c) The warrantles and 1napmn1t1es contalned or
' referred to in this section 15.4 and in any other sections
"of this Agreement and all.other covenants and obligations of °
the Builder contained 'in this Agreement shall inure to the

. benefit of, and be enforceable by the Agent, any of the

Lenders, the Qwner or any lessor, lessee, assignee or
‘transferee of this Agreement or of any units of the .
.mqulpment dellvered by the Bullder hereunder
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" SECTION 16. ASSIGNMENTS.

v 16.1. By the Owner. The Owner will not (a)
except as provided in section 13(b), transfer the right to.
possession of any unit of the Equlpment or (b) sell, assign,
transfer or otherwise dispose of its rights under this Agree-
ment unless such sale, assignment, transfer or disposition )
(1) is made expreéssly subject in all respects to the rights
and remedies of the Agent hereunder (including, without
llmltatlon, rights and remedies ‘against the Owner) and (11)
is made in accordance with the provisions, including those
relating to permitted assignees, set forth in section 16.3
of .the Participation Agreement and therassignee expressly

‘assumes, in writing, in form reasonably satisfactory to-

the Agent, all the obligations of the Owner under this
Agreement. ‘

, 16.2 By the Agent, etc. All or: any of the
rights, benefits and. advantages of the Agent under this

_ Agreement, including the right to receive the payments

of principal of and interest on the Conditional Sale

. Indebtedness. and the .other payments herein. prov1ded to.

" be made. by the Owner, may be assigned by the Agent and -
reassigned by any assignee at any time or from time to
time in accordance with section 11.3 of the Participation .
Agreement. No such assignment shdll subject any assignee
_to, or relieve the Builder .from, any of the obligations
of the Builder to reconstruct the Hulks and deliver the
Equipment in accordance herewith or to respond to its
warranties and indemnities contained or referred to in.
section 15.4 or relieve the Owner of its obligations to .
‘the Builder or diminish the rlghts of the Owner. contalned
.or. referred to in this Agreement

Upon any such assignment, either the-assignor
or the assignee shall give written notice ‘to the Owner, -
‘together with a counterpart or copy of such assignment,
stating the identity and post office address of the as-
" signee, and such assignee- shall by virtue of such assign-
.ment, acquire all the assignor' s right, title and'lnterést
in and to the Hulks and the Equipment .and- this Agreement,
in and to a portion thereof, as the case may be, subject. only
to such reservations as may be contained in such 3531gnment
From and after the receipt by ‘the Owner of the’ notifica-

- tion of any such.assignment, all payments thereafter to .

be made by the Owner under.this Agreement shall, to the

extent so assigned, be ‘made to the assignee in suéh,manner
~as it may direct. o . . ' '
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SECTION 17. EVENTS OF DEFAULT.

If any one or more of the foliowing events or

conditions ("Events of Default") shall occur and be con-

tinuing (without regard to any provision of this Agreement,
ineluding section 20.2, llmlting the liability of the Owner)

(a) any_Leaée-Event of Default; or

;(b) the Cwner shall fail to pay in full any

" sum payable by the Owner when payment thereof shall
be due hereunder and such failure shall continue for
more than 10 days thereafter; or

, (¢) the Owner shall make any unauthorized assign-
ment or transfer of this Agreement or any interest
herein or any unauthorized transfer of the right to
possession of any unit of the Hulks or of the Equipment,:
or shall permit any Lien to arise with respect to any
unit of the Equipment in contraventlon-of the provi-
sions of section 1M(c) or : . :

, (d) the Owner shall, for more than 30 days
after the Agent shall have demanded in writing ’

- performance thereof, fail or refuse to comply with

any other covenant, agreement, term .or provision

of this Agreement or of any agreement entered into
concurrently herewith relating to the financing of
“the Equipment (including the reconstruction of the
"Hulks) on its part to be kept and performed or to

make provision satisfactory to the Agent for such.

, oompllance, or

, (e) the Dwner shall admlt 1n wrltlng its 1nab111ty
to pay its debts generally as ‘they become - due,. file a

- petition in bankruptcy or commence proceedings under any:
bankruptcy, insolvency, reorganization, readjustment of
debt, dissolution or liquidation law or statute now or
hereafter in effect, make an assignment for the. beneflt'
of its creditors, consent to the appointment of a -

- receiver of itself or of the whole or any substantlal
cpart of its- propertles, or-on a petition in bankruptcy
filed against the Owner, be adjudicated a bankrupt, or
an order, Jjudgment or decree shall be entered by any-
court of competent jurisdiction appointing, without the
consent of the Qwner, a receiver of the Owner or of the
whole or any substantial part of its properties, and .
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. such order, judgment or -decree shall not be vacated or

- set aside or stayed within 60 days from the date of such
appointment, or a court of competent -jurisdiction shall .
enter an order, judgment or decree approving a petition

- filed against the Owner under any bankruptey, insolvency,

reorganization, readjustment of debt, dissolution or ‘
liquidation law or statute now or hereafter in effect,
and such order, judgment or decree shall not be vacated
or set aside or stayed within 60 days from the date of
the entry of such order, judgment or decree, or a stay

" of such proceedings shall be thereafter set aside, or
under the provision of any other law for the . relief or
aid of debtors, any court of competent jurisdiction
shall assume custody or control of the Owner or of the
whole or any substantial part of its properties, and '
such custody or control shall not be terminated within -
60 days from the date of assumption of such custody or
control; or ' . ' : . :

, (f) any representation or warranty made by the
"Owner hereunder or under the Participation Agreement
- or the Lease, or by any officer or representative of
the Owner. in any document or certificate furnished to
the Agent or the Lenders in connection herewith and .
therewith or pursuant hereto or thereto, shall prove

~atany . time to have been lncorrect in any materlal
respect as of the. date ‘made; ' .

then: at any tlme after the gceurrence of an Event of Default
"and while it is continuing (unless, in the case of an Event

. of Default described in subdivision (a) of this section 17,

such Event of Default shall have been cured as provided in-
section 18) the Agent may upon written notice to the QOwner

- and upon compliance with any- legal requirements then in -

force-and applicable . to such action by the Agent, (i) cause
. the term of the Lease immediately upon such notice to ter-
‘minate (and the Owner acknowledges the right of the Agent

' to terminate the Lease) but without affecting the indemnities
or other agreements of the Lessee which by the provisions
of the Lease survive the termination of its term and/or
(ii) declare {(referred to herein as a "Declaration of
Default") the entire unpaid Conditional Sale Indebtedness,

- 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
indebtedness and interest shall bear interest from the '
date of such Declaration of Default at the rate per annum.
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specified»in section 5.4 as being applicable to amounts

- remaining unpaid after becoming due and payable, to the
extent legally enforceable. Upon a Declaration of Default,
the Agent shall be entitled to recover judgment for the
entire unpaid balance of the Conditional Sale Indebted-
ness, with interest as aforesaid, and to collect such
judgment out of any property of the Ouwner, subject to the
limitations of section 20.2, wherever situated. The Owner
_agrees to notify the Agent promptly of any event of which
any of its officers responsible for the matters concerning
this Agreement have knowledge which constitutes a Default
"or an Event of’ Default

The Agent may, at its election, waive any Event

-of Default ‘and its consequences and rescind and annul any-
Declaration of Default or notice of termination of the
Lease by notice to the Owner in writing to that effect,

and thereupon the respective rights of the parties shall
be as they would have been if such Event of Default had
not occurred and no Declaration of Default or notice of
‘termination of the Lease had been made or given. Notwith-
standing the provisions of this paragraph, it is expressly
- understood and agreed by the Owner that time is of the ,
~essence of this Agreement and that no such waiver, rescis-
sion or annulment shall extend to or affect any other or
subsequent default or. 1mpa1r any rlghts or remedies con--
sequent thereon ’

”SECTION 18 » RIGHT"TO'CURE CERTAIN-LEASE EVENTS QF DEFAULT ‘

_ In the event that an Event of Default has occurred

’-and 13 contlnulng solely by reason of the Lessee's failure

.~ to pay an installment of Base Rent (as defined in the Lease)’

' when due, which failure shall- not constitute more than the
second consecutive failure, or more than the fourth cumula-
tive failure, by the Lessee to pay installments of Base Rent.
when due, the Agent (without requiring any instructions. from
any of the Lenders) shall give.the Owner and the Lenders .

. notice by telegraph or telex of such failure and, so long -
as no other Event of Default shall have occurred and be

L continuing, the Agent shall not exercise any of the rlghts

and powers or pursue any of the remedies pursuant to sec-
tion 17 of the Lease and sections 17 and 19 of this Agree-vi
ment if the Agent shall have received from:the Owner,
~within 10 days after such 1nstallment of Base Rent shall‘
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have become due,. the full amount of such installment, to-
_gether with any interest due thereon. Upon any payment
"of - Base Rent by the Owner in accordance with this section
18, the Owner shall (to the extent of any such payment
'made by it) be subrogated to the rights of the Agent to
receive such payment of Base Rent (and the payment of
interest on account of its being overdue) and shall be
entitled, if the Lessee shall thereafter make such pay- -
ment of Base Rent (and interest) and at such time no Event
of Default shall have occurred and be continuing (other
than an Event of Default cured by the Owner as provided
in this section 18), to receive such payment upon its
receipt by the Agent, provided that the Owner may not
exercise any rights .and powers or pursue any remedies

" pursuant to section 17 of the Lease or otherwise which

the Agent would have been entitled to exer01se or pursue
‘but for the precedlng sentence.

SECTION 19. REMEDIES.

' (a) At any tlme durlng the contlnuance of a
Declaratlon of Default, the Agent may, upon such further =
notice and action, if any, as may be required for compllance"'

- with any mandatory legal. requirements then in force and

j'appllcable to the action to be taken by the Agent, take or
 cause to be taken, by its agent or agents, immediate posses-
sion of the Equipment, or one or more of the units thereof,
without liability to return to the Owner or the Lessee any
~sums theretofore paid and free from all claims ‘whatsoever,
except ‘as hereinafter in this section 19 expressly provided,.
and may remove the same from possession and use of the
ZOwner, the Lessee or any other person and for such purpocse
may enter upon .the premises of the Owner or the Lessee or
~any other premises where the Equipment may be located and

- may use and employ in connection with such removal any
supplles,-serv1ces and aids and any available trackage and
other facmlltles or means of the Owner or the Lessee.

(b) -In case the: Agent shall demand pOSSESSlon of
-the Equipment pursuant to this Agreement and shall designate
. a reasonable point or points for the delivery of the Equlpment
" to the Agent, the Owner shall,. at. lts_own expense and risk:

(i) forthwith and in the usual manner (includ-
‘ing, but not by way of limitation, causing prompt
telegraphic and written notice to be given to -the
Association of American Railroads and all railroads
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to which any unit or units. of the Equipment have been
interchanged to return the unit or units so inter-
changed) cause the Equipment to be placed upon such
storage tracks of the Lessee as the Agent reasonably
may designate or, at the option of the Agent, cause
the units of Equipment to be removed from the units
of railroad rolling stock to which they have been
attached and cause such units of the Equipment to be

~placed at such locatlon as the Agent reasonably may -
designate; = | _

_ (ii) permit the Agent to store the Equipment on
such tracks or at such location at the risk of the
Owner without charge for insurance, rent or storage.
until the Equipment has been sold, leased or otherwise
disposed of by the Agent and A

(111) cause the. Equ1pment to be transported to
any reasonable place on the lines of railroad oper-
‘ated by the Lessee or any of its affiliates or to
any connecting carrier for shlpment all as directed
by the Agent - AR o

o Durlng any storage Perlod the OWnerAW1ll;'at'its own cost and

.expense, insure, maintain and kéep each such unit . in good order
and repair and will permit the inspection of the Equlpment by
the Agent, the Agent's representatlves and prospective pur-
~chasers, lessees.and users. This agreement to deliver the
Equipment and furnish. facilities as hereinbefore provided is of
. the essence of the agreement between the parties, and, upon -
~application to any court of equity having Jjurisdiction in the
premlses, the ‘Agent shall be entitled to a decree against the
Owner requiring specific performance hereof. The Owner hereby -
expressly waives any and all claims against the Agent and its.
agent or agents for damages of whatever nature in connection

with any retaking of any unit of the Equ1pment in any reascn—'
- able manner.A' , _

: (e) ' At any tlme during the continuance of a Declara—
tion of Default, the Agent (after retaking possession of the
'Equipment as hereinbefore in this section 19 provided) may,

‘at its election and upon such notice as is hereinafter set

- forth, retain the Equipment in satisfaction of the entire
Conditional Sale Indebtedness and make such disposition.
.thereof as the Agent shall deem fit. Written notice of .
_the Agent's election to retain the Equlpment shall be given
to the Owner by telegram or registered mail, addressed as:
provided in section 24 and to. any other persons to whom the
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law may require notice, within 30 days after such Declaration
of Default. In the event that the Agent should elect to re-
tain the Equipment, and no objection is made thereto within
the 30-day period described in the further proviso below,
all of the Owner's rights in the Equipment shall thereupon
terminate and all payments made by the Owner may be retained
by the Agent as compensation for the use of the Equipment,
provided that if the Owner, before the expiration of the
30~day period described in the further proviso below, should
pay or cause to be paid to the Agent the total unpaid bal-
ance of the Conditional Sale Indebtedness without premium,
‘together with interest thereon accrued and unpaid and all "
other indebtedness and payments due under this Agreement
and the Participation Agreement as well as expenses of the
Agent in retaking possession of, removing and storing the.
Equipment and the Agent's and the Lenders' reasonable
attorneys' fees and legal expenses, then in such event the
Agent's security interest in the Equipment shall be
released, provided further that if the Owner or any other
persons notlfled under the terms of this subdivision (e)
object in writing to the Agent within 30 days. from the.
‘receipt of notice of the Agent's election to retain the
Equipment, then the Agent may not so retain the Equipment,
~ but shall sell, lease or otherwise dispose of it or .
- continue to hold it pending sale, .lease or other disposi-
~tion as- hereinafter provided or as may otherwise be

_ permitted by law. If the Agent shall not have given

" notice of intention to retain as hereinabove provided or
notice of intention to dispose of the Equipment in any’
. other manner, it shall be deemed to have elected to. sell
. 'the Equipment in accordance with the provisions of thls
_sectlon 19 :

(d) ‘At any time durlng the continuance of a :
Declaration of Default, the Agent; with or without retaking
possession of any Equlpment at its election and upon
"reasonable notice to the Owner and any other persons to whom
the law may require notice of the time and place, may sell =
. the Equipment, or one or more of the units thereof, free from.
any and all claims of the Owner or any other party claim-
ing from, through or under the Owner at law or in equity,

- at public or private sale and with or without advertisement
~as the Agent may determine, provided that if, prior to such
-sale and prior to the making of a contract for such .sale,
the Owner should. tender full payment of the total unpaid .
balance of the Conditional Sale Indebtedness without pre-
mium, together with interest thereon accrued and unpaid
and all other indebtedness.and payments due under this

. Agreement and the Partlclpatlon Agreement as well as
expenses of the Agent in retaklng possessxon of, remov1ng,
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- storing, holding and preparing the Equipment for, and
otherwise arranging for, the sale and the Agent's and the
Lenders' reasonable attorneys' fees and legal expenses,
_then in such event the Agent's security interest in the-
Equipment shall be released. The proceeds of such sale or

ot?eg disposition shall be applied as set forth in section
19(g). : V :

- (e)  Any sale under this Agreement may be held or
- conducted at New York, New York, at such time or times as the
‘Agent may specify (unless the Agent shall specify a different
place or places, in which case the sale shall be held at such
place or places as the Agent may specify), in one lot and
as an entirety or in separate lots and without the neces-
sity of gathering at the place of sale the property to be
sold, and in general in such manner as the Agent may de-
termine, so long as such sale shall be in a commercially
reasonable manner. The Agent, any of the Lenders or the
Owner may bid for .and become the purchaser of the Equip~
ment, oOr any unit thereof, so offered for sale. The Owner
shall be given written notice of such sale not less than
- 10 days prior thereto by telegram‘or registered mail, _
. addressed as provided.in section 24. If such sale shall ..
- be a private sale (which shall be deemed to mean only a
sale where an advertisement for bids has not been published
in a newspaper of general circulation or a sale where less
than 40 offerees have been solicited in writing to submit
bids), it shall be subject to the right of the Owner to
purchase or:.provide a purchaser, within ten days after
notice of the proposed sale price, at the same price
of fered by the intending purchaser or a better price. In
‘the event that the Agent or any of the Lenders shall be
- the purchaser thereof, it shall not be accountable to the.
- Owner (except to the extent of surplus money received as

- . provided in subdivision (g) of this section 19), and in
. payment of the purchase price therefor the Agent or any of

the Lenders shall be entitled to have credited on account -
thereof all sums due to the Agent or any of the Lenders
under this Agreement - : :

: BECOE Each and every power and remedy hereby
speCLflcally given to the Agent shall be in addition to-
-every other power and remedy hereby spec1flcally given to
“the Agent 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 simultaneocusly and as often and in such
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order as may be deemed expedient by the Agent. All such
powers and remedies shall be cumulative, and the exercise
of one shall not be deemed a waiver of the right to exer-
cise any other or others. No delay or omission of the
Agent in the exercise of any such power or remedy and no
renewal or extension of any payments due under this Agree-
~ment shall impair any such power or remedy or shall be
construed to be a walver of any default or an acquiescence
therein. Any extension of time for payment under this -
Agreement or other indulgence duly granted to the Owner
shall not otherwise alter or affect the Agent's rights or
the Owner's obligations under this Agreement. The

Agent's acceptance of any payment after it shall have
‘become -due under this Agreement shall not be deemed to

- . alter or affect the Owner's obligations or the Agent's.

rights under this Agreement with respect to any subse~
quent payments or default thereln

(g) All sums of money realized by the Agent
under the remedies provided in this section 19 or which
are otherwise held by the Agent during the continuance
of a Declaration of Default shall be applied as follows:

flrst, to the,payment.of any reasonable costs
and expenses of the Agent or any of the Lendebsvin ‘
the Agent's retaking possession of, removing, storing,
.holdlng and preparing the Equlpment for, and other-
~ wise arranging for, the sale of the Equipment and the -
Agent's and the Lenders' reasonable attorneys' fees
- ‘and legal expenses, and any taxes, assessments or v
‘charges on the Equipment prior to the Agent's secu=- =
. rity interest which the Agent may consider necessary
__or de31rable to pay;

_ second to the payment of any 1ndebtedness .
(other than Conditiocnal Sale Indebtedness) owed to
the Agent or any of the Lenders secured by this
Agreement and at the time due and payable, including,
‘without limitation, indebtedness with respect to. any
amounts advanced by any of the Lenders to the Agent .
as indemnity, plus interest thereon, as provided in
section 11.2 of the Participation Agreement;

third, ‘to the payment - of the aggregate unpaid
principal amount of Conditional Sale Indebtedness
then due and payable (whether at maturity or as part

~of an installment of combined principal and interest .

or by Declaration of Default or otherwise), plus the
accrued but unpaid interest due thereon to the date
of distribution (including interest on overdue -
principal and interest to the extent permitted under:
applicable law at the rate of 10.5% per annum), and
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in case such moneys shall be insufficient to pay in ..
full all such amounts.at any time due and payable,
then, first, to the payment of all amounts of inter-
est at the time due and payable without preference
or priority of any installment of interest over any
other installment and, second, to the payment -of all
.unpaid principal amounts of Conditional Sale Indebt-
edness at the time due and payable, without prefer-
ence or priority of any installment or amount of
principal over any other installment or amount of
principal, all such payments of principal and inter-
est to be made ratably to the Lenders; and

fourth, any other indebtedness secured by this
Agreement and at the time due and payable.

If, after applying all sums of money realized by the Agent
" under the remedies provided in this section 19, there shall
remain any amount due to the Agent or any of the Lenders
under the provisions of this Agreement or the Participation
Agreement, the Owner shall, subject to the provisions of
-section 20.2, pay the amount of such deficiency to the
-~Agent upon demand, together with interest from the date of
such demand to the date of payment, at the rate per annum
_:SPGleled in section 5.4 as. being applicable to amounts-
. remaining unpaid after becoming due and payable, and, if
- the Owner shall fail to pay such deflclency, the Agent may
- bring suit therefor and shall, subject to section 20.2, be
‘entitled to recover a judgment therefor against the OQwner,
If, after applying as aforesaid all sums realized by the
Agent, there shall remain a surplus in the possession of
the Agent, such surplu3'shall be paid to the Owner.

, (h) The Owner will pay all roascnable expenses,
‘including attorneys' fees and legal expenses, incurred by
the Agent and the Lenders in connection with the Agent's
‘enforcing its remedies under the terms of this Agreement.
"In the event that the Agent shall bring any suit to
~ enforce any of its rights hereunder and shall be entitled
~to Jjudgment, then in such suit the Agent and the Lenders
. 'may recover reasonable expenses, including reasonable -
_attorneys' fees and legal expenses, and the amount thereof
fshall be included in such Judgment ' "

(i)- The foregoing provisions of thlS sectlon
'19 are subject in all respects to all mandatory legal
requirements at the tlme in force and appllcable thereto.
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ISECTION 20. OBLIGATIONS AND LIABILITIES OF AGENT AND OWNER. |

- v 20 1 Agent Not Obllgated for Dellvery of
Equipment. Notwithstanding anything to the contrary.

. herein, expressed or implied, (a) the Agent shall have
no obligation with respect to the reconstruction of ‘the
Hulks and delivery of the Equipment hereunder to the
Owner and (b) it is expressly understood and agreed by
the parties hereto that this Agreement is executed and
-~ delivered by the Agent not in its individual capacity
but solely. as Agent under the Participation Agreement

20.2 leltatlon of Owner s Liability. Not-

I w1thstand1ng any other provision of this Agreement (in=-

. cluding, but not limited to, any provision"of sections 17
and 19), the Agent agrees that the liability of the Owner

for all payments to be made by it as contemplated by this

‘Agreement, with the exceptlons only of the payments to be

. made pursuant to sections 5.1(b) and 5.2(b) and the obli-
. gations set forth in the proviso to section 14(ec) of this

‘Agreement and- in section 10 of the Lease Assignment and
‘the payment of the Hulk Purchase Price, shall not exceed
an amount equal to, and shall -be .payable only out of, the

- “Mincome and proceeds from the Equipment", which term shall

“mean-(a) if an Event of Default shall have occurred and be
- continuing, so. much of the following amounts as are held.-
by the Agent as assignee of the Owner under the Lease As-
signment at any time after .any such event .and during the

- ‘continuance thereof: (i) all amounts of rental and amounts
" in respect:.of Casualty Occurrences pald for or. with respect
to the Equlpment pursuant to the Lease and any and all"
other payments made pursuant to:section 17 of’ the Lease

or any other ‘provision of the. Lease and (11) any and all -

payments or proceeds made pursuant to the Lease or for or ~ =

with respect to the Equipment as.the result of the sale, .
. lease or other disposition thereof and (b) at any other.
time only that portion of the amounts referred to in.
the foregoing clauses (i) and (ii) as are held by the
Agent as assignee of the Owner.under the Lease Assignment
- and as shall be required. to discharge the portion of the
Conditional Sale Indebtedness (including prepayments.
thereof required in respect of -Casualty Occurrences) o
and/or interest thereon due and payable on the date such L
amounts were required to be paid pursuant to the Lease or ..
as’' shall be required: to_dlscharge‘any_other payments then
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due and payable under this Agreement. Notwithstanding
anything to the contrary contained in sections 17 and 19,
the Agent agrees and each of the Lenders by its acceptance .
of an interest in the Conditional Sale Indebtedness agrees,
except with respect to judgments relating to payments to be
made by the Owner pursuant to sections 5.1{(b) and 5.2(b) or
relating to the obligations of the Owner set forth in the
provisoc to.section 14(c) of this Agreement and in section

10 of the Lease Assignment, that any money judgment taken
against the Owner shall, by its terms, provide that the ,
entry and docketing thereof (and the filing of any transcript
with respect thereto) shall not constitute or create a lien,
or be enforceable, against any real property of the Owner,
“that the judgment creditors in respect of any such judgment
shall not be entitled to any of the rights and remedies
provided to a judgment creditor by law to- enforce the lien
of any such judgment against any real: property of the Owner
“wherever situated, ‘that such Judgment shall be ‘enforceable .
- only against the Equlpment and the income .and proceeds from
the Equipment, and that no judgment foreclosing any of the
rights of the Owner with respect to the Equipment and any
other property constituting collateral security for the ‘
_gCondltlonal Sale Indebtedness shall contain’ any- prov131onv'

+ for a deficiency. judgment :in favor of the Agent or any of

the Lenders except with respect to- payments to be made by
the Qwner pursuant to sections 5.1(b) and 5.2(b) or the
obligations of ‘the Owher set forth in the provisoc to sec-
tion 14(c) of this Agreement. and in section 10 of the Lease
. Assignment. It is further -agreed by the parties.hereto that
‘nothing contained herein limiting the liability of the Owner
.~shall derogate from the right of the Agent to proceed .
against the Equipment as provided for herein for the full
unpaid Invoiced Purchase Price of the Equipment and interest
thereon and all other payments and obligations- hereunder

or to-proceed agalnst the Lessee under the Lease or the
Consent ‘ : A

- SECTION:21. CONCERNING THE ASSIGNMENT OF BUILDER'S
o INTEREST IN NEW EQUIPMENT.

, ~ (a)-" The assignment in section 2.3 of the
Bullder s 1nterest 1n the New" qulpment and_ln this
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~ Agreement (i) shall be without any recourse against
the Builder for. or on account of the failure of the
Owner to make any of the payments providedffon in, or
otherwise to comply with any of the provisions of,
this Agreement, (ii) shall not subject the Agent to,
or transfer, or in any way affect or modify, the lia-
bility of the Builder to construct and deliver the New
Equipment in accordance with this Agreement or the lia-
bility of the Builder with respect to any of its obliga-
.tions contained or referred to in this Agreement, and
(iii) shall not relieve the Owner from any of its obli-
gations to the Builder contained or referred to in this
Agreement. Notwithstanding such assignment, or any
subsequent assignment pursuant to section 16.2, all
obligations of the Builder to the Owner with respect
to the New Equipment shall be and remain enforceable by
‘the Owner, its successors and assigns, against and only
- against the Builder. The Builder hereby authorizes and
empowers the Agent, for the Agent's sole benefit and in
‘the Agent's own name or the name. of its nominee, or in
the name of and as attorney hereby irrevocably consti-
tuted for the Builder, to ask, demand, sue for, collect,
receive and enforce any and all sums to which the Agent
is or may become entitled under such 3331gnment and to .
ask, demand, sue for and enforce compliance by the Owner
' w1th the terms and agreements on its part to be- performed
' under this Agreement w1th respect to the New. Equipment

: : (b) The Bullder agrees that any amount payable
to 1t by the Owner with respect to the New Equipment,
vwhether pursuant to this Agreement or ‘otherwise, not

assigned to. the Agent pursuant to this Agreement, shall
~-not be secured by a Llnn . _

, SECTION 22. APPLICABLE. STATE LAWS; WAIVERS

v Any provision of this Agreement prohiblted

- by any applicable law of any Jjurisdiction shall as to
such jurisdiction be ineffective, without modifying the:
remaining provisions of this Agreement, provided that,
if the conflicting provisions of . any such applicable

law may be waived, they are hereby waived by the Cwner
to the full extent permitted by law, it being the inten=-
~tion of the parties hereto that this Agreement shall be
deemed to be a conditional sale and enforced as such.
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R Except as otherwise provided in this Agreement,
the Owner, -to the full extent permitted by law, hereby
- waives all statutory or other legal requirements for any
- notice of any kind, notice of intention to take posses-
sion of or to sell or lease the Equipment, or any one or
more units thereof, and any other requirements as to' the
time, place and terms of the sale or lease thereof, any
.other requirements with respect to the enforcement of the
Agent's rights under this Agreement and any and all rlghtSj
of redemption, and agrees that it will not assert against
the Agent any claim or defense which 1t may now- or here-
after have agalnst the Bullder.

' SECTION 23 FURTHER’ASSURANCES' RECORDING.

The Owner will cause to be done, executed,
acknowledged and delivered all such further acts, convey-
ances and assurances as the Agent shall require for ’
~accomplishing the purposes of this Agreement. 'The Owner
will take, or cause to be taken, such action with respect
to the recording, filing, re-recording and re-filing of
. this Agreement or any amendments and supplements to this
Agreement, and any financing statements, continuation
statements or other instruments as is necessary, or as .
shall be deemed: desirable by the Agent, the Lenders or
counsel for the Agent or the Lenders to establish, per-
fect, preserve and protect, so long as any Condltlonal
Sale Indebtedness shall remain outstanding, the security
interests created by this Agreement. The Owner will,

- promptly after any change of name: of the Owner or any
successor, or any change of location of its principal
place of buSLness,,the office where it keeps its records

‘concerning the Hulks and the Equipment or any contracts
relating thereto or its chief executive office, furnish

to the Agent and the Bullder information. with respect to
any. such change A

 SECTION 24. . NOTICES.

All. notlces, requests, demands and other com-

" . munications requlred or contemplated by the provisions of

- this Agreement shall, unless.otherwise spe01f1edb be in
writing or by telex’ or-telegraph, and shall be deemed to
have been given or made on the fourth Business Day after
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depbsit thereof in the United States m;i1s, first-class
postage prepaid, or when received if sent by telex or
telegraph or delivered by hand, addressed as follows:

If to the Builder:

~ St. Louis - San Francisco
- Railway Company
. 3253 East Trafficway
Springfield, Missouri 65802
‘Attention: Hampton B. Parker :
: Vice Presldent—Flnance
and Treasurer

If to-the'Qwﬁer:

The Bank of New York
48 Wall Street ‘
New York, New. York 10015 3 w
Attentlon ‘Deno D. Papageorge-
‘ "Vice Pr651dent

If to the Agent:

- La Salle National Bank
135 South La Salle Street
Chicago, -Illinois 60690 . -
Attention: Roland K. Weber .
Vice President

If to the Lender: - v _ R
R ' Teachers Insurance ‘and Annuity
Association of Amerlca.-
730 Third Avenue -
New York, New York 10017 :
Attentlon ‘Securities DlVlSion

or, as to.any such person or any assignee of any such
”person, to such other address: as such person or such
assignee may ‘from’ time to time spe01fy to the. other sucb
, persons in wrltlng :
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.SECTION 25. IMMUNITIES' SATISFACTIDN~OF UNDERTAKINGS.

(a) No recourse shall be had in respect of any
obllgatlon due under this Agreement, or referred to herein,
against any incorporator, stockholder, beneficiary, director.
~or officer, as such, past, present or future, of the parties.
hereto, whether by virtue of any constitutional provision,
statute or rule of law or by enforcement of any assessment or
penalty or otherwise, 2ll such liability, whether at common
law, in equity, by any constitutional provision, statute or
~otherwise, of such incorporators, beneficiaries, stockholders,
directors or officers being forever released as a condition
of and as con51deratlon for the executlon of thls Agreement .

(b) The obligations of the Ownér under sections
- 4.2, 8, 9.1, 9.2 (except the third and fourth sentences
 of subdivision (a) to the extent such sentences - require
delivery of certificates and payment schedules), 10, 11,
12, 13(0) 14 (except the proviso to subdivision (c))
15.1, 19(b) 19(g), 19(h) and 23 (except the last sentenée)'
“shall be deemed in all respects satisfied by the Lessee's
~undertakings contained in the Lease. The Owner shall not
have any responsibility for the Lessee's failure to perform

. such obligations, but if the same shall not.be performed

they shall constitute the basis for an Event of Default
pursuant to section 17. No waiver or amendment of the
Lessee's undertaklngs under the Lease shall: be effectlve
»,'unless JOLned in by the Agent and the Lenders.

SECTION 26, MISCELLANEOUS;

26.1 Severability.

: : Any provision of this Agreement that is- pPro=-
hlblted or unenforceable in any jurisdiction shall, as to
“such jurisdiction, be ineffective to the extent of such
- prohibition or: unenforceablllty without invalidating the
‘remaining provisions of this Agreement and any such |

- prohibition or unenforceability in any jurisdiction shall

. not of itself invalidate or render unenforceable such
‘prov151on in any other Jurlsdlctlon. '

26. 2 Walvers, Modlflcatlons,

R _ ND term or.- prov131on of thls Agreement may be
- changed, waived, discharged or terminated orally, but
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-only by an instrument in writing signed by the party
‘against which enforcement of the change; waiver, dis~
charge or termination is sought; no such instrument shall
be effective (except as to a waiver by any party hereto

. of one or more closing conditions set forth in section 6,
where waiver by telex or telegram shall be effective)
unless a signed copy thereof shall have been delivered

~ to the Builder, the Owner and the Agent.

26'3 Binding Effeet;-succeseobs and Assigns.

The terms and provisions of this Agreement and .
the respective rights and obligations of the parties here-
under shall be binding upon, and inure to the benefit of, .
_their respective successors and (to the extent 3331gnments_7
"are permitted by this: Agreement and the Partlclpatlon

Agreement) assmgns

26 y- Captlens; References.. ¢,;.f

. “The captlons ln thlS Agreement and in the table
-_of contents are for convenience of reference only and.
. shall not define or limit any of the terms. or provisions

~ hereof. References herein to sections and subdivisions:
“without reference to the documeént in which they are

'-contalned are references to thls Agreement

_ 26;5 Executlon, Orlglnal Counterpart

‘This Agreement may be executed by the partles
hereto on separate counterparts and. all such counter-

. parts shall together constitute but one and the same
.instrument. To the extent, if -any, that this Agreement
constitutes chattel paper (as.such term is defined in

the Uniform Commercial Code as in effect in any applic-

able jurisdiction), no security interest in this Agree-

ment may be created through the transfer or possession

of any counterpart other than the orlglnal counterpart,
which shall be identified as the counterpart containing

- the receipt therefor executed by the Agent on the: 31gna~_
“ture page thereof. : -

, 26;6l Govehhing Law.

‘ . This Agreement is. belng made and delivered ln,'
. and shall" be governed by and construed 1n accordance with
the laws of, the State of New York. '

',FIN~WITNESSAWHERECE; the parties hereto have
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'caused this Agr‘eement to be duly executed by thelr re-.
~spective officers thereunto duly authorlzed as of the day
vand year- flrst above wr'itten. : : :

ST. LOUIS- SAN FRANCISCO RAILWAY a

: o : . COMPANY - :

[Seal] BT o mwmmm S A.“ f7
o A4 ’ . B - o )" { r‘f v""’-- ;

) C vu'/-' v ’ o J " . x,#ﬂ
) ,/gfv/") j : S By WWZ o L, y .

py ,U ” ¢ 44. . . ) (Tl ) ‘»"l“!' _
/ wdd e o W ] T”z*mﬂdml
T Secretary ' : -

THE BANK OF NEW. YORK

. '“‘t( fo—t 5

-’LA SALLE NATIONAL BANK,. ;

Jo
o A . w :not -in its ilnd:.v:.du capac eity
(Seall -~ = . = . but s@q[ely A Agent SRR
. .. L . s ' ( N : !,l _" ‘ R - o
Attest:, - o : Lo yt 'w’ ',-1":;{ ' /‘W f’d “" DR SRR O
: : ,',1 ’;r '4 RN . By s KW ‘1)! L LA o ’ S
'/ ""' "" . / Y t’ﬂb"b Ak A, ‘ ’ ( Tltle) WICR T
(Tltfa %ﬁ;w . VICH i PRESIDINT
AL f\‘wwz:»_ R o N
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. ALL ‘RIGHT, TITLE AND INTEREST OF ST. LOUIS-SAN FRANCISCO
 RAILWAY COMPANY IN AND TO THIS -CONDITIONAL SALE. AND RECON~- .-

:_STRUCTION 'AGREEMENT, AS IT MAY FROM TIME TO TIME BE AMENDED,

MODIFIED OR SUPPLEMENTED - ‘HAS " BEEN. ASSIGNED TO. AND IS SUB- !

. JECT TG A" SECURITY INTEREST IN FAVOR OF LA SALLE NATIONAL

BANK, AS AGENT. AN ORIGINAL AND SEVERAL. 'COUNTERPARTS OF
-THISaﬁGREEMENTfHAVE ‘BEEN EXECUTED, BUT, AS SET FORTH.IN .
SECTION 26.5, NO SECURITY INTEREST IN.THIS AGREEMENT MAY -
BE. CREATED THROUGH THE TRANSFER OR POSSESSION .OF ANY

. 'COUNTERPART OTHER THAN THE ORIGINAL COUNTERPART, WHICH'

IS IDENTIFIED AS THE COUNTERPART CONTAINING THE RECEIPT
- THEREFOR' EXECUTED BY" THE AGENT" ON THE SIGNATURE. PAGE
-THEREDF
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STATE OF MISSOURI )

~

. , . ss.:
CITY OF ST. LOUIS )

On this® /44 day of March. 1979 before me per-

,sonally appeared DowaLd & ENGLE - -y to me |
' personally known, who, being by me. duly sworn, says that he
is a Wice President - of St. Louis~-San Francisco Railway

Company, that one of the seals affixed to the foregoing
instrumernt 'is the corporate seal of said corporation, that ..

" said instrument was signed and sealed on behalf of said-:

corporation by authority of its Board of Directors, and he
'acknowledged that the execution of the foregoing. instrument
. was the free act and deed of said corporatlon. '

RN

By
jl.'in‘h'._ W

o Sepe T Bt Y ate] . {/,f«’ o
AT raniE% AUZUST .:L’u_‘ 1581 ) G ety

thafy Pubilcw %&f m‘“mﬁﬂﬁi
[NOTARIAL SEAL]
o - : . : ‘f G »m* Mgy

-which “adjoin tiis B0, Wi

_ _ _ ; W‘l!’f(l\ﬂl‘i’i-ﬂ., B
STATE OF NEW YORK )
) ss.:
COUNTY OF NEW YORK ) g
g . ,-.t'"
el I . B
On the ré - day in the year 1979,:
. before me personally cameuhww;§? gﬂ#am ﬁ”to me known, who-
- bein by medfuly aworg d d depos nd“say that he re31des
at  j- Al g J-
that he 13' L Aoy, LMMTM -------------- - of the Bank of New York,

“the corporatxon descrlbed in and which executed the above'
instrument; that he knows the seal of said ccrporatlon°‘that
one of thekseals affixed to said instrument is such corpo-

rate seal; that it was so affixed by order of the Board of.

- Directors of said corporation, and that he 51gned hlS name

thereto by like order. o o
7 u¢ ««««« o
Au& W, d xl_% ”nMaVrﬁf’_*

Notary Publlc 5;;

[NOTARIAL SEAL) .  ~ .>na.9ﬁﬁh%gmﬂ¥£ﬁvm«

No. 4
'“ZOmMWMInﬂwuwcmmw .
f"nmm!zsslen Expires March 30, 197”“7
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STATE OF ILLINOIS'§
' o N 881
© COUNTY OF COOK - )

' On this /#TH day of March 1979, before me per=-
sonally appeared Roland K. Weber, to me personally known,

who, being by me duly sworn, says that he is a Vice Presi-

dent of La Salle National Bank, that one of the seals af-

fixed to the foregoing instrument is the seal of said national
banking association and that said instrument was on March (%,
1979 signed and sealed on behalf of said national- banking

"~ association 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 nat;bnal_banking associa-

- tion. e
. el e
. ya , 4 /
Jf.'xzwf / ) / ;

Fo / ) e : yy. -
1‘%:..‘&":1!“@‘" e "J... d M% fﬁ“?wﬂ(«""ﬂ Al \ .
o _ /s Notary Publie ..+ -

L . i R V ) ‘ . ‘ . f“' o - . " » . :-4‘ :"i‘ LT -
[NOTARIAL SEAL] : o e T

-~ My Commission Expires "

. . S A . o . /v,v ." -
ot

e ey
hoR4, 19B8s

My Commission Fapires Aum
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SCHEDULE III

Estimated Dates of
v Equipment Closings

-~-Dates'(1979)-'{ :

| Mar¢5-19f
.NprriL.9'

‘Apri;‘3o_
May 21f

',Ju@e'ﬂ.

~June 20

‘June 29
“July 30

‘August 15

18

- 20

C-50 -

30

15

15

15

12
10

10

20

 Units éfJEquipment

New

New -

New-

New -

:Néwf

New

New -~ .
Reconstructed -

Réconsﬁructed‘i

Reéonstrﬁdted
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SCHEDULE IV

Allocation Schedule of Each .
$1,000,000 of Conditdional
Sale Indebtedness
Relating to the New Equipment

Payment Debt Ending

o month thereafter'(or if any such month does not have a~ -
~ corresponding date, ’
~ such month). =

on the Interim Payment Date, which 1s the Cut-off Date..
The first Payment Date shall be the date of the sixth -
calendar month after the Cut-off Date ¢corresponding -

with the Cut-off Date and each successive Payment Date -

shall be the same date. of each successive sixth oalendar».

then the date of the last day of

_ Interest . Principal :
Date#® Service Payment Payment ~ Principal -
Interim- - : LA -0= $1,000,000.00
1 72,556.45 $ 47,500.00 - 25,056 .45 974,943.55
2 72,556.45 46,309.82 26,246.63 948,696.92
3 72,556.45 45,063.10 27,493.35 921,203.
ol 72,556 .45 43,757.17 - 28,799.28 892,404.29
5 . 72,556.45  42,389.20 30,167.25 862,237.04
6 '72,556.45 40,956.26 ° - = 31,600.19 830,636.85
T - 72,556.45 39,455.25 33,101.20 797,535.65
8 72,556 .45 - 37,882.94 - - 3U,673.51 762,862.
9 72,556.45 36,235.95 . 36,320.50 726,541..64
10 72,556.45 34,510.73 38,045.72 688,495 .92.
11 . 72,556 .45 32,703.56 -~ 39,852.89  ~ 648,643.03:
12 72,556 .45 -30,810.54 41,745,971 606,897.12
13 - 72,556 .45 28,827.61 - 43,728.84 563,168.28
L - 72,556.45 - 26,750.49 - 45,805.96 517,362.32
15 72,556.45 24 ,574.71 . . 47,981.74 - -469,;380.
16 72,556.45- © 22,295.58 © 50,260.87 .  419,119.71
17 72,556.45 . 19,908.19. =~ . 52,648.26 366,471.45
18 - 72,556.45. .. 17,407.39 © 55,149.06 -~ 311,322.39
19 72,556 .45 - 14,787.81 ~  .57,768.64 " 253,553.75
20 - 72,556.45 -12,043.80 - 60,512.65 . 193,041,
21 - 54,124.05 9,169.45 - L4 954,60 148,086.50
22 © o 54,124.05 . 7,034,111 -47,089.94 100,996.56
23 . _ . 54,124.05. 4,797.34 - 49,326.71 51,669.85
24 - 54,124,117 2,454,32 . 51,669.85 0.
$1,667,625.32 $667,625.32 " $1,000,000.00"
* Interest only shall be payable to the extent accrued
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SCHEDULE V

Allocation Schedule of Each
$1,000,000 of Conditional

Sale Indebtedness

Relating to the Reconstructed Equipment

Principal

.84

-C=52

Ending

968,949
902,353

829,281
790,121

749,102

706,133
661,121

613,977

564,591
512, ,858

401,905

342, s

280,161
214,918

146,576

-74,988
‘ 0

Debt Interest
Date¥* Service. Payment Payment
- Interim : * * $ -Q
T $ 78,550.47 $ 47,500.00 31,050.47
2 : 78,550.47 46,025.10 - 32,525.37
3 78,550.47 4y H80.15_ . 34,070.32
4 ' 78,550.47 - u42,861.817 - 35,688.66
-5 78,550.47 u1,166.60H- - 37,383.87
-6 78,550.47 0 39,390.86° 39,159 .61
7 .78,550.47  37,530:78 - . W1 019.69
- 8 78,550.47 - 35,582.35 42.968.12
9 78,55Q.47 . 33,541.36 . -45,009.11
10 78,550.47 31,403.43 . 47,147 .04
11 78,550.47 29,163.94 . 49,386.53
12 78.550.47  26.818.08 . 51,732.39
13 78,550 .47 24,360.80 - 54,189.67
4 . 78,550.47 21,786.79 - 56,763.68
15 - 78,550.47 " 19,090.51 - 59,459 .96 -
16 78,550.47 = 16,266.16 . 62,284.31
7 78,550.47  13,307.66. . '65,242.81
18 78,550.47  10,208.63 . 68,341
19 - 78,550.47 6,962.39 . . 71,588.08
20 . 78,550.47 3,561.95".-'n74 988.52
-$1,571,009.35  $571,009.35 $1 ooo 000..00 -
¥ . ' Interest only shall be payable to the extent accrued

on the Interim Payment Date, which is the Cut-off Date,
The first Payment Date shall be the date of the sixth .-

~calendar month after the Cut-off Date corresponding

with the Cut-off Date and each successive Payment Date

: such month) .

- shall be the same date of each successive sixth calendar.
month thereafter (or if any such month does not have a ' -
corresponding date,

then the date of the last day of

Principal’

$1,000,000.00

.53
936,42k,

17

.85
866,665,

19

.32
72
.03 "
91
.80

7T
.24
.85
458,669,

19

51
55
24
L4
.60
52



