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RECONSTRUCTION AND CONDITIONAL

SALE AGREEMENT dated as of November 1, 1975,
among MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY
(hereinafter called the Vendor) as Agent

under a Participation Agreement dated as

of the date hereof in the form of Exhibit

'E hereto (hereinafter called the Participation
Agreenent), L & N INVESTMENT CORPORATION (here-
inafter called the Builder) and FIRST SECURITY
'BANK OF UTAH, NATIONAL ASSOCIATION, not in
its individual capacity but solely as Trustee
. (hereinafter called the Vendee) under a Trust
Agreement dated as of November 1, 1975 (here- -
inafter called the Trust Agreement), with
'BORG-WARNER. EQUITIES CORPORATION (hereinafter
called the Beneficiary). '

' The Vendee proposes to acquire all right, title
and interest in certain railroad equipment (hereinafter called
the Hulks) from Louisville and Nashville Railroad Company
(hereinafter called the Lessee) pursuant to a Hulk Purchase
‘Agreement (hereinafter called the Hulk Purchase Agreement)
dated as of November 1, 1975, in substantially the form of
Exhibit D hereto, and will subject the same to a qecurity
interest in favor of the Vendor for the purpose of cau51ng
the Hulks to be reconstructed;

The Vendor will acquire security title to the
‘Hulks pursuant to a transfer agreement or agreements (herein-
after collectively called the Transfer Agreement) in substan-
tially the form of Exhibit A hereto, for the purpose of
causing the same to be reconstructed as described herein
and thereupon selling its interest in the same to the Vendee .
and the Vendee has agreed to purchase the Hulks as so recon-
structed (the reconstructed equipment described in Schedule
A hereto being hereinafter called the Equipment); and

- The Hulks will be delivered to the Builder and
the Builder has agreed with the Vendor to cause the Fulks
to be reconstructed in accordance with specifications of
the Vendee and as required hereby to enable delivery of the
Equipment to be made to the Vendee in accordance herewith.

_ ~ The Vendee and the Lessee are entering into a
Lease of Railroad Equipment, dated as of the date hereof
(hereinafter called the Lease), substantially in the form




of Exhibit B hereto, pursuant to which the Vendee is leasing
the Equipment to the Lessee, subject to this.Agreement, and
the vendee is assigning for security purposes its rights

in, to and under the Lease to the Vendor pursuant to an
Assignment of Lease and Agreement dated as of the date hereof
(hereinafter called the Lease Assignment), .substantially

in the form of Exhibit C hereto. The rights acquired by

the Vendor pursuant to this Reconstruction and Conditional
Sale Agreement shall be and are acquired for the benefit

of the Investors identified in the Participation Agreement
for whom the Vendor is acting as Agent pursuant to the terms
of such Participation Agreement. ' : :

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

ARTICLE 1. Reconstruction and Sale. Pursuant
to.this Agreement, the Builder will cause the Hulks to be
reconstructed into the Equipment as described in Schedule
A hereto and will deliver the Equipment to the Vendee on
"behalf of the Vendor and the Vendee will accept delivery
of and pay for the Equipment as hereinafter provided, each
~unit of which shall be standard gauge railroad equipment
reconstructed in accordance with the specifications of the
Vendee referred to in Schedule A hereto and in accordance
with such modifications thereof as may be agreed upon in

writing by the parties hereto (which specifications and modi-

fications, if any, are by reference made a part of this -
Agreement as fully as though expressly set forth herein and
are hereinafter called the Specifications). . The Builder

warrants to the Vendor and the Vendee that the design, quality

and component parts of the Equipment will conform, on the
date of delivery of each thereof, to all Department of Trans-
portation and Interstate Commerce Commission requirements

and specifications, and to all standards recommended by the
Association of American Railroads reasonably interpreted

as being applicable to railroad equipment of the character
‘of the Equipment as of the date of this Agreement.

-ARTICLE 2. Inspection and Delivery. The Builder
will deliver the units of the Equipment, on behalf of the
Vendor, to the Vendee at such point or points within the
United States of America specified in Schedulé A hereto ;
(or if Schedule A hereto does not specify a place or places,
at the place or places designated from time to time by the




Vendee) on or prior to October 15, 1976, freight éharges,
if any, prepaid; provided, however, that delivery of any

unit of the Equipment shall not be made until this Agreement,

the Transfer Agreement, the Lease and the Lease Assignment
have been filed pursuant to Section 20c of the Interstate
Commerce Act. The Builder agrees not to accept for recon-
structionany. Hulks not then delivered which the Builder

does not reasonably anticipate will be fully reconstructed
prior to October 15, 1976, or following receipt of written
notice from .the Vendee, the Vendor or the Benéficiary (a) of
the occurrence of any event of default as defined in Article
14 hereof or any event (including the commencement of any
proceeding or the filing of any petition of the nature speci-

fied in subparagraphs (c) and (d) of Article 14 hereof) which,

with lapse of time, failure to take affirmative action and/or
demand, could constitute an event of default hereunder shall
have occurred, or (b) that any of the conditions contained

in Paragraphs 6 or 7 of the Participation Agreement have -
not been met or waived.

The Builder's obligation as to time of delivery
is subject; however, to delays resulting from causes beyond
the Builder's reasonable control, including but not limited
to acts of God, acts of government such as embargoes, priori-
ties and ‘allocations, war or war conditions, riot or civil
commotion, sabotage, strikes, differences with workmen, -
accidents, fire, flood, exp1051on, damage to plants, equip-
ment or facilities, delays in receiving necessary materials
or delays of carriers or subcontractors.

Notw1thstand1ng the preceding prov151ons of this
Artlcle 2, the Vendor and the Vendee shall be relieved of
their obligations to purchase and pay for any Equipment
not delivered, accepted and settled for on or prior to the

~ Cut-Off Date (as defined in Article 3 hereof).

. The Builder represents and warrants that: (i)
the Equ1pment will upon delivery to the Vendee be "rolling
stock, of adomestic railroad corporation subject to Part
I of the Interstate Commerce Act" within the meaning of Sec-
tion 48(a)(2)(B)(ii) of the Internal Revenue Code of 1954
as in effect on the date of the execution and delivery of

this Agreement (hereinafter called the Code); (ii) the Equip-

‘ment will upon delivery to the Vendee qualify with respect
to that portion of the basis of the Equipment attributable
to reconstruction as "new section 38 property" within the
meaning of Section 48(b) of the Code; (iii) the Vendee will
-be entitled to claim upon delivery of the Equipment to it



depreciation deductions with respect to that portion of the
basis of the Equipment attributable to reconstruction in
accordance with any methods listed in Section 167(b) of the
Code and with respect to that portion of the basis of the
Equipment not attributable to reconstruction in accordance
with Section 167(a) of the Code; (iv) at the time of the
delivery of the Equipment to the Vendee, no investment credit,
‘depreciation or other tax benefit will have been claimed

by any person with respect to the portion of the basis of"

the Eguipment attributable to reconstruction; (v) the economic
useful life of the Equipment will be at least 14 years and
(vi) the fair market value of the Equipment at the end of

the Lease term will be at least 20% of the Purchase Price

and the Reconstruction Cost (as hereinafter defined) thereof.

“During reconstruction, the Equipment shall be
subject to inspection and approval by the aucthorized inspec-
tors of the Vendee (who may be employees of the Lessee)
and the Builder shall grant to such authorized inspectors
reasonable access to its plant. The Builder agrees to inspect
all materials used in the reconstruction of the Equipment
in accordance with the standard quality control practices
of the Builder. Upon completion of each unit or of a number
of units of the Equipment, such unit or units shall be pre-
sented to an inspector of the Vendee for inspection at the
place specified for delivery of such unit or units, and if
each such unit conforms to the Specifications, requirements
and standards applicable thereto, such inspector or an autho-
rized representative of the Vendee (who may be an employee
of the Lessee) shall execute and deliver to the Builder
a certificate of acceptance (hereinafter called the Certifi-
cate of Acceptance) stating that such unit or units have
been inspected and accepted on behalf of the Vendee and are
marked in accordance with Article 8 hereof; provided, however,.
that the Builder shall not thereby be relieved of its warran-
ties set forth or referred to in Article 12 hereof.

'ARTICLE 3. Purchase Price and Payment. The cost
" of the Hulks (the "Hulk Purchase Price") and the estimated
base reconstruction cost per unit of the Equipment are set
forth in Schedule A hereto. The term "Reconstruction Cost"
as used herein shall mean the base reconstruction cost per
unit set forth in Schedule A hereto, as increased or
decreased by agreement among the Builder, the Vendor and
the Vendee, but the aggregate Reconstruction Cost shall

in no event exceed the lesser of (i) the actual cost to




the Builder of doing the reconstruction work plus a rea-
sonable overhead and profit factor or (ii) $3,964,400 in

the aggregate. The term "Purchase Price" as used herein
means the sum of the Hulk Purchase Price and the Reconstruc-
tion Cost. -~ = :

For the purpose of settlement therefor, the Equip-
ment shall be divided into not more than four groups of units

- of the Equipment unless the Vendee, the Vendor and the Builder

shall otherwise agree (each such group being hereinafter

called a Group). The term "Closing Date" with respect to

any Group shall mean such date not later than October 15,

1976 (herein called the Cut-Off Date), occurring not more

than ten business days following presentation by the Builder

to the Vendee of the invoice and the Certificate or Certifi-

cates of Acceptance for such Group and written notice thereof

by the Builder to the Lessee, as shall be fixed by the Builder

by written notice delivered to the Vendee and the Vendor

at least six business days prior to the Closing Date desig-

nated therein. The term "business days" as used herein means

calendar days, excluding Saturdays, Sundays, holidays and

any other day on which banking institutions in Baltimore,

Maryland or New York, New York, are authorized to remain

closed. '

The Vendee hereby acknowledges itself to be indebted
to the Vendor in the amount of, and hereby promises to pay
(and the Builder and the Lessee are hereby constituted third
party beneficiaries of such obligation) in Baltimore Clearing
House funds to the Vendor at such place as the Vendor may
de51gnate,-the Purchase Price of each Group of ‘the Equipment,
as follows. _ '

-r(a) in 19 semiannual instalments, as hereinafter
provided, an amount (herein called the Conditional Sale
Indebtedness) equal to the lesser of (y) 77% of the
aggregate of the Purchase Prices of the units of the
Equipment in the Group for which settlement is then
being made as set forth in the Invoice or Invoices
therefor (said invoice prices being hereinafter called
the Invoiced Purchase Prices) or (z) the Available Invest-
or's Funds (as defined in the eighth paragraph of thlS
Artlcle 3); and

'fb)_on the Closing Date with respect to each Group
an amount (herein called the Down Payment) equal to the
aggregate Purchase Price of such Group, less the amount
payable pursuant to subparagraph (a) of this paragraph;

- provided, however, that the Vendee shall not be required




to make such payment unless there shall have been
delivered to the Vendor on or prior to such date the
documents required to be delivered thereto pursuant
to the elghth paragraph of this Artlcle 3.

The instalments of the Conditional Sale Indebted-
ness shall be payable on each April 15 and October 15 com-
mencing April 15, 1977, to and including April 15, 1986, (or,
if any such date is not a business day, on the next succeed-
'ing business.day), each such date being hereinafter called a
Payment Date. The unpaid balance of the Conditional Sale
Indebtedness shall bear interest from the Closing Date upon
which such Conditional Sale Indebtedness was incurred at the
rate of 10-1/4% per annum, and such interest shall be payable,
to the extent accrued, on April 15, 1976, October 15, 1976,
and each Payment Date. The instalments of principal payable
on each Payment Date shall be calculated on.such a basis that
the amount and allocation of principal and interest payable
on each Payment Date shall be substantially in proportion
to the amount and allocation of principal and interest on
such Payment Date set forth in Schedule I hereto. Promptly
following the earlier of the last Closing Date or the Cut-Off
Date, the Vendee will furnish to the Vendor and the Lessee
a payment schedule showing the respective amounts of princi-
pal and 1nterest payable on each Payment Date.

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

-The Vendee will pay interest at the rate of 11-1/4%
per annum, to the extent legally enforceable, upon all amounts
remaining unpaid after the same shall have become due and
. payable pursuant to the terms hereof, anything herein to
.the contrary notwithstanding. ' - A

All payments provided for in this- Agreement shall
be made in such coin or currency of the United States of
America as at the time of payment shall be legal tender for
the payment of public and private debts. Payments made
in respect of the Purchase Price of Equipment may be in
Baltimore or: New York Clearing House funds. The Vendee shall
not have the privilege of prepaying any portion of the Con-
ditional Sale Indebtedness prior to the date it becomes due
provided, however, that the Conditonal Sale Indebtedness
may be prepaid as provided for in Article 6 hereof.

' On the Closing Date with respect to each Group,



an amount equal to the Invoiced Purchase Prices of such
Group shall be paid in Baltimore or New York Clearing House
funds by the Vendor to the Builder and the Lessee (as the
seller of the Hulks), as their interests may appear, from

the proceeds of (y) the amount payable by the Vendee pursuant
to clause (b) of the third paragraph of this Article 3 and
(z) the amounts available to the Vendor under- and pursuant

to the terms of the Participation Agreement to make payments
on such .Closing Date (herein called the Available Investor's
Funds) in amounts equal to the Conditional Sale Indebtedness,
provided that there shall have been delivered to the Vendor
the following documents, in form and substance satisfactory
to it and its special counsel hereinafter mentioned:

..(a) the Certificate or Certificates of Acceptance
and -the Certificate or Certificates of Delivery contem-
plated by Section 1 of the Lease with respect to the

UEqu1pment ‘in such Group,

_ (b) invoices of the'Builder for the reconstruction
of the Equipment in the Group and of the Lessee for
‘the . Hulks, accompanied by or having endorsed thereon
the approval of the Vendee of the price stated therein
and a certification by the Lessee that the Invoiced
Purchase Prices have been calculated as provided in
the first paragraph of this Article 3 and do not exceed
the prices that would be charged by an independent
car builder for comparable Equipment;

(c) a favorable opinion of counsel for the Builder,
dated as of such Closing Date, stating that at the time
.of delivery of the units of the Equipment in such Group
on behalf of the Vendor to the Vendee hereunder, title
to such units were free of all claims, liens, security

~interests and other encumbrances of the Builder or
of anyone claiming through the Builder; and

. (d) a favorable opinion of counsel for the Lessee, .
dated 'as of such Closing Date, stating that as of such
date, title to the Hulks from which such units. of  the
Equipment in such Group were reconstructed, was free of
all claims, liens, security interests, security titles
and encumbrances of any nature except for those arising
under ‘this Agreement or the Exhibits hereto.

The obllgatlon of the Vendor to make payment for
the Equ1pment is expressly cond1t10ned on the Vendee having



made the payment to the Vendor required by subparagraph (b)
of the third paragraph of this Article 3. ‘If on any Closing
Date the Down Payment exceeds 23% of the Purchase Price of
any Group, the Vendee may, by written notice to the Lessee,
the Vendor and the Builder, postpone such Closing Date for

a period of not more than 30 days. Notwithstanding any-
thing to the contrary herein expressed or implied, the par-
ties hereto agree that the Vendor shall have no obligation
with respect to the reconstruction of the Hulks and dellv—
ery of the Equlpment hereunder to the Vendee. :

Notw1thstand1ng any other provision of this Agree-
ment (including, but not limited to, any provision of Articles
14 and 15 hereof), but not limiting the effect of Article
21 hereof, the vendor agrees that the liability of the Vendee
or any assignee of the Vendee for all payments to be made -
by it under this Agreement, with the exception only of the
- payments to be made pursuant to subparagraph (b) of the
third paragraph of Article 3 and the obligations set forth

in the proviso in the third paragraph of Article 11 hereof,
shall not exceed an amount equal to, and shall be payable
only out of, the “"income and proceeds from the Equipment",
and such payments shall be made by the Vendee only to the
extent that the Vendee (which term as used in this paragraph
includes the Vendor to the extent payments under the Lease
are made to the Vendor as contemplated therein and any
assignee of the Vendee) shall have actually received suffi-
cient "income or proceeds from the Equipment" to make such
payments. In addition, the Vendor agrees that the Vendee
(1) makes no representation or warranty, and is not respon-
sible for, the due execution, validity or enforceability

of the Lease or any document relating thereto (except for
the due authorization, execution and delivery thereof by
the Vendee) or of any of the Lessee's obligations thereunder
and (ii) shall have no obligation or liability whatsoever
_to see to or .be responsible for the performance by the Lessee
of any of its agreements, representations, indemnities, -
obligations or other undertakings under the Lease; it being
understood: that as to all such matters the Vendor will look
solely to the Vendor's rights under this Agreement against
the Equipment and to the Vendor's rights under the Lease
against the Lessee and the Equipment. As used herein, the
term "income and proceeds from °‘the Equipment" shall mean

(i) if one of the events of default specified in Article

14 hereof shall have occurred and while it shall be contin-
uing, so much of the following amounts as are indefeasibly

- received by the Vendee (or the Vendor as assignee of the



Vendee under. the Lease) at any time after any such event

and during -the continuance thereof: (a) all amounts of
rental and amounts in respect of Casualty Occurrences (as
hereinafter defined in Article 6 hereof) paid for or with
respect to the Equipment pursuant to the Lease and any and
all other payments received under Section 9 or any other
prov151on of the Lease and (b) any and all payments or
proceeds received by the Vendee under the Lease or received
by the Vendee for or with respect to the Equipment as the
‘result of the sale, lease or other disposition thereof and
after deducting all costs and expenses of such sale, lease

or other disposition (it being understood and agreed that

all payments of "income and proceeds from the Equipment"
received pursuant to this subclause (i) in excess of the
unpaid Conditional Sale Indebtedness and all other payments
‘due to the Vendor under this Agreement shall be paid to

the vendee) and (ii) at any other time only that portion

of the amounts referred to in the foregoing clauses (a)

and (b) as are indefeasibly received by the vVendee (or the
Vendor as assignee of the Vendee under the Lease) and as
shall be required to discharge the portion of -the Conditional
Sale Indebtedness (including prepayments thereof required

in respect of Casualty Occurrences) and/or interest thereon,
due and payable on the date such amounts were required to

be paid pursuant to the Lease or as shall be required to
discharge any other payments then due and payable under

this Agreement; it being understood that "income and proceeds
from the Egquipment" shall in no event include amounts referred
to in the foregoing clauses (a) and (b) which were received
by the Vendee (or the Vendor as assignee of the Vendee under
the Lease) prior to the existence of such an event of default
which exceeded the amounts required to discharge that portion
of the Conditional Sale Indebtedness (including prepayments
thereof required in respect of Casualty Occurrences) and/or
interest thereon due and payable on the date on which amounts
with respect thereto received by the Vendee were required

to be paid to it pursuant to the Lease or which exceeded

any other payments due and payable under this Agreement

at the time such amounts were due and payable under the _
Lease. Notwithstanding anything to the contrary contained

in Articles 14 and 15 hereof, the vendor agrees that in

the event it shall obtain a judgment against the Vendee for
an amount in excess of the amounts payable by the vendee
pursuant to the limitations set forth in this paragraph,

it will, accordingly, limit its execution of such judgment
against the Vendee to amounts payable pursuant to the limita-
tions set forth in this paragraph. It is further agreed
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by the parties hereto that nothing contained herein limiting
the liability of the Vendee shall derogate from the right

of the Vendor to proceed against the Equipment as provided

for herein for the full unpaid Purchase Price of the Equipment
and interest thereon and all other payments and obligations
hereunder or to proceed against the Lessee under the Lease

or the Consent

ARTICLE 4. Title to the Equlpment The Vendor
shall and hereby does retain a security interest in the
Hulks delivered to the Builder hereunder for reconstruction
and shall continue to retain such title during the entire
period that the Hulks are being reconstructed and thereafter
'in the Equipment until the Vendee shall have made all its
payments under this Agreement in respect of the Equipment
and shall have kept and performed all its agreements herein
contained -in respect thereof, notwithstanding any provision
of this Agreement limiting the liability of the Vendee and
notwithstanding the delivery of the Equipment to and the
possession and use thereof by the Vendee and the Lessee
as provided in this Agreement and the Lease. Any and all
additions 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 their delivery and acceptance
hereunder shall constitute accessions thereto and shall
be subject to all the terms and conditions of this Agreement
and included. in the term "Equipment" as used in this Agreement.

Except as otherwise specifically provided in Article
6 hereof, when and only when the Vendor shall have been
paid the full Conditional Sale Indebtedness, together with
interest and all other payments as herein provided, and
all the vVendee's obligations herein contained shall have
been performed, absolute right to the possession of, title

" to and property in the Equipment shall pass to and: vest

in the Vendee without further transfer or action on the .
part of the Vendor. However, the Vendor, if so requested
by the Vendee at that time, will (a) execute and deliver

to the vVendee a bill or bills of sale for the Egquipment
releasing its security interest therein to the Vendee, free
of all claims, rights, liens, security interests and other
encumbrances created or retained hereby, (b) execute and
deliver to the vendee for filing, recording or depositing
in all necessary public offices, such instrument or instru-
ments in writing as may be necessary or appropriate in order
then to make clear upon the public records the title of

the Vendee to such Equipment and (c) pay to the Vendee ‘any



11

money paid. to the Vendor pursuant to Article 6 hereof. and
not theretofore applied as therein provided.. The Vendee
hereby waives and releases any and all rights, existing or
that may be acqu1red in or to the payment of any penalty,
forfeit or damages for failure to execute and deliver such
bill or bills of sale or instrument or instruments or to
file any 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 Vendee.

ARTICLE 5. Taxes. All payments to be made by

the vVendee hereunder will be free of expense to the Vvendor
for collection or other charges and will be free of expense
to the Vendor with respect to the amount of any local, state,
Federal or foreign taxes (other than 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, asessments, charges,
fines and penalties being hereinafter called impositions)
hereafter levied or imposed upon or in connection with or
measured by this Agreement or any sale, rental, use, payment,
- shipment, delivery or transfer of title under the terms
hereof, all of which 1mp051t10ns the Vendee assumes and
agrees to pay on demand dn addition to the Purchase Price

of the Equipment. The Vendee will also pay promptly all
impositions .which may be imposed upon the Equipment delivered
to it or for the use or operatlon thereof or upon the earnings
arising therefrom or upon the Vendor solely by reason of

its ownership thereof and will keep at all times all and
every part of the Equipment free and clear of all impositions
which might in any way affect the security interest of the -
Vendor or result in a lien upon any part of the Equipment;
provided, however, that the Vendee shall be under no obli-
‘gation to pay any impositions of any kind so long as it

is contesting in good faith (after written notice to the
vVendor) and by appropriate legal proceedings such impositions
and the nonpayment thereof does not, in the opinion of the
Vendor, adversely affect the title, property or rights of

the Vendor in or to the Equipment or otherwise under this
Agreement. - If any impositions shall have been charged or
levied against the Vendor directly and paid by the vendor,
the Vendee shall reimburse the Vendor upon presentation of
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an invoice therefor, and any amounts so paid by the Vendor
shall be secured by and under this Agreement; Erov1ded
however, that the vendee shall not be obligated to reimburse
the Vendor for any impositions so paid unless the Vendor
shall have been legally liable with respect thereto (as
"evidenced by an opinion of counsel for the vVendor) or unless
the Vendee shall have approved the payment thereof.

: ARTICLE 6. Maintenance and Repair; Casualty Occur-
rences. The Vendee agrees that, at its own cost and expense,
it will maintain and keep each unit of the Equipment in
good order, repair and condition. '

: :.In the event that any unit of the Equipment shall
be or become worn out, lost, stolen, destroyed or, in the
opinion of the Lessee, irreparably damaged, from any cause
whatsoever, or taken or requisitioned by condemnation or
by the United States government for a stated period wh1ch
shall exceed the then remaining term of the Lease or for
an indefinite period, but only when such indefinite period
shall exceed the term of the Lease, or by any other govern-
mental entity resulting in loss of possession by the Lessee
for a period of 90 consecutive days or until the end of

the term of the Lease (each such occurrence being herein
called a Casualty Occurrence), the Vendee shall, within
thirty days.after it shall have determined that such unit
has suffered a Casualty Occurrence, cause the Vendor to
be fully informed in regard thereto. Notwithstanding any
such Casualty Occurrence, the Vendee shall continue making
payment of all instalments of principal and interest in
respect of such unit until the next succeeding date for y
the payment of interest on the Conditional Sale Indebtedness Vi
(hereinafter called a Casualty Payment Date). On such date 'l
the Vendee shall, subject to the provisions of the last P
paragraph of Artlcle 3 hereof, pay to the Vendor a sum equal

to the Casualty Value (as hereinafter defined in this Article

6) of such unit suffering a Casualty Occurrence as of the
date of such payment and shall file, or cause to be filed,
with the Vendor a certificate setting forth the Casualty
Value of such unit. Any money paid to the vendor pursuant
to this paragraph shall be applied on the date that such
Casualty Value is paid (after the payment of the interest
and principal due on such date) to prepay without penalty
or premium, ratably in accordance with the unpaid balance
of each instalment, the Conditional Sale Indebtedness and

the Vendee will promptly furnish to the Vendor and the Lessee
a revised schedule of payments of principal and interest
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thereafter'tofbe made, in such number of counterparts as
the Vendor may request. o

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

‘The Casualty Value of each unit of the Equipment
- suffering-a Casualty Occurrence shall be deemed to be that
portion of the original Conditional Sale Indebtedness with
respect to such unit remaining unpaid on the date as of
which such Casualty Value shall be determined (without giving .
effect to any prepayment or prepayments theretofore made
under this Artlcle with respect to any other Unit), plus
interest accrued thereon but unpaid as of such date.  For
the purpose of this paragraph, each payment of Conditional
Sale Indebtedness in respect of Equipment made pursuant

to Article 3 hereof shall be deemed to be a payment on each
unit of the Equlpment in like proportion as the original
Purchase Price of such unit bears to the aggregate original
Purchase Price of all the units of Equipment.

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

ARTICLE 7. Reports and Inspections. On or before
March 31 in each year, commencing with the calendar year
1976, the vendee shall cause to be furn;shed to the vendor
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an accurate statement setting forth as of the preceding
December 31 the amount, description and numbers of the Equip-
ment (a) then covered hereby, (b) that have suffered a Casu-
alty Occurrence during the preceding 12 months (or since the
date of this Agreement in' the case of the first such state-
ment) and (c) then undergoing repairs (other than running
repairs) or then withdrawn from use pending such repairs

and setting forth such other information regarding the con-
dition and state of repair of the Equ1pment as the Vendor

may reasonably request and stating that, in the case of

all Equipment repaired or repalnted during the period covered
by such statement, such Equipment is marked as required by
Article 8 hereof. The Vendor shall have the right, by its
agents, to inspect the Equipment and the Lessee's records
with respect thereto at such reasonable times as the Vendor
may request during the cOntinuance of this Agreement.

ARTICLE ‘8. Marklng of Equlpment The Vendee
w1ll cause each unit of the Equipment to be kept numbered
with its 1dent1fy1ng number as set forth in Schedule A
hereto, or, in the case of Equipment not there listed,
such identifying number.as shall be set forth in any amendment
or supplement hereto extending this Agreement to cover such
Equipment, and will keep and maintain, plainly, distinctly,
permanently: and conspicuously marked on each side of each
unit, in letters not less than seven-sixteenths of one inch
in height, the following legend: "Ownership Subject to
a Security Agreement filed under the Interstate Commerce
Act, Section 20c" or other appropriate words designated
by the Vendor, with appropriate changes thereof and additions
thereto as from time to time may be required by law in order
to protect the Vendor's title to and property in the Equipment
and its rights under this Agreement The Vendee will not per-
mit 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 thereof and will replace or will cause
to be replaced promptly any such legend which may be removed,
obliterated, defaced or destroyed. The Vendee will not
permit the identifying number of any unit of the Equipment
to be changed except in accordance with a statement of a
new number or numbers to be substituted therefor, which
statement previously shall have been filed with the Vendor
and filed, recorded and deposited by the Vendee in all public
- offices where this Agreement shall have been flled recorded
and depos1ted. : '

.Except as provided in the immediately preceding
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-paragraph, - the Vendee 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, however, that the Vendee
may allow the Equlpment 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 convenience of identification
of the rights of the Lessee or its affiliates to use the
Equipment as permitted under the Lease.

'ARTICLE 9. Compliance with Laws and Rules. During
the term of this Agreement, the Vendee will comply, and will
cause every lessee or user of the Equipment tc comply, in all
respects (including, without limitation, with respect to
the use, maintenance and operation of the Equipment) with
all laws Oof the jurisdictions in which its or such lessees'
operations involving the Equipment may extend, with the inter-
change rules of the Association of American Railroads and with
all lawful . rules of the Department of Transportation, the
Interstate Commerce Commission and any other legislative,
executive, administrative or judicial body exercising any
~power or jurisdiction over the Equipment, and in the event
that such laws or rules require any alteration, replacement
or modification, of or to any part on any unit of the Equip-
ment, the Vendee will conform therewith at its own expense;
provided, however, that the Vendee may, in good faith,
contest the validity or application of any such law or rule
in any reasonable manner which does not, in the opinion
of the Vendor, adversely affect the property or rights of
the Vendor under this Agreement.

- ARTICLE 10. Possession and Use. The Vendee, so
long as an event of default shall not have occurred and be
‘continuing under this Agreement, shall be entitled, from
and after delivery of the Equipment to the Vendee, to the
possession of the Equipment and the use thereof, but only
upon and subject to all the terms and condltlons of thlS
Agreement.

The parties hereto acknowledge that the Vendee
31multaneously herewith is leasing the Equipment to the Les-
see as provided in the Lease, and the rights of the Lessee
and its permitted assigns under the Lease shall be sub-
ordinated and junior in rank to the rights, and -shall be
subject to the remedies, of the Vendor under this Agree-
ment. The Lease shall not be amended or terminated (except
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in accordance with 1ts terms) without the pr1or written
consent of the Vendor.

Subject to the provisions of the precedlng paragraph
of this Article 10, the Equipment may be used upon the lines
of railroad owned or operated by the Lessee or any affiliate
of the Lessee (or any other railroad company approved by the
Vendor) or upon lines of railroad over which the Lessee or
any such affiliate has trackage or other operating rights,
or over which railroad equipment of the Lessee or any such
affiliate 'is regularly operated pursuant to contract, and
the Equipment may be used upon connecting and other carriers
in the usual interchange of traffic or equipment, but only
upon and subject to all the terms and conditions of this
Agreement;. prov1ded however, that the vendee shall not
assign or permit the assignment of any unit ¢cf the Equipment
to service involving the regular operation and maintenance
thereof outside the United States of America. Except as
‘otherwise. provided in the Lease, the Vendee may also lease
the Equipment to any other railroad company with the prior
written consent of the Vendor; provided, however, that (i)
such lease shall provide that the rights of such lessee
-are made expressly subordinate to the rights and remedies
of the vendor under this Agreement, (ii) such lessee shall
. expressly agree not to assign or permit the assignment of
any unit of ‘the Equipment to service involving the regular
operation and maintenance thereof outside the United States
of America and (iii) a copy of such lease shall be furnished
to the Vendor.

ARTICLE 11. Prohibition Against Liens. The Ven-
»dee will pay or discharge any and all sums claimed. by any
party from, through or under the Vendee or its successors
or assigns which, if unpaid, might become a lien, charge,
security interest or other encumbrance upon or with respect
to the Equipment, or any unit thereof, or the Vendee's inter-
ests in the Lease or the payments due and to become due there-
under, or any. part thereof, equal to or superior to the ven-
dor's security interest therein, and will promptly discharge
any such lien, charge, security interest or other encumbrance
which arises, but shall not be required to pay or discharge
any such claim so long as the validity thereof shall be con-
tested in good faith and by any. appropriate legal proceedings
in any reasonable manner and the nonpayment thereof does not,
in the opinion of the Vendor, adversely affect the property
or rights of the Vendor in or to the Equipment or otherwise
~under this Agreement Any amounts paid by the vVendor in dis-




17

charge 6f‘iiehs, charges or security‘interests upon the
Equipment shall be secured by and under this Agreement.

"This covenant will not be deemed breached by reason
of liens for taxes, assessments or governmental charges or
levies, in each case not due and delinquent, or undetermined
or inchoate materialmen' S, mechanics', workmen's, repairmen's
or other like liens arising in the ordinary course of bu51—
ness and,'ln -each case, not dellnquent

The foregoing prov151ons of this Article 11 shall
be subject to the limitations set forth in the last para-
graph of Article 3 hereof and the provisions of Artlcle 21
hereof; provided, however, that the Vendee will pay or dis-
charge any and all claims, liens, charges or security inter-
ests claimed by any party from, through or -urder the Vendee
or the Beneficiary or their respective successors or assigns,
not arising ‘out of the transactions contemplated hereby (but
including .tax liens arising out of the receipt of the income
and proceeds from the Equipment), equal or superior to the
Vendor's security interest therein, which, if unpaid, might
become a lien, charge or security interest on or with respect
to the Equipment, or any unit thereof, or the vendee's inte-
rest in the Lease and the payments to be made thereunder, but
the vendee shall not be required to pay or discharge any such
claim so long as the validity thereof shall be contested in
good faith and by appropriate legal or administrative proceed-
ings in any reasonable manner and the nonpayment thereof does
not, in the opinion of the Vvendor, adversely affect the secu-
rity interest of the Vendor in or to the Equipment or otherwise
under this Agreement or in and to the Lease and the payments
to be made thereunder.

ARTICLE 12. Indemnities and Warranties. The
Vendee agrees to indemnify, protect and hold harmless
the vendor from and against all losses, damages, injuries,
liabilities, claims and demands whatsoever, regardless of
the cause thereof, and expenses in connection therewith,
including but not limited to counsel fees and expenses,
- penalties and interest, arising out of or as the result
of the entering into or the performance of this Agreement,
the retention by the Vendor of security title to or a security
interest in the Equipment, the ordering, acquisition, use,
operation, condition, purchase, delivery, rejection, storage
or return of any of the Equipment, any accident in connection
with the operation, use, condition, possession, storage
or return of any of the Equipment resulting in damage to
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property or injury or death to any person during the period
when title . thereto remains in the Vendor or the transfer

of title to the Equipment by the Vendor pursuant to any

of the provisions of this Agreement, except, however, any
losses, damages, injuries, liabilities, claims and demands
whatsoever arising out of any tort, breach of warranty or
failure to perform any covenant hereunder by the Builder.
This covenant of indemnity shall continue in full force and
effect notwithstanding the full payment of the indebtedness
~in respect of the Purchase Price of, and the release of

the security- interest in, the Equipment, as provided in

the last pa:agraph of Article 4 hereof, or the termination
of this Agreement in any manner whatsoever.

The Vendee will bear the responsibility for and
risk of, and shall not be released from its obligations
hereunder in the event of, any damage to or the destruc-
tion or loss of any unit of or all the Equipment.

, THE VENDOR MAKES NO WARRANTIES WHETHER WRITTEN,
ORAL, STATUTORY OR IMPLIED, INCLUDING THE WARRANTIES OF
MERCHANTABILITY. . OR FITNESS FOR A PARTICULAR PURPOSE, WITH
RESPECT TO THE HULKS OR THE EQUIPMENT OR IN CONNECTION -
WITH THIS AGREEMENT OR THE DELIVERY AND SALE OF THE EQUIP-
MENT HEREUNDER.

‘'The Builder warrants that the Hulks w1ll be recon-
structed in accordance with the-Specifications and standards
set forth or referred to in Article 1 hereof and warrants
that the Equ;pment 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, WITH
RESPECT TO RECONSTRUCTION, EXPRESSED OR IMPLIED, INCLUDING
ANY IMPLIED WARRANTY OF MERCHANTABILITY OR FITNESS FOR
‘A PARTICULAR PURPOSE. The Builder agrees to and does hereby,
to the extent. legally possible without impairing any claim,
right or cause of action hereinafter referred to, transfer,
~assign, set over "and deliver to the vendor ard, subject
to the rights of the Vendor under this Agreement, to the
Vendee, every claim, right and cause of action which the
Builder has or hereafter shall have against any party who
shall perform any of the reconstruction of the Hulks and the
Builder agrees to execute and deliver to the Vendor and the
Vendee all ‘and every such further assurance as may be reason-
ably requested more fully to effectuate the assignment, trans-=
fer and delivery of every such clalm, right and cause of
action.
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The Builder agrees to indemnify, protect and hold
harmless the Vendor from and against any and all liability,
claims, demands, costs, charges and expenses, including roy-
~alty payments and counsel fees, in any manner imposed upon
» or accruing against the Vendor (i) because of the use in or
about the construction or operation of the Equipment or the
reconstruction of the Hulks, or any unit thereof, of any
design, article or material infringing or claimed to infringe
on any patent or other right or (ii) arising out of any
accident or tort in connection with the reconstruction, opera-
tion, use, condition, possession or storage by the Builder
of any of the Hulks or any unit of the Equipment resulting
in damage- to property or injury or death to any person.

The Vendor will give notice to the Builder of any claim
known to it from which liability may be charged agalnst
- the Builder under this paragraph.

The warranties and indemnities contained or referred
to in this Article 12 and in any other Articles hereof and all
other covenants and obligations of the Builder contained in
this Agreement shall inure to the benefit of, and be enforce-
able by, any lessor, lessee, assignee or transferee of this
.Agreement or of any units of the Equipment reconstructed by
the Builder hereunder.

. ARTICLE 13. Assignments. The Vendee will not
(a) except as provided in Article 10 hereof or in the Trust
Agreement, transfer the right to posse351on of any unit

of the Equ1pment or (b) sell, assign, transfer or otherwise
dispose of its rights under thlS Agreement unless such sale,
assignment, transfer or disposition (i) is made expressly
subject in all respects to the rights and remedies of the
Vendor hereunder (including without limitation, rights and
remedies against the Vendee) and (ii) provides that the
Vendee shall remain liable for all the obllgatlons of the
Vendee under this Agreement

: All -or any of the rights, benefits and advantages
of the Vendor under this Agreement, including- the right to
receive the payments herein provided to be made by the Ven-
dee, may be assigned by the vendor and reassigned by any
assignee at- any time or from time to time. No such assign-
ment shall subject any assignee to, or relieve the Builder
from, any of the obligations of the Builder to reconstruct
and deliver the Equipment in accordance herewith or to
respond to its warranties and indemnities contained or
referred to in Article 12 hereof or relieve the Vendee of
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its obllgatlons to the Bu1lder contained or: referred to
in this Agreement :

Upon any such a551gnment either the assignor or
the a531gnee shall give written notice to the Vendee,
together with a counterpart or copy of such assignment,
stating the 1dent1ty and post office address of the assignee,
~and such a351gnee shall, by virtue of such a351gnment,

acquire all the assignor's right, title and interest in and
to the Equipment and this Agreement, or in and to a portion
thereof, as the case may be, subject only to such reserva-
tions as may be contained in.such assignment. From and
after the receipt by the vVendee of the notification of any
such assignment, all payments thereafter to be made by the
. Vendee under this Agreement shall, to the extent so assigned,
be made to the assignee in such manner as it may direct.

_ ARTICLE 14. Defaults. 1In the event that any one
or more of the following events of default shall occur and
be cont1nu1ng (without regard to the limitations prov1ded
for in the last paragraph of Article 3 hereof or in Article
21 hereof) to wit: ' : _

(a) the Vendee shall fail to pay in full any sum
payable by the Vendee when payment thereof shall be
due hereunder and such default shall contlnue for ten
days- or: :

(b) the Vendee shall, for more than 30 days
after the vendor shall have demanded in writing per-
formance thereof, fail or refuse to comply with any
other covenant, agreement, term or provision of this
Agreement or of any agreement entered into concur-
rently herewith relating to the financing of the
Equipment, on its part to be kept and performed or
to make provision satisfactory to the vendor for
such compliance; or

(c)  a petition for reorganization under Section
77 of the Bankruptcy Act, as now constituted or as
said Section 77 may be hereafter amended, shall be :
filed by or against the Lessee and, unless such peti--
tion shall have been dismissed, nullified, stayed or
otherwise rendered ineffective (but then only so long
as such stay shall continue in force or such ineffec-
tiveness shall continue), all the obligations of the
Lesseé under the Lease shall not have been and shall
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not cohtinue to have been duly assumed in writing,
pursuant to a court order or decree, by a trustee

or trustees appointed in such proceedings (whether or
not subject to ratification) in such manner that such
obligations shall have the same status as obligations
incurred by such trustee or trustees, within 30 days
after such appointment, if any, or 60 days after such
petition shall have been filed, whichever shall be
earlier; or

(d). any proceeding shall be commenced by or against
the Vendee, the Beneficiary or the Lessee for any relief
under any bankruptcy or insolvency laws, or laws relating
to the relief of debtors, readjustment of indebtedness,
reorganizations, arrangements, compositions or extensions
(other than a law which does not permit any readjust-
ment of the obligations hereunder or under the Lease,
the Lease Assignment, the Consent or the Participation
Agreement of the Vendee, the Beneficiary or the Lessee,
as the case may be), and, unless such proceedings shall
have been dismissed, nullified, stayed or otherwise
rendered. ineffective (but then only so long as such
stay shall continue in force or such ineffectiveness
shall continue), all the obligations of the Vendee,
the Beneficiary or the Lessee under this Agreement,
the Lease, the Lease Assignment, the Consent and/or
the Participation Agreement, as the case may be, shall
not have been duly assumed in writing, pursuant to
a court order or decree, by a trustee or trustees or
receiver or receivers appointed (whether or not subject
to ratification) for the vVendee, the Beneficiary or
the Lessee, as the case may be, or for its or their
"property in connection with any such proceedings in
such manner that such obligations have the same status’
as expenses of administration and obligations incurred
by such trustee or trustees or receiver or receivers,
within 30 days after such appointment, i1f any, or 60
days after such proceedings shall have been commenced,
whichever shall be earlier; or

. (e) the Vendee shall make or permit any unauthor-
ized assignment or transfer of this Agreement or any
interest herein or any unauthorized transfer of the

right to possession of -any unit of the Equipment; or

'(f) an Event of Default.shall ocdur under the
Lease; . . ' '
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then at any .time after the occurrence of such an event of

. default the Vendor may upon written notice to the Vendee

and the Beneficiary and upon compliance with any legal
requirements then in force and applicable to such action

by the Vendor, (i) cause the term of the Lease immediately
upon such notice to terminate (and the Vendee acknowledges
the right of the Vendor 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 (hereinafter called a Declara-
tion of Default) the entire unpaid Conditional Sale Indebted-
ness 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 speci-
fied in Article 3 hereof as being applicable to amounts
remaining unpald after becoming due and payable, to the extent
legally enforceable. Upon a Declaration of Default, subject
to Article 3 hereof, the Vendor shall be entitled to recover
judgment for the entire unpaid balance of the Conditional
Sale Indebtedness, with interest as aforesaid, and to collect
such judgment out of any property of the Vendee, subject to

- the limitations of Articles 3 and 21 hereof, wherever situ-
ated. The Vendee agrees to promptly notify the Vendor of any.
event of which it has knowledge which constitutes, or with
the giving of notice and/or lapse of time could constitute,
an event of default under this Agreement.

‘Anything in this Agreement to the contrary notwith-
standing,: in the case of any event of default occurring
due to the failure of the Lessee to make a payment of rental
pursuant to Section 2 of the Lease, the Vendor shall not if
the Beneficiary shall not theretofore during the term of the
Lease have exercised its right to cure provided hereinafter,
without the prior written consent of the Beneficiary, exercise
any remedy or ‘remedies provided herein or in the Lease in
respect théreof during a 30-day period next following the
-giving of written notice to the Beneficiary constituting
a Declaration of Default as provided above. During such
30-day period the Beneficiary shall have the right to cure
on behalf of the Lessee the Event of Default under the Lease
resulting from such failure to make the rental payment;
provided, however, such right to cure may not be exercised
more than one time during the term of the Lease. No party
exercising any right to cure an event of default pursuant
_ to this paragraph shall obtain any lien, charge, encumbrance
' of any klnd upon the Equipment or any rentals or other amounts
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payable therefor under the Lease in respect of any sums

paid in connection with the exercise of such right or the
curing of such default, nor shall any claims of such party
against the Lessee or the repayment of such sums so advanced
impair the prior right of the Vendor to the sums payable

by the Lessee under the Lease. The rights provided in this
paragraph shall be in addition to, and shall not be construed
. to limit, the rights of the Vendee set forth in the fourth
_paragraph of Article 15 hereof.

The'Vendor may, at its election, waive any such .
event of default and its consequences and rescind and annul
any Declaration of Default or notice of termination of the
Lease by notice to the Vendee in writing to that effect,
and thereupon the respective rights of the parties shall
be as they would have been if no such event: of default had
occurred and no Declaration of Default or notice of ter-
mination of the Lease had been made or given. Notwith-
standing the provisions of this paragraph, it is expressly
understood and agreed by the Vendee 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 impair any rights or remedies con-
sequent thereon.

ARTICLE 15. Remedies. At any time during the
continuance of a Declaration of Default, the Vendor may, -
upon such further notice and action, if any, as may be
required for compliance with any mandatory legal require-
ments then in force and applicable to the action to be taken
by the Vendor, take or cause to be taken, by its agent or
agents, immediate possession of the Equipment, or one or
more of the units thereof, without liability to return to
the Vendee any sums theretofore paid and free from all claims
whatsoever, except as hereinafter in this Article 15 expressly
provided, and may remove the same from possession and use of
the Vendee, the Lessee or any other person and for such
purpose may enter upon the premises of the Vendee or the
Lessee or any other premises where the Equipment may be
located and may use and employ in connection with such removal
any supplies, services and aids and any available trackage
and other facilities or means of the Vendee or the Lessee,
subject to. all mandatory requirements of due process of
law.

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

(a) forthwith and.in the usual manner (including,
but not by way of limitation, causing prompt telegraphic
and written notice to be given to the Association of
American Railroads and all railroads to which any unit
or units of the Equipment have been interchanged to
return the unit or units so interchanged) cause the
Equipment to be placed upon such storage tracks of
“the Lessee as the Vendor reasonably may designate;

(b) permit the Vendor to store the Equipment
on such tracks at the risk of the Vendee without
charge for rent or storage until the Equipment has
been sold, leased or otherwise disposed of by the
Vendor.; and '

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

buring any storage period, the Vendee will, at its own cost
and expense, insure, maintain and keep each such unit in
good order ‘and repair and will permit the inspection of

the Equipment by the Vendor, the Vendor's representatives

and prospective purchasers, lessees and users. This agreement
to deliver the Equipment and furnish facilities as hereinbefore
provided ‘'is of the essence of the agreement between the
parties, and, upon application to any court of equity having
jurisdiction in the premises, the Vendor shall be entitled

to a decree against the Vendee requiring specific performance
hereof. . The Vendee hereby expressly waives any and all

claims against the Vendor and its agent or agents for damages
of whatever nature in connection with any retaking of any
‘'unit of the Equipment in any reasonable manner.

- At any time during the continuancz of -a Declara-
‘tion of Default, the Vendor (after retaking possession of
the Equipment as hereinbefore in this Article 15 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 Vendor shall deem fit. Written notice of
the Vendor's election to retain the Equipment shall be given
to the Vendee by telegram or registered mail, addressed as



provided in Article 20 hereof, and to anyyother persons to
whom the law may require notice, within 30 days after such
Declaration of Default. In the event that the vendor should

elect to retain the Equipment and no objection is made thereto

within the 30-day period described in the second proviso
below, all the Vendee's rights in the Equipment shall there-
upon terminate and all payments made by the Vendee may be
retained by the Vendor as compensation for the use of the
Equ1pment provided, however, that if the Vendee, before
“the expiration of the 30-day period described in the proviso
below, should pay or cause to be paid to the Vendor the
total unpaid balance of the indebtedness in respect of the
Purchase Price of the Equipment, together with interest
thereon accrued and unpaid and all other payments due under
this Agreement, then in such event absolute right to the
possession of, title to and property in the Equipment shall
pass to and vest in the Vendee; provided, further, that

if the Vendee or any other persons notified under the terms
of this paragraph object in writing to the Vendor within

30 days from the receipt of notice of the Vendor's election
to retain the Equipment, then the Vendor may not so retain
‘the Equipment, but shall sell, lease or otherwise dispose
of it or continue to hold it pending sale, lease or

other disposition as hereinafter provided or as may other-
wise be permitted by law. If the Vendor shall not have
given notice to retain as hereinabove provided or notice

of intention to dispose of the Equipment in any other man-
ner, it shall be deemed to have elected to sell the Equip-
ment in accordance with the provisions of this Article 15.

: ‘At any time during the continuance of a Declara-
tion of Default, the vendor, with or without retaking pos-
session thereof, at its election and upon reasonable notice

to the Vendee and any other persons to whom the law may
require notice of the time and place, may sell the Equip-
ment, or one or more of the units thereof, free from any
and all claims of the Vendee or any other party claiming
from, through or under the Vendee at law or in equity, at
public or private sale and with or without advertisement
as the Vendor may determine; provided, however, that if,
prior to:such sale and prior to the making of a contract .
for such sale, the Vendee should tender full payment of
the total unpaid balance of the indebtedness in respect

of the Purchase Price of the Equipment, together with inter-

est thereon accrued and unpaid and all other payments due
under this Agreement as well as expenses of the Vendor in
retaking posse551on of, removing, storing, holdlng and
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preparing the Equipment for, and otherwise arranging for,

the sale and the Vendor's reasonable attorneys' fees, then

in such event absolute right to the possession of, title

"to and property in the Equipment shall pass to and -vest

in the Vendee. The proceeds of such sale or other dispo-
sition, less the attorneys' fees and any other expenses
incurred by the Vendor in retaking possession of, removing,
storing, holding, preparing for sale and selling or otherwise
disposing of the Equipment, shall be credited on the amount
due to the .Vendor under the provisions of this Agreement.

_ Any sale hereunder may be held or conducted at
New York, New York, at such time or times as the Vendor
may specify (unless the Vendor shall specify a different
place or places, in which case the sale shall be held at
such place or places as the Vendor may specify), in one
lot and as an entirety or in separate lots and without
the necessity of gathering at the place of sale the prop-
erty to bé sold, and in general in such manner as the-
vVendor may determine, so long as such sale shall be in a
commercially reasonable manner. The Vendor, or the Ven-
dee may bid for and become the purchaser of the Equipment,
~or any unit thereof, so offered for sale. The Vendee shall
be given written notice of such sale not less than ten days
prior thereto by telegram or registered mail, addressed as
provided in Article 20 hereof. If such sale shall be a pri-
vate sale’ (which shall be deemed to mean only a sale where
an advertisement for bids has not been published in a news-
paper of general circulation or a sale wherz less than 40
railroads have been solicited in writing to submit bids),
it shall be subject to the right of the Vendee to purchase
or provide a purchaser, within ten days aftér notice of
the proposed sale price, at the same price offered by the
intending purchaser or a better price. 1In the event that
the Vendor shall be the purchaser thereof, it shall not
be accountable to the Vendee (except to the extent of sur-
plus money received as hereinafter prov1ded in this Article
15), and in payment of the purchase price therefor the Vendor
shall be entitled to have credited on account thereof all
sums due to the Vendor hereunder. From and after the date
of any such sale, the Vendee shall pay the Vendor an amount
equal to interest (at the rate specified in Article 3 hereof
as being applicable to amounts remaining unpaid after becoming
due and. payable) on the unpaid Conditional Sale Indebtedness
with respect to each unit of Equipment which shall not have
~been assembled as hereinafter provided, by the date of such
sale for each day from the date of such sale to the date
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of dellvery to the purchaser at such sale., . -

1‘Each and every power and remedy hereby specifically
given to the Vendor shall be in addition to every other power
and remedy hereby spec1f1cally given or now or hereafter
existing at law or in equity, and each and every power and
remedy may be exercised from time to time and simultaneously
and as often and in such order as may be deemed expedient
by the Vendor. All such powers and remedies .shall be cumula-
tive, and the exercise of one shall not be deemed a waiver.
of the right to exercise any other or others. No delay or
omission of the Vendor in the exercise of any such power or
remedy and no renewal or extension of any payments due here-
under shall .impair any such power or remedy or shall be con-
strued to be a waiver of any default or an acquiescence
therein. Any extension of time for payment hereunder or
other indulgence duly granted to the Vendee shall not other-
wise alter or affect the vendor's rights or the Vendee's
obligations hereunder. The Vendor's acceptance of '‘any pay-
ment after it shall have become due hereunder shall not be
deemed to alter or affect the Vendee's obligations or the
vendor's rights hereunder with respect to any subsequent
payments or default therein.

_If, after applying all sums of money realized
by the Vendor under the remedies herein provided, there
shall remain any amount due to it under the .provisions of
this Agreement, the Vendee shall, subject to the provisions
of the last paragraph of Article 3 hereof, pay the amount
of such deficiency to the vendor upon demand, together with
interest from the date of such demand to the date of payment,
at the highest prime rate of interest charged by any of the
four New York City banks having the largest total assets
in effect on the date such demand was made, and, if the
Vendee shall fail to pay such deficiency, the Vendor may
bring suit therefor and shall, subject to the limitations
of the last paragraph of Article 3 hereof, be entitled to
recover a Judgment therefor against the Vendee. If, after
applying as aforesaid all sums realized by the Vendor, there
shall remain a surplus in the possession of the Vendor,
such surplus shall be pald to the Vendee.-

- The Vendee will pay all reasonable expenses,
1nclud1ng ‘attorneys' fees, incurred by the Vendor in enforc-
ing  its ‘remedies under the terms of this Agreement. In the
- event that the Vendor shall bring any suit to enforce any
‘of its rights hereunder and shall be entitled to judgment,
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then in such suit the Vendor may recover teasonable expenses,
including reasonable attorneys' fees, and the amount thereof
shall be included in such judgment. '

The foregoing provisions of this Article 15 are
subject in all respects to all mandatory legal requirements
at the time in force and applicable thereto.

" ARTICLE 16. Applicable State Laws. Any provi-
sion of this Agreement prohibited by any applicable law of
any jurisdiction (which is not overridden by applicable
federal law) shall as to such jurisdiction be ineffective,
without modifying the remaining provisions of this Agreement.
Where, however, the conflicting provisions of any such applic-
able law may be waived, they are hereby waived by the Vendee
to the full extent permitted by law, it being the intention
of the parties hereto that this Agreement shall be deemed
to be a conditional sale and enforced as such.

Except as otherwise provided in this Agreement,
the vendee, to the full extent permitted by law, hereby
waives all statutory or other legal requirements for any
notice of any kind, notice of intention to take possession
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 Vendor's
rights under th1s Agreement and any and all rlghts of redemp-
tion. :

ARTICLE 17. Recording. The Vendee will cause
this Agreement, any assignments hereof and any amendments
or supplements hereto or thereto to be filed and recorded in
accordance with Section 20c of the Interstate Commerce Act;
and the Vendee will from time to time do and perform any
other act:and will execute, acknowlege, deliver, file,
register, deposit and record any -and all further instru-
ments required by law or reasonably requested by the Vendor
for the purpose of proper protection, to the satisfaction .
of special counsel for the Vendor, of its security title
to the Equipment and its rights under this Agreement or for
the purpose of carrying out the intention of this Agreement;
and the Vendee will promptly furnish to the Vendor certifi-
cates or other evidence of such filing, registering, deposit-
ing and recordlng satisfactory to the Vendor.

,ARTICLE 18. Article Headings. All article headlngs
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are inserted-for convenience only and shall not affect any
construction or interpretation of this Agreement.

ARTICLE 19. Effect and Modification of Agreement.
Except for:the Participation Agreement, this Agreement, .
including any annexes or schedules or exhibits hereto, exclu-
sively and completely states the rights of the partles hereto
with respect to the Hulks and the Equipment and supersedes
all other agreements oral or written, with respect to the
Hulks and the Equipment. HNo variation or modification of
this Agreement and no waiver of any of its provisions or
conditions shall be valid unless in writing and signed by
duly authorized representatives of the parties hereto.

ARTICLE 20. Notice. Any notice hereunder to any
of the parties designated below shall be deemed to be prop-
erly served if delivered or mailed to it at its place of
business at the following specified addresses:

(a) to the Vendor, at Two Hopkins Plaza, P. Q.
Box 2258, Baltimore, Maryland 21203, attention of
Corporate Trust Department, -

(b)Y to the Vendee, at 79 South Mair Street, Salt
Lake City, Utah 84111, attention of Trust Department,
Robert Clark, Esg., with a copy to the Beneficiary and
a copy to Firstmark Investors Leasing, Inc., 15 Messenger
Drive, Warwick, Rhode Island 02888, ‘

~(c) to the Beneficiary, at One IBM Plaza, Chicago,
Illinois 60611, attention of Vice President, lL.easing
Division, ’

(d) to any assignee of the Vendor, or of the Vven-
dee, at such address as may have been furnished in
writing to the Vendee, or the Vendor, as the case may
be, by such assignee.

or at such’other address as may have been furnished in writing
by such party to the other parties to this Agreement.

ARTICLE 21. Immunities; Satisfaction of Under-
takings. ©No recourse shall be had in respect of any obliga-
tion due under -this Agreement, or referred to herein, aqalnst
any incorporator, stockholder, beneflclary, director or
officer, as such, past, present or future, of the parties
hereto, whether by virtue of any constituticnal provision,
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statute or rule of law or by enforcement of any assessment
or penalty or otherwise, all such liability, whether at com-
mon law, in equity, by any constitutional provision, statute
or otherwise, of such incorporators, beneficiaries, stock-
holders, directors or officers being forever released as a
condition of and as consideration for the executlon of this
Agreement.f :

B The obligations of the Vendee under the second,
fifth, seventh and eighth paragraphs of Article 15 and under
Articles 2, 5, 6 (other than the third and fourth sentences
of the second paragraph thereof to the extent requiring
delivery of certificates and payment schedules as therein
provided), 7, 8, 9, 11 (other than the provizo to the last
paragraph ‘thereof), 12 and 17 hereof shall be deemed in
all respects satisfied by the Lessee's undertakings contained
in the Lease. The Vendee 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 hereunder pursuant to
Article 14 hereof. No waiver or amendment of the Lessee's
undertakings under the Lease shall be effective unless joined
in by the Vendor.

. It is expressly understood and agreed by and between
the parties hereto, anything herein to the contrary notwith-
standing, that each and all of the representations, under-
takings and agreements herein made on the part of the Vendee,
are made and intended not as personal representations, under-
takings and agreements by First Security Bank of Utah, National
Association or for the purpose or with the intention of binding
said Bank personally but are made and intended for the purpose
of binding only the Trust Estate as such term is used in
- the Trust ‘Adreement, subject to the limitations of Article
3, and this. Agreement is executed and delivzred by said Bank
not in its own right but solely in the exercise of the powers
‘expressly conferred upon it as trustee under the Trust Agree-
ment; and except in the case of negligence or wilful miscon-
duct, no personal liability or personal responsibility is :
assumed by or shall at any time be asserted or enforceable
against said Bank or the Beneficiary on account of this Agree-
ment or on account of any representation, undertaking or agree-
ment of the said Bank or the Beneficiary, either expressed or
implied, all such personal liability, if any, being expressly
waived and released by the Vendor and by all persons claiming
by, through or under the Vendor.



ARTICLE 22. Law Governlng The Vendee warrants
that its. chlef place of business is located in the State
specified in clause (b) of Article 20. The terms of this
Agreement and all rights and obligations hereunder shall
be governed by the laws of said State; provided, however,
that the parties shall be entitled to all rights conferred
by Section 20c of the Interstate Commerce Act and such
- additional rights arising out of the filing, recording

or deposit hereof, if any, and of any assignment hereof
as shall be conferred by the laws of the several jurisdic-
tions in which this Agreement or any ass1gnment hereof
shall be f11ed recorded or deposited. _

ARTICLE 23. Executlon. This Agreement may -

be executed in any number of counterparts, each of which
so executed shall be deemed to be an original, and such
counterparts together shall constitute but one and the
same contract, which shall be sufficiently evidenced by
any such original counterpart. Although this Agreement

is dated as of the date set forth on the cover hereof,

for convenience, the actual date or dates of execution
hereof by the parties hereto is or are, respectively, the
date or dates stated in the acknowledgments hereto annexed.

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

MERCANTILE-SAFE DEPOSIT AND
TRUST COMPANY, as Agent,
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Assistant Vicé Pfresident !

[Corporate Séal]

Attest:

LKSSISTANT VICE PRESIDENT



[Corporatg Sea1]

oy

ﬂhthoriéed-Officer

T & N INVESTMENT CORPORATION,

o DEW g
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' @M President |

FIRST SECURITY BANK OF UTAH,
NATIONAL ASSOCIATION, as
Trustee,

by
e




STATE OF MARYLAND, )
. . ) SS.:
CITY OF BALTIMORE, )
S _

On this 74 day ofKZ“W”4ZL/’ 1975, before me per-
‘sonally appeared (/i.umcoe A ar A , to me personally known,
who, being by me galy sworn, says that he is an Assistant
" Vice President of MERCANTILE-SAFE DEPOSIT BANK AND TRUST
COMPANY, that one of the seals affixed to the foregoing
.instrument ‘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 corporation.

No;;yyAPublic //.

DOROTHY E. SCHARF
NOTARY PUBLIC
&y Commission Expires July 1, 1877

[Notarial Seal]

My Commission expires)-/-7¢



COMMONWEALTH OF KENTUCKY, )

C : ) ss.:
COUNTY OF JEFFERSON, )
i ¥ Gocondo’ 1975 bos
» 'On this /2~ day of ALcg ~ . 1975, before me
personally .appeared a?,gﬁ LZLAV&K) , to me personally

known, who, being by me duly sworn, says that he is

: of L & N INVESTMENT CORPORATION, that one of
the seals affixed to the foregoing instrument 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 1nstrument was the free act and deed of
said corporatlon.

Notary Public
[Notarial‘Seal]

My C mm1351on expires

526//77



STATE OF UTAH, )
. o ) ss.:
COUNTY OF ‘SALT LAKE, )

On this ﬂﬂK day ofldzmhuzﬁv : 1975, before me
personally appeared- /" /éLﬁnz«» , to me personally

" known, who, being by me duly worn, says that he is an Autho-
rized Officer of FIRST SECURITY BANK OF UTAH, NATIONAL ASSOCIA-
TION, that one of the seals affixed to the foregoing instrument
is the corporate seal of said association, that said instrument
was signed and sealed on behalf of said association by authority
of its Board of Directors, and he acknowledged that the execu-
tion of the foregoing instrument was the free act and deed

of said association.’ :

Jw;%]%

Notary Publlc

[Notarial Seall]

My Commission expires
Wae 23 1577
7 .



Date

April 15, 1977
October 15, 1977
April 15, 1978
October 15, -1978
April 15, 1979
October 15, 1979
April 15, 1980

October 15, 1980
April 15, 1981

October 15, 1981

April 15, 1982
October 15, 1982
April 15, 1983
October 15, 1983
April 15, 1984

October 15, 1984

April 15, 1985.
October 15, 1985
April 15, 1986

SCHEDULE I

Allocation. Schedule of Each

$1,000,000 of Conditional

Sale Indebtedness

Principal
- Balance o _ o
(Before Interest . Principal Total .
Payment) Payment. Recovery  Payment
$1,000,000.00 $51,250.00 $32,340.02 -$83,590.02
' 967,659.98  49,592.57 33,997.45 83,590.02
933,662.53 47,850.20 3%5,739.82 83,590.02
897,922.72 46,018.54 37,571.48 83,590.02
860,351.24  44,093.00 39,497.02 83,590.02
"~ 820,854.23 42,068.78 - 41,521.24 83,590.02
-779,332.98°  39,940.82 43,649.20 83,590.02
735,683.78 37,703.79 45,886.23 83,590.02
689,797.55 35,352.12- . 48,237.90 83,590.02
641,559.66 32,879.93 50,710.09 83,590.02
590,849.57 30,281.04 53,308.98 83,590.02
537,540.59  27,548.96 56,041.06 83,590.02
481,499.53  24,676.85 58,913.17 83,590.02
422,586.36 21,657.55 61,932.47 83,590.02
360,653.89 18,483.51 £5,106.51 83,590.02
295,547.39  15,146.80 68,443.22 83,590.02
227,104.17 11,639.09 71,950.93 83,590.02
155,153.24 7,951.60 75,638.42 83,590.02
79,514.83 4,075.13 79,514.83 83,589.96
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- EXHIBIT A
TO RECONSTRUCTION AND
CONDITIONAL SALE AGREEMENT

| TRANSFER -AGR'EEM‘E'NT.A - |
R o November 1, 1975

-_JMercantrle—Safe Depos1t and Trust
- Company, as Agent -

Two Hopkins Plaza .~ e
Ba1t1more, Maryland 21203

: “The- unders1gned proposes to acqulre the ‘used ra11—
-road equipment described in Annex I hereto (hereinafter
called the Hulks) from- Loulsvrlle .and Nashville Railroad Com-
pany (hereinafter .called the Railroad) and desires to have
such Hulks - rec0nstructed The undersigned hereby agrees with -
you as follows. : o :

, '*l;n In order to cause the Hulks to be reconstructed
jand sold to us by you on cond1t10nal sale, the under-

"~ signed hereby assigns and transfers to you, without war-
- ranties as to t1t1e or workmanshlp, securlty t1t1e to
»Nthe Hulks.r_ : _ : .

L »_":2; You will: hold securlty t1t1e under and pursuant
"= . to the Reconstruction and ‘Conditional Sale ‘Agreement -
" dated as-of November 1, 1975 (herelnafter called. the B
‘_Agreement), among you, L &N Investment Corporatlon
(hereinafter called the Builder) and us and you will
request that the Hulks be reconstructed, pursuant
thereto in accordance with the specifications referred
to in Schedule A thereto. In accordance with the Agree-
° ment the undersigned will cause. the Hulks to be: de11v—
~ered to the Builder on your behalf v

3. Upon completlon of the reconstructlon, the _
reconstructed Hulks will be delivered and conditionally
sold by you to us 1n accordance w1th the Agreement. :

4. . If Hulks are excluded from the Agreement you
shall reassign to us your 1nterest in’ such Hulks, with-
out warranty._ _ , . o :

5. It is understood and agreed that thlS Agreement
‘is being entered into solely to perm1t you to effectuate
- the foregoing. and your interests in the- Hulks, in pres-
.ent form or as reconstructed, is - -a security interest and
that we shall at all t1mes be the benef1c1al owner of
the same. . . :

-If;the‘foregoing‘is in accordance with your under-



'standlng, please 81gn a copy of this- letter in the space
provided and return it to the undersigned, whereupon this
letter shall become a valld and binding agreement between us.

Very truly yours,
FIRST SECURITY BANK OF UTAH,

. NATIONAL ASSOCIATION,
’ Trustee :

by

~Author ized OFficer
_ [SEAL] .

Atteét;“

by -

3Autherized‘5ffiéef
ACCEPTED'
MERCANTILE—SAFE DEPOSIT AND TRUST COMPANY

as . Agent,

-_by-

Assistant Vice President



"STATE.OF UTAH - -, )
S ) ss.:
'COUNTY OF. SALT LAKE, )

:On this .- _day of _ " 1975, before me per-
sonally appeared ’ : -to me personally
~ known, who, being by me duly sworn, says that he is an Autho-
rized Officer of First Security Bank of Utah, National Asso-
c¢iation, that the seal affixed to the foregoing instrument is
the corporate seal of said association and that said instru-
ment was signed and sealed on behalf of said association by
~authority of its Board of Directors, and he acknowledged that

the executlon of the. fore901ng 1nstrument was a free act and
‘deed of said assoc1at10n. o

,'Notarygﬁublic
[NOTARIAL SEAL] R

. My commission expires
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TRANSFER AGREEMENT -

' ANNEX I

Description

70-ton Open-po Hoppers

t. Road Numbers

73007, 73014,
73032, 73050,
73074, 73078,

73156, 73180,

73197, 73238,
73263, 73270,
- 73311, 73317,
73357, 73362,

73386, 73408,

73457, 73470,
73497, 73535,
73558, 73567,
73582, 73595,
73652, 73675,
73749, 73751,

73767, 73817,
73887, 73893,

73924, 73937,
73944, 73959,

73974, 73999,

- 74016, 74030,
74066, 74071,
74094, 74136,

74228, 74246,

74371, 74401,
74420, 74441,

74461, 74511,
.74524, 74560,
" 74605, 74619,

74636, 74640,
74658, 74677,

74680, 74683,

74724, 74749,
74762, 74765,

- 74787, 74825,
74837, 74840,
74871, 74873,

74908, 74933,
74961, 74979,

150002, 150112
150125, 150135

1150139, 150145

150171, 150185

73020,
73071,
73096,
73192,
73255,

73304,

73337,
73366,
73427,
73493,
73537,
73576,
73623,
73707,
73755, .
73821,
738991
73938, .
73960,
74006,
74045,

74086,

74170,

74328,

74404,
74448,
74515,
74587,
74624,
74644,
74679,
74696,
74755,
74776,
74836,
74861,
74881,
74959,
74991,
(4 . v

14

1)

-



Description . 'Road Numbers

Quantitx L

150235,
150286,
150304,
150397,
150470,
150597,
150630,
150744,
150858,
150964,
151100,
151154,
151238,
151297,
151387,
151459,
151553,
151662,
151762,
151791,
151815,
151862,
- 152009,
152125,
152248,
1152359,
152471,
152503,
152540,
152565,
152587,
152671,
152774,
1152798,
152905,

. 152953,

152968,

1152995,
153150,
153178,
153259,

‘153691,
153844,
153959,
154058,

150268,
150302,
150362,

150460, .

150529, -

150614,
150743,
150854,
150896,
151073,
151114,
151165,
151253,
151381,
151394,
151463,
151558,
151719,
151767,
151796,
151840,
151956,
152082,
152229,
152287,

152379,

152489,
152527,

152542,

152571,
152623,
152737,
152776,
152811, -
152932, °
152960,
152970,
153032,

153154,

153185,
153300,
153780,
153887,
153971,
154138, -

151098,
151144,
151171,
151271,
151386,
151413,
151532,
151588,
151724,
151777,
151805,
151851,
152000, -
152100,
152241,
152347,
152440,
152501,
152530,
152563,
152577,
152658,
152743,
152781,
152878,
152934,
152963, -

152985, -

153135,
153175,
153192,
153338,
153836,
153934,
154030,
154192,



' Quantitz_f

" ea o

Description

 f8OFt6nf0pen—TQp Hoppers

Road Numbers

-%154236,
154336,
154420,

‘154500,

154531

.154760;
:154902,

154945,

155009,
155064,
155214,

- 155311,

155351,

155428,
155619,
155873,

*;156057_‘v”_'

_j18 024,5
'i180166,
f1803l51
‘180666,
-180841,
”»1825107
.182811,
183391,
184559,
‘186114,
."186946,
187247,

187334,

~'187553,

187842,

188062,
-‘.188184:
-.188397,

188578,

188850,
'5189291r
1189411

‘154253,

154368,
154466,

154506,

154533,

‘154743,

154833,
154903,
154947,

155012,

155179,
155243,
155330,

1155376,
155443,
155751,
155883;

180160,

180188,

180415,

180692,

180916,

182644,

182932,

183433,

184763,

186732,

186978,

187286,

187357,

187569,
187897, -
188094,
188328,

‘188503,

188598,
.188853,
1189300,

154260,
154414,

154477,
154509,
154542,
154749,
154848,
154907,
154993,
155057,
155207,

155264,

155349,
155416,
155518, -
155822,
156044,

180161,

180226,

180629,
180819,
182153,
182725,
183029, -

_183554/
-185192,
‘186923,

186981,

187313,

187413,
187699,
187972,
188095,
1883531
188574,
188801,
189195,

1189307,



~ Quantity

10

44

Descrlptlon

lOO-ton Open—Top Hoppers

':70-ton.Cdveréd Hoppers -

- “100-ton Covered Hoppers

37394,
'”37496:

138651,
" 38665,
38713,
f387451'
'3§7Bll

"fé{Roéd ﬁumbéré‘

191001,
191027,
191106,
191210,
191404,
191421,
191584,
191622,
191682,

191774,

191842,

37666,

38834,
200067,

200345,
200444,
1200534,
201032,
201101,
201144,
201163,
201334,

191017,
‘191055,

191414,
191435,
191608,
191625,
191699,
191799,
191844,

191192,
‘191312,

191018,

191097,
191208,

191315,

191420,

191465,
191619,

191630,

191726,
191807,
191887f

37445, 37488, .
37575, 37619,
37680,.37721, -
37736 - . . o

138654, 38664,
38709, 38712,

38727, 38743,

38801, 38826, -

38843, 38845,

200184, -

200418,
200449,

201114,
201147,

201389

200541,
201052,

201207,

200323,

200442,

200471
201023,
201089,
201128,
201162, -
201208, -



EXHIBIT B
L “to the
RECONSTRUCTION AND
CONDITIONAL SALE-
. AGREEMENT

' LEASE OF RAILROAD EQUIPMENT =~ =

between

Rr<'LOUISVILLE7AND1NASHVILLE"RAILROAD cpﬁpxny'f"f-‘
ahd_

. ;FIRST SECURITY BANK OF UTAH, NATIONAL ASSOCIATION,
T : as Trustee o




: LEASE OF RAILROAD EOUIPMENT dated as
“of. November '1,:.1975,. between LOUISVILLE AND'
~;‘_NASHVILLD RAILROAD 'COMPANY (here1nafter called
. ‘the Lessee) and ‘FIRST. SECURITY BANK OF UTAH,
,f"NATIONAL ASSOCIATION, not in'its: individual.
:}capac1ty but . solely as. Trustee (hereinafter
"7 called thé Lessor . or. the ‘Vendee) under a
- Trust Agreement dated -as of November 1, 1975
._-(herelnafter called the Trust Agreement) with'
' BORG-WARNER EQUITIES CORPORATION (herelnafter
'gcalled the Benef1c1ary) o o

v L Mercantlle—Safe Depos1t and Trust Company, as. .
,Agent .under .a Participation Agreement dated-as.of :the date.

" hereof (herelnafter called the Part1c1pat10n Agreement)

~with the Lessor, the Lessee, the Beneficiary and the party

-named in Schedule A thereto (sa1d trust- company, as.so. actlng,
being herelnafter, together w1th its successors and assigns, -
“called the" Vendor), L & N Investment Corporatlon (herelnafter‘

. called the’ Bullder) “and .the Vendee are enterlng into a' Recon-
'structlon and Conditional Sale Agreement ‘dated as of- the

date hereof (herelnafter called ‘the Securlty Document),

- wherein’ the Vendor has agreed to sell to the Vendee its
interest in the railroad equ1pment ‘described in Schedule

A hereto after 1t has been reconstructed by the Bullder.

: _ The Lessee de51res to lease all the un1ts of Sald
-equlpment, or such lesser number as- are" dellvered, accepted
~ and ‘settled for ‘under the Secur1ty ‘Document ‘on or prior

“to the Cut-Off Date (as defined “in Article 3 of "the Securlty
Document) (such units being herelnafter called the Units),.
at the rentals and for the terms and upon the condltlons '
herelnafter prov1ded _ :

: _ NOW THEREFORE, in cons1derat10n of the premlses
and of the rentals to be paid and ‘the. covenants hereinafter
"mentioned: to be kept and performed by the Lessee, the Lessor
hereby leases the Units to the Lessee upon the following
terms and condltlons, but subject to all the rights and .
remedles of the Vendor under the Secur1ty Document-

. : Sectlon 1 Dellvery and Acceptance of Unlts..
" Thé Lessor will cause ‘each Unit to be tendered to the Lessee’
at the p01nt or po1nts within the United ‘States of America

. at whlch such Unit is de11vered 'to the Lessor under the

Securlty Document Upon such tender, the Lessee will cause



an authorlzed representatlve of the Lessee to 1nspect the
N same, and if" such Unlt'rs found to be in. good ‘order, to
_ accept dellvery of such:Unlt and execute and dellver to

the- ‘Lessor and. the ‘Builder a cert1f1cate of° acceptance ‘and

1 dellvery (herelnafter called ‘the" Certlflcate of Delivery),

whereupon such Unit. ‘shall" be deemed to-have been delivered -
- to.and’ accepted by the Lessée and shall be: subject thereafter :
to all the terms and condltlons of th1s Lease. - L

R Sectlon 2 Rental The Lessee agrees to pay to

the Lessor “as. rental for each Unit subject to-this Lease two
interim and 20 consecutive semiannual" payments. 'The interim
payments:.are- payable on’ Aprll 15, 1976, -and October - 15, 1976 -

. {or if: either. of such dates is-not a business day, on the -

next succeedlng business ‘day). :The .20. semiannual “payments-
are payable on: Aprll 15 .and- October ‘15 in. each year, - commenc¥
1ng ‘April 15, 1977, to .and - 1nc1ud1ng 0ctober 15, 1986 .. The
‘interim- payment on Aprll 15, 1976, shall ‘be in an amount

qual to the product .of the. Purchase Price: for . each Unit.
,sub]ect to the Lease mu1t1p11ed by .028472% for each day (com-
’ puted on- the ‘basis of a° "360- day year of twelve 30 day months)

"ielapsed from and 1nclud1ng the " date such Unit is: settled’ for -

. under: the - Securlty Document to ‘but .not: 1nc1ud1ng Aprll 15,
'1976. The interim: payment on October 15, 1976, : shall be = .
in an-amount equal to ‘the 'sum of (i)~ the product of the
' Purchase Pr1ce ‘for- each Uhit sub]ect ‘to this'Lease settled
. for under the Securlty Document between April ‘15, 1976, and
' June 30, 1976, multlplled by .028472% for each day (computed o
on ‘the '‘basis of ‘a 360~day” year of twelve 30- day months) , -
‘elapsed from and including the date of settlement therefor
to ‘but not 1nclud1ng ‘October 15, 1976, (ii) ‘the product
of the Purchase Price for each Unlt subject to this Lease
settled for under the Security Document between July 1,
1976, and October 15, 1976, multiplied by .- 028472% for: each
day (computed on' the basis of a 360- day year of twelve 30-day.
"months)’ elapsed from and . 1nclud1ng the ‘date of settlement
. therefor. to October: 15,. 1976 and- (111) 5. 125% of the Pur- -
chase Price of each Unit settled for- prlor to- Aprll 15, 1976

L Each of the 1nter1m payments shall be:increased by amounts

equal to ‘the amounts required by the Lessor to make the. pay-
ments provided for in. the last paragraph of Paragraph 8. of

_the Partlclpatlon Agreement ' The 20 semiannual rental. payments.
- with respect to ‘each Unit. dellvered and accepted hereunder '
and under the Securlty Document on ‘or. prior to June 30, 1976,_
shall each be in amount equal’ to 6.584% of the Purchase Price-

~of each: such Un1t then subject to this: Lease. ‘Such. 20 semi-

‘*, annual rental payments w1th respect to each Un1t dellvered



and. accepted hereunder and under the Securlty Document after
~June- 30, 1976, shall each be .in an. amount’'-:equal : to 7. 2114%

of the" Purchase ‘Price of each ‘such’ ‘Unit then subject to this

E Lease.- ‘The fore901ng rental rates ‘have -been calculated on -

-.the assumptlon ‘that 77% of the’ Purchase Przce (‘as such. term

. i's deflned in’ithe" Securlty Document) ‘of ‘the. Unlts will " be
'prov1ded by the Vendor out of.Investors' Funds :(as " such term

'is defined ‘in” Paragraph 6 of the Part1c1pat10n Agreement) .

. If for: ‘any reason’ the Investors' Funds are not ‘available
~.and the Lessor pays more than 23% of the Purchase Price of
~any-Unit. pursuant ‘to the- third: paragraph of Article 3 of
the Securlty Document on.a. C1051ng Date -(as such term is

defined in the Security Document) or. if:the finds deposrted

by the Original Investor (as such term is- defined in the

”Part1c1pat10n Agreement) bear an. 1nterest rate other than .

10~ 1/4% per annum, the Lessor ‘and . the Lessee agree that the

rentals payable ‘hereunder and ‘the Casualty Value percentages
set forth 'in . Schedule B ‘hereto . will be appropriately. adjusted

- in order that ‘the Beneflclary s net after-tax return (com-

puted ‘on the same assumptlons, 1nc1ud1ng, w1thout limita-

tion, tax rates, as were utilized by ‘the Beneflc1ary in .

orlglnally evaluatlng ‘this transactlon) will not be increased

or decreased by reason thereof prov1ded however, that the

;rentals .and . Casualty Value percentages, as.so adjusted shall

. be-sufficient to satlsfy ‘the obllgatlons of the Lessor, under
_the ‘Security’ Document, notw1thstand1ng any 11m1tat10n of

11ab111ty contalned thereln.;”‘_p : :

L _ The rental payments herelnbefore set forth are
~subJect to adjustment pursuant to’ ‘Section 8 hereof. If

any of the rental payment dates referred to: above is not

a business day ‘the rental payment otherwise payable on such
-date shall be payable on the next succeeding business day.
The term "business day" as used herein means a calendar

day, excludlng Saturdays, Sundays. and any other day on which
banking ‘institutions in. New York, New York, or Baltimore,
Maryland, are authorlzed or obllgated to rema1n closed

. o The Lessor 1rrevocably 1nstructs the Lessee to -
'make, and the’ Lessee agrees to make, all the payments pro-

vided. for in. this Lease for the account of the Lessor or

its assigns, care of the Vendor at Two -Hopkins Plaza, P. 0.7

Box 2258, Baltlmore, Maryland 21203, attentlon -of Corporate’

" Trust Department, not ‘later than 11:00 a. m., Baltimore time,

on’ the date upon which such payments are:due and payable.u

. Such- payments shall be. accompanled by 1nstructlons to the

- vendor, first, to. apply such. payments to satisfy the obllga—

tlons of the Lessor under the Securlty Document, subject .



to the 11m1tat10ns contalned in the last paragraph of article
3 of the’ ‘Secur ity Document, and, second, so long as no. event
of default .or event which with the 1apse of time and/or
‘demand. prov1ded for in the Securlty Document could constitute
-an ‘event of: default ‘under the Securlty Document shall have-

-;,foccurred ‘and be cont1nu1ng, to ‘pay any balance not later

‘than ‘the - first. bus1ness day’ follow1ng such’ recelpt from

che Lessee by wire transfer of" 1mmed1ately available funds
‘to: such"Bank - in: the cont1nenta1 ‘United: States for the account
of the: Benef1c1ary as the Benef1c1ary from time to. time
shall have:directed. the .Vendor . 1n writing, and if no such
?dlrectlon shall have been-given, by check of the ‘Vendor .
-payable to- the . order of the. Benef1c1ary and- ma11ed to the
Beneflclary in the manner. prov1ded in Section 17. hereof.

~ The Vendor 'shall further be instructed to- forward to the
‘Lessor promptly following disbursement. of’ .any. such balance.

. written: conflrmatlon ‘thereof by ma11 in the.manner provided

in., Sectlon 17 hereof.w The Lessee agrees to make:..each payment

"1 prov1ded for herein  as contemplated by this paragraph in

" New York or- Baltlmore Clearing House Funds 1n the c1ty ‘where
such payment 1s to be made.,;~ S SRR :

ThlS Lease 1s a net lease and the Lessee shall

'ﬂ-not be entltled to’ any abatement of rent, reductlon thereof

or- setoff agalnst rent, 1nc1udlng, but not" 11m1ted to, abate-
»ments, reductlons or’ ‘setoffs 'due’ or- dlleged to be. due to,
. or by reason of, any ‘past;’ present or:. future~ c1a1ms of the

- Lessee against the Lessor - under this Lease or under the_
Securlty Document, ‘or the Builder or the" Vendor ‘or otherw1se-
nor, ‘except ‘as otherw1se expressly prov1ded herein, shall- '
this Lease term1nate,_or the respective obligations of the
‘Lessor or: the Lessee be otherwise affected, by reason of

any defect in or failure of title of the. Lessor to . any of
. the Units or damage to or loss of possession or loss of

use or destruction(offall‘or any of the Units from what-
soever cause, ‘any liens, encumbrances or rights of others
with respect to any of the Units; the prohlbltlon of or
‘other restrlctlon agalnst Lessee's use of all or. ‘any . of
. the- Units, the taking or requ1s1t10n1ng of any of the Units -
by condemnation or otherwrse, the interference with ‘such

use by any person or ‘entity, the’ invalidity or unenforce-.%
ability or lack of: due authorization of this Lease, ‘any
insolvency, bankruptcy,'reorganization or similar proceed-
'ing against the Lessee, or for -any other cause whether
similar or: dissimilar ‘to-‘the foregoing, any present or future

. law to the contrary notwithstanding, it being the lntentlon

of the partles hereto that the rents and other amounts payable



all events in" the manner and at the t1mes hereln prov1ded
»'unless the: obllgatlon to pay the ‘same’ shall be’ terminated
'pursuant ‘to the: express prov151ons of this- Lease._ To the

T extent permltted by appllcable law, the ‘Lessee hereby waives

. any -and’ all’ rlghts ‘which- it may now . have or.: wh1ch at any

: t1me hereafter ‘may.. be conferred upon it, “by: statute or. other-‘
wise; ‘to: termlnate, cancel, qu1t ‘or.. surrender the lease

of .any of ‘the" Un1ts ‘except in accordance with ‘the’ express
;terms héreof. ~Each rental or: ‘other payment made by the.

‘ Léssee hereunder 'shall be final and the Lessee shall not

. seek to recover - all. ‘or ;any ‘part of. such payment from the
”Lessor for any reason whatsoever., B SRR R

' , Sectlon 3.p Term of Lease., The term of thlS Lease
as. to each Unit shall: begln on -the date of the. dellvery

T”h'to and acceptance by . ‘the Lessee-of such Unlt and subjectA

" to the prov1s1ons of Sections 6 .9 ‘and 12 hereof,. shall
_ 'termlnate ‘on - the date on: whlch the flnal payment of rent
o 1n respect thereof 1s due hereunder._: ‘

R Notw1thstand1ng anyth g “to” the contrary contalned o
. here1n, all” rlghts and- obllgatlons ‘of the ‘Lessee ‘under this

. Lease and in ‘and to the Units are: subJect to’ the rlghts ’
6f ‘the Vendor under “the Secur1ty Document.p If an event™

of’ default should occur -under the Security- Document, the
Vendor ‘may- term1nate ‘this Lease (or resc1nd 1ts termlnatlon),
»all as prov1ded there1n.~ R : . .

ST Sectlon 4._ Ident1f1cat10n Marks. The Lessee,

,so long as this Lease shall ‘remaln 1n effect, will cause .
‘each Unit to be kept. numbered with the road number set forth
in' Schedule A hereto and will. keep and maintain, plainly,

z"dlstlnctly, permanently and conspicuously marked on each

~side of such Unit, the- legend required by Article 8 of- the
ASecurlty Document or. other approprlate mark1ngs des1gnated L
B thereto as. from t1me to. t1me may be required by law in order
. to protect Lessor's and Vendor's title to and- property in
such Unit and .the rights of the’ Lessor under thlS Lease

-~ and of: the Vendor ‘under - the. Secur1ty Document. “The Lessee

" will not- place any such Un1t -in. operatlon or. exercise-any -
"control ‘or dominion over the same until- such legend shall.
‘have ‘been- so marked on both: 51des thereof .and will replace
:promptly any- ‘such legend which may be . removed, obllterated,
- - defaced or destroyed ‘The Lessee will not change the road |
B number of any Un1t unless and unt11 (1) a statement of newf'




l,been f1led with, the Vendor ang. the ‘Lessor. and flled, recorded
. and* dep051ted by the: Lessee in-all publlc offices where this
Leasé and-the Securlty Document shall have been filed, recorded

© ané’ depos1ted and (‘ii). the: Lessee shall have" furnished the

- Vendor.-and ‘the- Lessor -an op1n1on of " counsel to that effect
and- to the- further effect that. such’ f111ng, recordatlon '
~and deposit will® protect. the Vendor's and the Lessor's inter-
ests in: such Units and that no. f111ng,vrecord1ng, dep051t1ng

o or-‘giving ‘of notice with or: to. any other Federal,‘state

or- local government or. agency thereof is. necessary to protect
the 1nterests of the Vendor and the Lessor 1n such Unlts. o

L _ Except as. above prov1ded the Lessee, so - long ‘
.as thlS Lease ‘shall remain- in- effect, will not allow. the X
name of. any person,- assoc1at10n or corporation to:.be placed .
.on- the Un1ts as a. des1gnat1on that might be: 1nterpreted .
as.a c1a1m of ownershlp, prov1ded however,,that the Lessee
'may cause’ the Un1ts to be lettered with: the" names or -initials

f' or: other 1n51gn1a customarlly used’ by the. Lessee or its.
T:afflllates on'railroad equlpment used by them of .the same

. or a’ 51m11ar type for - convenlence of 1dent1f1cat10n of thelr'
“r1ghts to use the_Unlts as permltted under th1s Lease.

S ' Sectlon 5.1;Taxes.ipA11 payments to be made by
the Lessee hereunder will be free of" expense to - the: Lessor
for ‘collection or ‘other" charges and will ‘be free .of expense

" to the- Lessor ‘with’ respect to the ‘amount’ of ‘any ‘local; state,

~Federal or’ forelgn ‘taxes (other than’ any Unlted States Federal
income  tax-and, to the extent that: the Lessor receives credit
therefor agalnst its’ Unlted States Federal. 1ncome tax liabil-
ity, any foreign. income ‘tax payable by the Lessor in conse-

' 'quence of the receipt of payments prov1ded hereln and other

than the aggregate of - all state or city income. taxes or :

franchise taxes measured by net income based on such receipts.

or gross receipts taxes other than gross receipts taxes -

in the nature of sales or use taxes, ‘up ‘to the amount of _

any such taxes which would be payable to the state ‘and C1ty '

" "in which the- Benef1c1ary has its principal” place of" bu51ness
without apportlonment to any other state or city, except

any’ such tax which is in. substituition. for ‘or relieves the:

o Lessee from. the payment of taxes. which it would otherw1se

_be obllgated to pay or relmburse ‘as hereln provxded), assess—
© ments,. documentary stamp taxes, or 11cense ‘fees. ‘and_any .
'fcharges,.f1nes or penalties in’ conect1on therewith (hereln—'
after called: 1mposit10ns) hereafter .levied or: 1mposed upon .
Cor 1n connect1on w1th or. measured by thlS Lease or. any sale,




rental, use, payment, shlpment dellvery or transfer of

'ﬂ'tltle under’ the terms- hereof or’ the Securlty Document, . all

‘of which" 1mpos1tlons the Lessee ‘assumés and’ agrees. to pay

~on demand:.in: addition to ‘the payments to:'be ‘made by it pro-

vided: for® hereln., The Lessee ‘will. also pay. promptly all
1mpos1tlons which:may be’ 1mposed upon ;any Unit.or for- the

. use-or: operatlon thereof or upon: the earnlngs arlslng ‘there-
from-or: upon.the’ Lessor solely by reason ofvits ownershlp

thereof . ‘and,:will" keep at all . times’ a11 and every. ‘part of-

11Vsuch Un1t free -and ‘clear -of all’ 1mp051t10ns which m1ght L

~ in:any way: affect the: title of the Lessor or result in a
lien upon any such Unit; provided, however, ‘that the Lessee
~shall be -under  no obllgatlon to. pay.any lmp051tlons sa.-long:
as.it is. contestlng in good: fa1th -and by appropriiate legal.
proceedlngs such: 1mpos1t10ns and the. nonpayment thereof:.

Zk.does not, in ‘the ‘advance oplnlon of .the- Lessor,,adversely

affect’ the’ t1tle, property or r1ghts of the . Lessor hereunder-'

. or: ‘under . ‘the Security Document. -If any 1mp051tlons shall

»*have been charged or- levied agalnst the Lessor d1rectly
and paid- by ‘the Lessor,”the Lessee 'shall reimburse the Lessor
;on presentatlon of ar nv01ce therefor.;,ﬁg;;tivu

LA In the event that the Lessor shall become obllgated

’to make any payment to the Vendor pursuant. to’ Article S of

‘the: Security. Document not- covered ‘by - the. foreg01ng para-'

graph of ‘this" Sectlon 5, the Lessee shall. ‘pay such additional

amounts (which" shall also be" deemed 1mp081t10ns hereunder)

. to the"Lessor -as will “eénable the Lessor to fulfill" completely
1ts ob11gat10ns pursuant to sa1d Artlcle 5.,: 9.;n ’

e In the event any reports w1th regard to 1mp051t10ns
are requ1red to. be made on the basis of 1nd1v1dual Units or
otherwise, the Lessee will,. where perm1tted to do so under
-appllcable rules or- regulatlons, make -and tlmely f11e ‘such’
;reports in such manner as to show the interest of the Lessor -
- and ' the Vendor in the Units as- shall be satlsfactory to _
‘the ‘Lessor and the Vendor. or, where not. S0, permltted, w1ll .

gr,notlfy the Lessor and the Vendor of ‘such requirement and @“ﬁ”"

will ‘prepare ‘such reports. within a reasonable time prlor_

:s-to the time. such’ reports. are .to. be" flled in ‘such manner

. as shall be.. satlsfactory to ‘the. Lessor and the Vendor..

- : In the event that, durlng the contlnuance of - thlS
Lease, the ‘Lessee becomes™ ‘liable for ‘the payment or reim- -
bursement of ‘any 1mp051t10ns, pursuant to this Section 5, %

“‘tsuch 11ab111ty shall continue, notw1thstand1ng the explratlon -

f_of ‘this Lease,_untll all such 1mp051t10ns ‘are: pald or re1m- C
~‘bursed by the Lessee.:';'x, : o o . -




‘‘‘‘‘

: : -Section: 6., Malntenance, _Payment " for ‘Casualty
‘Occurrences-*Insurance.: The Lessee agrees: that, at its
own cost and. expense, it will. ma1nta1n and keep' each Un1t
'whlch is’ subJect to: thlS Lease 1n good operat1ng order,
repalr and condltlon. R : : S o

_ In ‘thé event that any Un1t shall be or become
worn out, lost, ‘stolen, destroyed or,:in the opinion of- _
. the Lessee,’ irreparably damaged,- ‘from any cause whatsoever, .
-or taken or requisitioned by .condemnationor otherwise.by
‘the United States. Government for a stated period which. ‘shall .
exceed the then remaining term of this Lease or for an
indefinite period, but: only when .such . 1ndef1n1te period.
~ shall: exceed the .term of this Lease -or. by any. other’ govern- :
ﬁmental ent1ty resultlng in loss.of possession by the Lessee

- for.a’ per1od of 90 consecut1ve days or.until the end of: the

term of this Lease (each such occurrence belng herelnafter
alled a. Casualty Occurrence) ‘prior -to.the return of . such

. uT_Unlt in .the manner set forth. in. Sectlon 14 hereof, the .

Lessee shall w1th1n thlrty days after 1t shall have- deter—y
‘mined" that; uch Un1t has suffered a- Casualty Occurrence, o
”fully notr' “the Léssor and-‘the Vendor .in" wr1t1ng with'
f'respect the‘eto. Notw1thstand1 g-any ‘such’ Casualty 0ccur—_
. v rence,’ ‘the " Lessee shall. cont1nue ‘making: all payments pro-="
- vided for in thlS Lease in; respect of such unit untll ‘the
- rental” payment ‘date next succeedlng such notlce., On such
rental payment ‘date the Lessee shall pay to-the Lessor ‘an
- amount egual. to:the rental”’ payment or payments.in respect
. of such Unit- due “and. payable -on such- date plus an amount'
equal to the- Casualty ‘Value - (as here1nafter defined) ‘of"

"v_such Unit as of the date’ of such payment in accordance w1th T

Schedule B hereto. Upon the making of such. payment by -the "
Lessee in‘'respect of any Unit, the rental for such Unit
shall ‘thereafter cease to accrue, the term of" this Lease
~.as’to such Unit shall terminate and (except in the case -

- of “the loss, theft or complete destruction of such Unit)

. the Leéssor shall be entitled to recover possession of such
-Unit... The Lessor- hereby appoints the “Lessee- its agent,
to dlspose of any Unit suffering a Casualty Occurrence .or
any component  thereof, at:the best price obta1nable on- an .

" "as:.‘is, where ' is": ba51s.p Provided that the. Lessee ‘has. pre-‘
viously: paid the ‘Casualty: Value £o - the" Lessor, ‘the Lessee
-shall be . ent1tled to . the proceeds ‘of such sale to: . the extent

. they do-not exceed ‘the ‘Casualty Value of such Unlt, and >
fshall pay any excess to the Lessor. ;T‘- - S g

SubJect to adjustment pursuant to the prov1s1ons _



;of Sectlon 14 hereof, the Casualty Value of each Un1t as
~of the payment dateon which payment is. to be’ made as afore-
sa1d shall be-: that percentage ‘of  the" Purchase Pr1ce of 'such
. Unit ‘as ; is’ set forth 1n Schedule B hereto opp051te such
-date. o R . S

: s Whenever any Un1t shall suffer a: Casualty Occur- _
rence at the end of" the term of thlS Lease or ‘after: termlna—
- tion of: thlS Lease and before ‘such ‘Unit - ‘shall’, have been s
,returned 1n the manner prov1ded in ' Section: 13 hereof, the -

" Lessee shall promptly and fully notify: the ‘Lessor w1th respect

thereto .and" pay  to the Lessor an amount equal to thé Casualty
Value of such ‘Unit, which shall be an amount equal to- 20% of
the Purchase Price .of such Unlt., Upon the making of any
“such.payment. by the . .Lessee .in. respect 0f any Unit (except.

-in the case . of . the loss,'theft or . complete destruct1on of

, such Unlt), the Lessor shall be. entltled to recover posses-v‘

- 51on ‘of. such Unit. The Lessor hereby app01nts the Lessee.

its agent ‘to dlspose of ‘any ‘Unit: suffer1ng such . Casualty
Occurrence or .any. component thereof, at the best. price

f,obtalnable ‘on an."as 1s,lwhere is" “‘basis. - Prov1ded that

" the Lessee has prev10usly paid the Casualty Value to the.
Lessor, the’Lessee :shall be ‘entitléed to the proceeds of
-such sale ‘to the’ extent they do- not exceed the Casualty
_Value of such Unrt, and shall pay any excess to the Lessor.” .

‘ Except as herelnabove in “this Sectlon 6 prov1ded
the Lessee shall not be ‘released from its obligations here-
‘under in the event of, and shall bear 'the responsibility
for and rlsk of, .any Casualty Occurrence to any Unit after
ldellvery to and acceptance thereof by the - Lessee hereunder..

e ‘ The Lessee will, at all tlmes prlor ‘to the return
.of the Equipment to the Lessor, at its own expense, cause

" to be carried and maintained property. insurance in respect
‘of the 'Units at the -time- subject hereto, and: ‘public- liability
insurance, in amounts and. against risks: customarily insured
Lagalnst by - the Lessee in- respect of similar equipment owned

by it,. and the benefits thereof shall be payable to the Vendor,
' _the Lessor ‘and the Lessee, as their -interests may. appear,

.80 long as: the " 1ndebtedness, if any, ‘evidenced by the Security
Document shall not have beén paid in-full, and. thereafter

to the Lessor ‘and theé Lessee  as their interests may -appear.

-If . the Lessor shall:receive any 1nsurance proceeds or condem-
';natlon payments in respect of a Un1t sufferlng a Casualty



0

_Occurrence, the Lessor shall, subJect to the Lessee hav1ng

. made payment of the Casualty Value in~ respect of such Unit,-
.pay such proceeds ‘or'. condemnat1 nfpayments 'to- the Lessee
S up - to an‘amount equal to- the Casualty value w1th respect

to a Un1t paid by the Lessee and any balance of ‘such’ pro—

ceeds or: condemnat1on payments shall remain:the. property
of ‘the: Lessor. - A1l 1nsurance proceeds received. by ‘the’

) Lessor in: respect of “any’ ‘Unit not sufferlng a Casualty
‘Occurrence’; .shall be- pa1d to the: .Lessee upon- proof- satls—
factory - to. :the Lessor -that any damage ‘to such Unit in -
respect of wh1ch such proceeds were pald has been fully
repalred . S S no

S e Sectlon 7.» Annual Reports. “on - or before "
,March 31 in ‘each year, commencing w1th the calendar year .
1976, .the Lessee will cause to be furnlshed to. the Lessor,

‘5-_'the Vendor and F1rstmark Investors Leas1ng,'Inc.,(at its:

.address shown: in Section 17° hereof), an. accurate statement,

. as’ of’ ‘the. preceding December 31, show1ng the amount,:

'descrrptlon and’ numbers of the -Units (a) then leased here-
under .and/or cover'd'by the Secur1ty Document,;(b) ‘that |
have: suffered aj 'sualty Occurrence durlng the precedlng
12 months (or . 31nce ‘the. date of” thls Lease in"‘the case: of

: pthe fltSt such statement) and (c) then under901ng repalrs

.(other ‘than. runnlng repalrs) or then withdrawn from use,;f .

o -pendlng such rTepairs” ‘and settlng forth such other 1nforma-

tion regardlng the cond1t1on and state ‘of - repalr of ‘the
Units as ‘the Lessor or ‘the Vendor may reasonably request,
~and stating that, in-the: case of" all Units: repalnted or -
repalred durlng the period covered by such: statemént, the
'marklngs requlred by Section 4 hereof and by Article 8 of
the Security Document shall have -been preserved. or replaced.
" The Lessor shall have the right at its sole cost, risk  and
~expense; by its authorized representatives, to. 1nspect “the
~ Unitsand the Lessee's records with respect:théreto at.such
. reasonable ‘times as the Lessor may request dur1ng the con~

~ tinuance of thls Lease. i

N The Lessee w1ll furn1sh to the Lessor, the Vendor,
: the Benef1c1ary and the partles named in Schedule A to the -
- Participation Agreement (i) within’ 45 days: after the end

of each of the-first three- quarterly fiscal" periods of the
Lessee, - statements of. income and" surplus of the ‘Lessee and -
its consolldated subs1diar1es as of the close ‘of such periods,

. in comparatlve form with -the correspondlng figcal perlod Co
“in the precedlng fiscal year, 'in reasonable detail and certi-
yf1ed by any V1ce Pres1dent or the Treasurer of the Lessee,'
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(11) w1th1n 90 days after the close of each of the f1sca1
years of the Lessee, balance sheets of the- ‘Lessee’ and its
consolldated sub51d1ar1es -as of the close of such fiscal
'years, together w1th the related statements of " 1ncome and
surplus ‘and: source’ and appllcatlon of "funds . for such” flscal
years, in. comparat1ve form. with' the: precedlng fiscal. year,
- allvin® reasonable detail’ and certified by a: recognlzed
".natlonal firm of " 1ndependent publlc accountants,'(iii)
within- 90 days after the close of: the fiscal year- of “the
Lessee, ‘a certificate: of the Lessee, . 51gned by: a: prlnc1pal
f1nanc1al offlcer, to. the effect: that the 'signer: has
’rev1ewed the relevant:- terms of. thlS ‘Lease, the: Partici- . v
fi:patlon Agreement and the Securlty Document -and has- made,
. or caused to.be- made under his. superyvision, a. review of -
the . transactlons and condition of the Lessee ‘during the
_,precedlng fiscal year, and that such ' review has not dis-
closed the existence durlng such perlod, nor’. does ‘the
‘signer: have knowledge of ‘the- ex1stence, as ‘at the date of A
such. certlflcate, ‘of .any condltlon -or.event. whlch constl-'- j
_"tutes a default, an. Event of " Default or event of default
or’ whlch, after. notlce or lapse .of time or. both, would
; constltute such’ a?default,,an Event-of-Default or. event
E of def”ult or, . if any*such condltl ‘orevent ex1sted or
_exlsts,'specifying the’ nature"andgpe 1od,offexlstence thereof -
. and; what’ action ‘the: Lessee ‘has” taken'or 1is taklng or ‘proposes
o take w1th respect thereto,v(lv) promptly upon ‘the filing -
of the same, ~the’ ‘reports” of “the Lessee filed with: the Inter-
state Commerce Commission on ‘Form.. R-l and (v) from t1me to -
'”tlme such other" 1nformat10n as’ the Lessor or the Benef1c1ary
' may. reasonably request. The Lessee will" furnlsh ‘the" Lessor
from time’ to time. on" request such 1nformatlon as the Lessee.
or the Lessor may be requlred to furnlsh to any person pur—»
”suant to the Securlty Document.v . o

L , Sectlon 8.» D1scla1mer of Warrantles-'Compllance
w1th Laws" and. Rules; Indemnification. . THE. .LESSOR MAKES NO
- WARRANTY OR.REPRESENTATION, EITHER 'EXPRESS .OR -IMPLIED, AS :
.~ TO THE DESIGN OR CONDITION OF .ORAS TO QUALITY OF THE MATERIAL,_-
L EQUIPMENT ‘OR' WORKMANSHIP IN, THE UNITS DELIVERED TO. ‘THE. LESSEE
HEREUNDER, ‘AND' THE 'LESSOR* MAKES NO WARRANTY OF . MERCHANTABILITY
OR- FITNESS OF. THE ‘UNITS - FOR ANY PARTICULAR PURPOSE OR* ‘AS .
- TO TITLE TO THE UNITS OR ANY COMPONENT THEREOF OR ANY - OTHER
:REPRESENTATION OR WARRANTY, "EXPRESS' OR IMPLIED, WITH RESPECT
TO. ANY UNIT, EITHER UPON. DELIVERY THEREOF- TO THE LESSEE, ‘OR . ‘
_OTHERWISE,_1t berng agreed that ‘all such r1sks, ‘as between ‘the’
Lessor and the. Lessee, are to be borne, by ‘the Lessee; but
the Lessor hereby 1rrevocab1y app01nts and constitutes the,
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*Lessee 1ts agent and attorney-ln—fact durlng the term of
thlS Lease to assert and enforce from t1me to time, 'in the .
name of and: for. the account of the Lessor” and/or the Lessee,
as. thelr ‘interests ‘may. appear,_at ‘the Lessee's' sole cost and
_jexpense, whatever’ cla1ms and - rlghts the Lessor may have against
- the Bu11der ‘under* the provisions of Artlcle 12 of the Security
- Document;. prov1ded however, that. if at. any. time 'an Event of
_ Default shall have occurred and be continuing, the Lessor may
assert: and enforce, at the Lessee's sole cost.and.and expense,
-such claims and- rlghts. ' The Lessor" shall have’ no responsi-’
bility or. Liability to: the Lessee or ‘any other. person with.
_‘'respect ‘to any of the follow1ng- (i) any. liability,; loss
‘or damage: caused or: alleged- to be caused directly or indi-

" rectly by any Units or by any.- inadequacy thereof or defl—”

ciency-.or’ defect thereln or by any other: c1rcumstances in

~_connectlon therew1th (11) the use,- operatlon, or . performance

of any-Units or any rlsks relatlng thereto-.(111) any inter-
: ruptlon of service,. ‘loss of business or ant1c1pated proflts
or consequentlal damage5°'or (1v) the - de11very, operation,
: serv1c1ng, ‘maintenance, repalr, 1mprovement or replacement’
of any Units., . The Lessee's delivery of a Certificate of .
._Dellvery ‘shall ‘be’ conc1u51ve evidence as between. the Lessee
and ‘the" Lessor ‘that all Units’ descrlbed thereln are. in all
‘the: fore901ng respects satlsfactory to the Lessee, and the
‘Lesseée will-not, agsert any c1a1m of ' any nature whatsoever ,
agalnst the Lessor based on any of the fore901ng matters.,

T The Lessee agrees, for the beneflt of the Lessor'
and the Vendor, “to comply ‘in‘all. respects (1nclud1ng, “without .
- limitation, with :respect to: the" ‘us€, maintenance and operation
of each Unit) with all applicable laws of the jurisdictions
in which its operations involving the Units may extend,.
with the interchange rules of the Association of American
Railroads and with all lawful rules of the Department of
o Transportatlon, ‘the Interstate Commerce Commission and any
~other leglslatlve,'executlve, admlnlstratlve or jud1c1al '
vbody exercising any power or Jurlsdlctlon over the Units, .
.to the extent that such laws and rules affect the title,
. operation or use of the Units, and in the event that;, prior
to. the ‘expiration of this Lease or any renewal thereof,
such laws or rules requlre any alteratlon, replacement,
‘addltlon or modification of or to any part. of’ any Unlt,
the Lessee will conform therewith at its own expense; pro
vided, however, that the Lessee. may, at its own expense,‘ln
good faith, contest the va11d1ty or appllcatlon of ' any such
law or rule in any ‘reasonable manner which does not, . N
the advance oplnlon of the Lessor or ‘the Vendor, adversely
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affect the property or rights of the Lessor or the Vendor,
respectlvely, under this Lease or under _the Security Docu-
ment,.  ‘'The Lessee,‘at its own cost and expense, may furnish
addltlons, modifications and improvements to the Units during
the term of. this Lease. provided that such additions, modifica-
tions and improvements are readlly removable without causing
mater ial damage to the Units. - The additions, modifications
and improvements. made by the Lessee under the precedlng"
sentence shall be- owned by the Lessee. o

. ' The Lessee agrees to. 1ndemn1fy, protect and hold
'harmless the Lessor and the Vendor from and against-all
losses, damages, injuries, liabilities, claims and demands
whatsoever, regardless of the cause thereof, and- expenses in
connection therewith, 1nc1ud1ng, but not limited to, reason-
able counsel fees and expenses, patent liabilities, penalties
. and interest, arlslng out of or as a result of (i) the enter-
ing into- or the performance of the Securlty Document, the
Part1c1pat10n Agreement, the. Hulk Purchase Agreement or this
Lease, or any of the instruments or agreements referred to
- therein or herein or contemplated thereby or hereby, (ii)
the ownershlp of any Hulk or any Unit, (iii) the ordering,
acquisition, use, operation, condition, reconstruction, pur-
‘chase, dellvery, rejection, storage or return of any Hulk
or any Unit, (iv) any accident in connection with the oper-
“atlon, use; - cond1tlon, reconstructlon, posse551on, storage
or return of " any Hulk or any Unit resultlng in damage to '
property or 1nJury or death to any person; except as other-

. wise provided ‘in“Section 13 of" this Lease or (v) the transfer
of title to the’ Equlpment by the Vendor pursuant “to any pro-
vision of the Security Document. The indemnities arising
under th1s paragraph shall continue in full force and effect
notwithstanding the delivery of the Equipment: or the full

" payment and performance of all obllgatlons_under this Lease
and the Hulk Purchase Agreement or the expiration or termi-
nation of the term of this Lease and/or the Hulk Purchase
Agreement, provided, however, that the fore901ng indemnifi-
cation shall not apply to any failure of payment of any of
the pr1nc1pa1 or 1nterest on the Cond1t10na1 Sale Indebted—
ness. < .

In the event that there are any 1osses, 11ab111t1es.

or expenses arising. out of or resulting from the Investments
made pursuant to. Paragraph 8 of the Part1c1pat10n Agreement,
1nc1ud1ng, but not limited. to, any deficiency in respect
thereof, the Lessee agrees that each rental payment due-- .

: thereafter in respect of Units acquired after such deficiency
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arose shall be 1ncreased by such amount as shall, in the rea-
- sonable. op1n10n of the: Benef1c1ary, cause the Beneficiary's
. net after-tax return: (after giving effect to the payment of
such losses, 11ab111t1es or expenses) ‘to equal the net after—'
. tax return (computed on the same assumptlons utilized by the
_Benef1c1ary inoriginally evaluating this transactlon) that.
~would have' been avallable to the Benef1c1ary if 1t had not.
"been requ1red to pay such losses, 11ab1l1t1es or expenses. ‘

SRR The Lessee agrees to prepare and dellver to ‘the ..
: fLessor w1th1n a’ reasonable time prior.to the’ requ1red date~
. of f111ng {or, to the extent: perm1s51ble, file an behalf
. of the Lessor) ‘any and all reports (other than income tax
.. ‘returns).to ‘be . filed by. the ‘Lessor with any Federal;:- state
-+ or other regulatory author1ty by ‘reason of the ownershlp
- - by.the. Lessor ‘or..the :Véendor of the Un1ts or the lea51ng
"V,fthereof to the Lessee.g-:,»-. T - e

L ' 1]Sect10n 9.‘ Default. If durlng the contlnuance L
'lﬂof thlS ‘Lease,. one. or. more. of the follow1ng events (each’ .

" “such event being hereln sometlmes called an Event of Defau1t).fp“igh

r*fy,shall cccur-*‘~‘~

- default shall be made 1n the payment of any
amount prov1ded for “in- Sectlons 2, ‘6 or 12 hereof and
fsuch default shall contlnue for ten day5°;lij>§ o

-.fﬁrassignment or transfer of this Lease, or any-. interest.
v;there1n, or- of . the rlght to possession of the Un1ts,_:~
or.any" thereof o :w 7»_7_; ,;, .7,4;A_ Sl

K Cy default shall be made in- the’ observance or
j,fperformance .of .any - other’of “the . covenants;: cond1t10ns
- and agreements on the’ ‘part’ of the Lessee contdined

shall’ contlnue for 30 days: after. written- notice. from

”gdefault and demandlng that the same be remedled

s "T3D..a petltlon for reorganlzatlon under Sect1on -

77 of [ the: Bankruptcy Act,'as- now: constltuted ‘or. as-

: 0 said. Section 77 may hereafter. be amended; .shall be.. .
-4;;f11ed by ‘or:‘against. the’ Lessee and;, - unless such petltlon a

' ‘shall have been’ dlsmlssed, nullified,-'stayed qr- other— .

C7 wiser rendered 1neffect1ve (but then only 80" long as-
’ﬂ“such stay shall cont1nue 1n force o"- ‘h'lneffectlve—_»“

'B. the Lessee shall make or permlt any unauthorlzed SR

herein or in the Participation ‘Agreement and such’ default[ ;ga}};(

°3the Lessor. or ‘the Vendor to. the’ Lessee spec1fy1ng the l“n'
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-'ﬁes ishall contlnuE), all the obllgatlonsﬂof the Lessee

under the- Securlty Document and. thlS Lease shall not
“have" been duly: assumed. in- wr1t1ng, pursuant to a court

l order "OF- decree, by a trustee or’ trustees app01nted

Ans such proceedlngs (whether or: ot : subject to ratifica--
tlon) “in ‘such”manner.: that: such:: obllgatlons .'shall have
the same status as obllgatlons incurred- by such trustee

. or trustees, within-30-days" after such appointment,

if- .any, or 60. days after: such petltlon shall have been'
flled” whlchever shall be earller-l<~ Mo e e s

=NE. any proceedlngs shall be commenced by or agalnst

thevLessee for. any -relief . whlch .includes, or:.might -

result in, any. modlflcatlon of. the obllgatlons of the
Lessee under : thls Lease, the Part1c1pat1on Agreement

or. the. Consent under .any bankruptcy or’ 1nsolvency laws,
.or 1aws relatlng to- the relief of debtors, readjustments
of 1ndebtedness, reorganlzatlons, arrangements, composi-
tlons or extensions (other than a . law which does not
perm1t any readjustments of " the obllgatlons of the Les-

- see hereunder, under the Partic1pat10n Agreement or

nder the Consent), and, unless such proceedings: shall
have been" dismissed, null1f1ed,.stayed or otherwise.
rendered 1neffect1ve (but then only so long ‘as “such
stay shall continue  in' force or such- 1neffect1veness,f”

L shall. contlnue), all- the ob11gations of ‘the ‘Lessee

under this ‘Lease, ‘undér the- Part1c1pat10n Agreement

Cor under the -Consent, "as ‘the: ‘case may’ be; shall-not-

“have been :and shall not" contlnue to have: ‘been ‘daly _
assumed ‘in wr1t1ng,pursuant to-a court order or’ decree,
by a trustee or trustees or receiver or receivers
appointed. (whether or not subject to rat1f1cat10n)

for the Lessee or for the property 0of the Lessee in

o connectlon with: any such” proceedings .in such manner .
" that -such’ obllgatlons shall have the ‘same status as

obllgatlons incurred by Such a trustee or trustees or =

: ’:recelver or. recelvers, within 30 days- after such :
c app01ntment, if any,‘or 60 days after such ' proceedlngs,jﬂ

then,

shall have been commenced, whlchever shall be earller~j
1n any such case, the Lessor, at 1ts optlon, may

(a) proceed by appropriate court actlon or actlons,

elther at ‘law or . inequity, to. enforce performance

by the ‘Lessee 'of the appllcable covenants of this Lease

f'or to recover: damages for the breach ‘thereof 1nclud1ng
' net after -tax, losses of Federal and state 1ncome tax-z-
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”beneflts to Wthh the Lessor would otherw1se be entltled
_under th1s Lease- or o . o

(b) by not1ce 1n wr1t1ng ‘to- the Lessee termlnate
thlS Lease, whereupon all rights of" the LesSee to the
use .of the Units shall absolutely cease and terminate
as though this: Lease had never been made, but the Lessee
. shall remain liable as herein provided; and thereupon '
 the Lessor may by ‘its agents enter upon the ‘premises

of the Lesseée. or other: premlses ‘where any of the Units
may be and take possession of all or any of such Units
-and thenceforth hold, possess, sell,:.operate, lease

to others and enjoy. the same free from any right of

the Lessee, or  its successors oL . ass1gns,.to use the
Units . for. .any purposes whatever and without any duty
_ to account to the Lessee for such action or inaction

or for. any proceeds arising’ therefrom- but- the Lessor
' shall, nevertheless, have a .right to recover from the
Lessee -any and all amounts wh1ch under the terms of
this Lease may be then 'due or which may have accrued
to. the date of such termination (comput1ng the rental
for any number of days: less than ‘a full rental’ perlod‘
by multlplylng the rental for such full rental period
by a fraction ‘of which the, numerator is such number
- of: days and the. denomlnator 'is the total number of days
“in-such full rental period) and also to recover forthwith
from the: Lessee as damages. for loss of the bargain and
‘not as’ a penalty, whichever of the follow1ng amounts |

the Lessor, in-its sole d1scret10n, shall specify:

(x). a sum, with- respect to ‘each Unit, ‘equal to the
excess of the present value, at the time of such ter--
~mination, ‘of the entire unpaid balance of all rental

for such Unit which would otherwise have. accrued hereunder
_from the date of such termination to the end of the =
. term of this Lease as to such Unit over the then present
value of the rental which the Lessor reasonably estimates .
to be obtalnable for the Un1t dur1ng such’ perlod, such '
’present value to be computed in ‘each case on the basis
of a 5.55% per annum discount; compounded semiannually
from the respective dates upon which- rentals would have
been payable hereunder had this Lease not been terminated;
or (y) an amount equal to the excess, if any, of the Casu—
alty Value as of the rental payment ‘date. on. or next pre-
ceding ‘the date of termination over the amount the

Lessor reasonably estimates to be the sales value of
such Unit at ‘such time; provided, however, that in’ ‘the -
_event the Lessor shall have sold any Unlt, the Lessor,
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. 1n lleu of collect1ng any amounts payable to the Lessor
- by the Lessee- pursuant to the preceding clauses (x) and
o dy): of thls part (b) ‘with- respect to such Unit, may,- if -
SRR § 5 shall .50 ‘elect; demand that :the Lessee pay the Lessor
. .-and the: Lessee shall ‘pay to -the :Lessor. on the. date of '
s such: sale, ‘as llqu1dated damages for loss of a bargaln
. ¢ .cand’ not.as a penalty; an amount equal to- the excess, if
’ w;any, of- the Casualty Value for- such Unit, as of the’
‘rental payment ‘date ‘on or .next’'preceding’. ‘the’ date of.
“term1nat1on over the net proceeds of 'such. sale.

In addltlon, ‘the: Lessee shall be llable, except as otherw1se

.prov1ded above; for any andall. unpald amounts due -hereunder

_ before," durlng or- after the exercise of ‘any.of the foregoing
-remedies and .for all reasonable. attorneys' fees and other. '
-costs. and expenses 1ncurred by reason of the occurrence of

- any. Event ‘of Default or the exercise of “the - Lessor 's remedies .
~with, respect thereto, 1nc1ud1ng all costs and expenses 1ncurred
' 1n connectlon w1th the return of any Unlt.“‘ . L

‘ The remed1es 1n thlS Lease prov1ded in favor of

the Lessor 'shall’ not be. deemed exclu51ve, but: shall be.
cumulatlve, -and’ shall be in addltlon to-all ‘other remedles
in‘its- favor ex1st1ng at law or ‘in- equ1ty. ‘The Lessee hereby
waives any. mandatory requlrements ‘of law, now. or . hereafteri“
in effect, which- mlght limit or modlfy the remedles hereln
_:prov1ded to-the extent that such waiver is . not, at the t1me

. in question, prohibited by Taw. "“The Lesseé hereby waives-

any and all.existing ‘or .future claims to- any ‘offset agalnst
~the rental ‘payments due- hereunder, and agrees 'to. make ‘rental .
. payments regardless of ‘any ‘offset or claim wh1ch may be asserted;

by the Lessee or on: 1ts behalf.v : ,

o . The fallure of’ the Lessor: to exerc1se the rlghts
granted it Hereunder upon the occurrence of any of the con-
;tlngenc1es set -forth herein 'shall not constltute a waiver =

- of any such rlght upon the continuation or'- recurrence of any
. such cont1ngenc1es or. s1m11ar cont1ngenc1es. S

Sectlon 1o.n Return of Un1ts Upon Default. If
‘thls Lease ‘shall termlnate pursuant to Section 9 hereof, -
the Lessee shall forthwith deliver possession” of the’ Units .

'~.to the:. Lessor.” Each Unit. S0, dellvered shall ‘be “in -the same

- operatlng order,'repalr and condition as when orlgxnally
delivered to. the Lessee, reasonable wear and tear excepted.
For the purpose of delivering possession of any Unit or Units

to the Lessor as ‘above requlred the Lessee shall at. 1ts K

- own cost, expense and r1sk oLl e : :
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: (a) forthw1th and ‘in the usual manner (1nc1ud1ng,
"“butfnot by way" “of llmltatlon, glv1ng ‘prompt’ téelegraphic
K itten fiotice to 'the Association of: Amerlcan N

:Rallroads and allgra11roads to which any Unit. or”
. Units- have béen 1nterchanged ‘to return the :Unit or
/'Units 'so 1nterchanged) place such Units upon such -
_J4storage tracks. of the Lessee as the Lessor reasonably
“?meay des1gnate- L S

L (b) permlt the Lessor to store such Unlts ‘on.
iwaSUCh tracks ‘at the risk.of the Lessee without
' i-charge ‘for -insurance,.rent or storage untll such
1',wUn1ts have been sold, leased or’ otherw1se dlsposed
| Q_;;of by the Lessor, and ' Ch ‘ -

Lo (c) transport the same to any place on the l1nes
. 1of rallroad operated by it or any of .its. aff111ates or
_to. any. connectlng -carrier for shlpment, all as ‘
jd1rected by the. Lessor.‘gfﬁg_.“ e e

: The assembllng, del1very, storage and transportlng of the
‘Units as herelnbefore prov1ded shall be -at ‘the expense and
‘risk of- the Léssee! and are of the” essence of thls ‘Lease,
_ and upon appllcatlon to ‘any court of equlty hav1ng Jurlsdlctlon
- in the premises -the -Lessor shall’be ‘entitled to a.decree

"vagalnst the Lessee requlrlng spec1f1c performance of the

_covenants ‘of: the Lessee so- to assemble, dellver,~store and

' transport the Unlts. Durlng any storage perlod ‘the Lessee
willk, at its Own .costand: expense, ‘maintain._and: keep the:
:thu1pment in. good order and repair and will ‘permit the Lessor
' Oor any' person de51gnated by it, 1nclud1ng the authorized v
representatlve or representatives of any prospectlve purchaser
-of any such Unit, to inspect the same; prov1ded however,,
~that. the Lessee shall not be. 1liable, except in the case of -
negllgence of the Lessee or of its employees or’ agents, for
any ‘injury to, or the Qdeath of, any. person’ exercising, elther
‘on behalf of the Lessor or any prospective- purchaser, the-w
'_rlghts of 1nspect10n granted under thlS sentence.‘»’ :

: All amounts earned in. respect of, the Unlts after fr
‘;the date of termination of this :Lease shall belong -to ‘the :

- Lessor ‘and, if received by the Lessee,. shall ‘be. promptly_'

 turned. over  to the Lessor. . In the event any Unit is not

" assembled, dellvered and stored, ‘as. herelnabove prov1ded.‘
w1th1n 60 days. after ‘such termination,  the Lessee -shall,
in- add1tlon, pay to ‘the Lessor- -for- each day thereafter an’ .

‘-H;amount equal to the amount, 1f any, by wh1ch the per d1emh7h“'




Clnterchange rate for such Unlt for each such day exceeds
the: actual earnlngs recelved by the Lessor on such Unlt for
each such day e ce T : ,

TR H,Wlthout in- any way 11m1t1ng the obllgatlon of the
]Lessee under the foregoxng prov1slons of this Section . 10,~
the- Lessee: hereby irrevocably:appoints: the Lessor’ as the.
agent and’ attorney-ln-fact ;of the" Lessee, ‘with full power -
and authorlty,'at any.. time. while .the- Lessee ‘is obligated
.to.deliver: possess1on of: any Unlt to the Lessor, to demand
and. take . possession of: such: Unit in the name:. and on.behalf
of the Lessee. from whomsoever shall be in. possess1on of such C
ngnlt at the tlme. oA _ i SR -

‘ _ Sectlon 11 Ass;gnment- PoSSess1on'and Use. . This
Lease shall be a531gnab1e in whole or .in part by the" Lessor
without the: ‘consent’ of . the Lessee, but the ‘Lessee shall be
. under. no obllgatlon to. any a531gnee of. the Lessor except
ﬁ?upon wrltten notice of such assignment from the Lessor.
 The Lessee hereby acknowledges notice of the assignment in
.respect of this Lease set forth in- the A551gnment of Lease

" and Agreement dated as. of ‘November: 1,1975, between the Les-

sor and the- Vendor (a copy ‘of whlch has been dellvered to

'hL“-the Léssee) and agrees to-make payments to thé vendor as
"-'prov1ded thereln. ‘The’ rights of the Lessor hereunder =

: (lncludlng, but not’ 11m1ted to,. the rlghts under Sectlons
-5, 6, 8 and 9% and- the rights to receive the" rentals pay-=
able" under th1s Lease) shall inure. to the beneflt of the™

- vendor ' as’ ‘ass’ignee thereunder Ain the ‘mannér and’to the” -
extent therein provided, . In the event that, pursuant to
such a331gnment ‘and - the: rlghts of the Vendor thereunder o
and“under" the’ Security Document the. Vendor shall at. any L
time cause’ this Lease- to be" termlnated, the Lessee agrees
that following the payment in full by the Vendee of the .
entire unpaid Conditional Sale Indebtedness (as defined .

" in the- Secur ity Document) together with interest thereon,

© the Vendee may enforce c0mp11ance by: the Lessee w1th 1ts""'
COvenants and agreements under thlS Lease.,.,»,

L So long as the Lessee shall not be in default
'under thlS ‘Lease. and: no -event.of default- exists under the

Securlty Document, ‘the. Lessee shall be entitled to the- pos-

session and use of the’ Unlts in. accordance with the. terms of

- ~this ‘Lease but, without" the prlor wrltten consent of the

»TLessor ‘and the: Vendor, the Lessee shall not assrgn or trans-

,-,fer its’ leasehold 1nterest under thlS Lease in the Units or :
any of. them.. ‘The Lessee, at’ 1ts own: expense,-w111 ‘promptly =
pay or dlscharge or cause to be duly dlscharged any and all.

.sums clalmed by any party whlch if unpaid, might-become a
11en, charge, securlty 1nterest or. other encumbrance (other
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. than an encumbrance created by the Lessor or the vendor after
“the date héreof or resulting from claims agalnst the Lessor

or the-Vendor -not- related to .the ownersh1p of the Units),
upon.-or - ‘with respect to any Unit or the ‘interest of the Lessor,
the Vendor or the Lessee therein, and will promptly discharge
any such 11en, charge, security - interest or other encumbrance

' awh1ch arises. : The-.Lessee -shall not,. w1thout ‘the prior written

- consent .of ‘the Lessor, part with the possession or control :
- of, or suffer or allow to pass.out of its possess1on or control,

- any. of the: Units; except to.the extent permltted by the prov1—
351ons of. the next succeedlng paragraph hereof S

S . SubJect to the terms of thls Lease, the Lessee'-
-shall be entltled 'to the posse551on 'of the Units-and to

the use thereof by it or -any- affiliate upon llnes of ra11road
owned or. ‘operated by 1t or any such affiliate or upon the"
lines of ‘railroad over which' the Lessee or. any . such aff111ate

" . has - trackage or other operatlng rlghts or over wh1ch railroad

equipment. of ‘the Lessee or any . such : afflllate is’ regularly
- operated pursuant to contract, and also to. permlt the -use

~.of . the Units upon connectlng and other carriers in.the usual
‘1nterchange of traffic and equ1pment, but only upon and subject
"to. all the terms and conditions of this Lease, ‘including the
last paragraph of this Section 11,-and the Security Document.
:The Lessee may recéive ‘and retain compensation ‘for Such use
from other rallroads so u51ng any of the Unlts..“’”

: _ Nothlng in this Sectlon 11 shall be deemed to _
 restrict’ the right of the Lessee to assign or. transfer its
- leasehold interest under ‘this" Lease in the Unlts or’ possesen-~
sion of the Un1ts to. any. corporatlon 1ncorporated under the

" laws of :any . state of the United States of America or the

District of Columbia (whlch shall have duly assumed the
~,obllgat10ns of: the Lessee hereunder) into or with which the
Lessee shall have become merged: or consolidated or which
-~ shall have acqulred the railroad properties of the Lessee.
.as an entlrety or substantially as an entirety, grov1ded
‘that such assignee or transferee will not, upon the effec-
tiveness of such ‘merger, consolidation or acqu131t10n, be
in default under any prov131on of thlS Lease.~.‘u : :

S _ The Lessee agrees that dur1ng the term of this -
-sLease, it will not assign any Unit to service involving the
_ regular operation-and" malntenance thereof out51de the Unlted

{ States of America.z_~b'

Section 12._ Renewal Option, Rrght of Flrst Refusal

o The Lessor intends ‘to retain the Units for re-lease. at the.

.;expiration of the term of this Lease. Prov1ded that thls
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“rLease'has not been. earller,termlnated -and .the- Lessee is not
in'default’ hereunder, ‘the. Lessee may elect; by written notice
‘delivered to the Lessor not less -than six: months. prior to

~ ‘the’end of the: orlglnal ‘term of ‘this Lease or ‘the first
1fextended term hereof, to- extend “the - term of thlS Lease in

. respeéct of all, biit .not:feweri than’ all, the Units covered

. by this Lease for an additional’ one-year perlod commenc1ng
“on the: scheduled expiration of the original term or the .

- -extended .term of this" Lease; as- the case may be,,prov1ded E
that the Lessee may not so elect to extend the term of- this
: Lease for more :than. two such additional one—year periods,

~at. arental” payable. in. semlannual payments;: in an. amount .

V - equal to. the'"Falr Market Rental":of such: Unlts as_of: the

.ﬂ'acommencement of such extended term,. such, semlannual payments -
. to. be made on Apr11 ‘15-and October 15 1n each year of the
appllcable extended term.,‘”> S _ Sy

- N Fa1r Market Rental shall be determlned on the basis
;of, and shall be equal in amount to, the 'value which would

rﬂ:»obtaln 1n an arm 8= length transactlon between an 1nformed

S h

o posse551on OF (11) a used equ1pment dealer) and an 1nformed'

“and willing. lessor under no compu151on to lease and, in such '
- determlnatlon, costs of” removal from tHe location of current
-:_use shall not be a deductlon from such value.»-,j) -

G Te If on or" before four months prlor to the explra—--‘
ftlon of any term of’ thlS Lease, the Lessor and the Lessee'”
.are” unable to’ ‘agree. upon a determ1nat1on of the Fair Market

_,Rental of the" Unlts,,such value shall be" determlned in -~ -
aaccordance w1th ‘the' forego1ng deflnltlons by’ the follow1ng

procedure. s & e1ther party tosuch’ determlnatlon shall 7~

- have given’ wrltten notice to thé other request1ng determina-
“tion of such:value by this appralsal procedure, the partles-

‘shall- consult for the purpose of app01nt1ng a qua11f1ed
1ndependent appralser ‘by mutual. agreement. - If no‘such

-yappralser is. so app01nted w1th1n 20 bu51ness days after such

‘notice' is. given, each party shall. appoint -an- 1ndependent
‘appraiser. - within 25 business” days after such notice..is given,
and the two.appraisers so: ap901nted shall within 35 business
days- after. such notice is given. app01nt a third- -independent
-appralser. If no-. such third: appralser is. app01nted w1th1n

- 35- buslness days after ‘such 'notice is glven, either party,

may apply, to: make such ap901ntment, to the American Arbl-“'

. tration. Assoc1atlon, and ‘both" part1es shall:-be bound by .any

. appointment so made. ' Any appraiser or appraisers" appoxnted
pursuant “to the: foregoing: procedure’ shall- be: instructed to’
determine the Fair Market Rental of the. Units subject to.
the proposed extended ‘term within 90 days after his or their
‘ appo1ntment. If the partles shall have app01nted a s1ngle
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1appra1ser or 1f e1ther party shall have fa11ed to app01nt- -
-oan- appralser, “the" determlnatlon of Fair Market Rental of
the s1ngle ‘appraiser - appornted shall’ be final:’ If three
_appralsers 'shall be- app01nted the determlnatlon ‘of the
appraiser: ‘which dlffers most from ‘the other two appraisers
shall® be excluded; the™ rema1n1ng two determlnatlons shall
be: averaged and such latter average 'shall be final and

'fblndlng upon:the parties-hereto ‘as the Fair Market Rental.

The appraisal proceedings- ‘shall be conducted in- accordance

“_with:the ‘Commeércial Arbitration ‘Rules of the American
-Arbltratlon Assoc1at10n as’ 1n effect on the date hereéof ,

. except as modified - hereby. ‘The. prov151on for this appralsal
procedure 'shall be the ‘exclusive means of Jetermining Fair
Market Rental:and ‘shall:be in ‘lieu. of : :any .judicial or. other
procedure for the determlnatlon thereof, and . each party:
hereto hereby consents and agrees not to assert ‘any judicial

:'ﬂ_]or other procedures._ The .expenses . .of" the appralsal procedure_g:_

shall be borne- by the Lessee.lf;uﬁ.,_‘

e . ::'The“Lessor agrees that (prov1ded no default here—v
-under shall ‘have occurred and be contlnulng) it will not
sell such Units,. or any of them, .unléss the Lessor shall

" have given the Lessee at Yeast 30 business. days' prlor

written notice -of such sale, speclfylng the" sale price. ‘and

'_7 terms. of’ such ‘sale. The Léssee shall ‘have durlng sa1d 30 - _
‘vdays the opportunlty to purchase such Unit-or’ Unlts at’ the R

same pr1ce and on the ‘'same: terms as spec1f1ed ‘in -such notice.

: .Notw1thstand1ng anythlng else ‘to. the’ contrary, the foreg01ng

n_rlght of the Lessee shall exp1re 180 days after the termlnatlon
of th1s Lease and any renewal thereof CeT _ :

, : , Upon payment of the purchase pr1ce of any Unlt,
»the Lessor shall. upon- request of the Lessee execute and

'*;dellver to .the Lessee, or to. the Lessee's assignee or

;nomlnee, a b111 of sale .from Lessor transferring and a351gn—

"ing-to such party all . rlght, title and interest of Lessor ‘
‘'in and to such’ Unit-and containing. a warranty agalnst liens - -
or claims of 'persons claiming by, through or under ‘the Lessor )
except liens and claims which.Lessee has assumed or- is obll- -
: gated to dlscharge under the terms of thlS Lease.. EECR :

e Sectlon 13., Return of Units upon Egp}ratlon of
‘Term. As soon -as: practlcable on-or:after:the expiration of .

"-.the orlglnal ‘or-. any extended term of this Lease with respect:

'to. any Unit but in any ‘event not-later than 90 days after - _
. such expiration,. the Lessee. will, ‘at its own ‘cost and expense,,_
‘Aat the request of the Lessor, de11ver posse831on of such



S 23

'_Un1t to the Lessor upon such storage tracks of the Lessee

_:: or any of 1ts afflllates -as’ the* Lessor may des1gnate or, -

'>es1gnat10n, as the Lessee may select,

.and permlt?the Lessor o' store Such -Unit’on such. tracks for.

a perlod not exceedlng threé. months- and transport the. same,,

o at” any ‘time-within: such three-month period, . .to any connectlng
-¢arrier for- shlpment, all as"directed by the Lessor, ‘the

 ’movement and. ‘storage: of such" Un1t to be ‘at’ the expense-and .
-risk-of the Lessee; - Durlng any 'such' storage. perlod the: Lessee
will- permrt ‘the - Lessor -or ‘any - person .designated by At g
including- ‘the- authorlzed representatlve or -representatives

of any: prospect1ve purchaser of any Unit, to. inspect .the

.same; prov1ded ‘however, - that. the Lessee: shall not be 'liable,

‘except: in the case of - negllgence of ‘the Lessee or. of its v

. employees or agents, for any 1n3ury to, or. the ‘death of, . .
’any person’exercising, either ‘on behalf. of the: Lessor or .

o any prospective purchaser, the rrghts -of 1nspect10n granted

under . this sentence., Each .Unit returned to the ‘Lessor ..
pursuant to this Sectlon '13 shall (1) be in the same.

. operatlng order, reparrfand condltron .as_ .when- orlglnally h

‘delivered .to the Lessee,NOrdlnary wear and tear. excepted

:~vand (11) meet the standards ‘then in- effect under the

Interchange ‘Rules ‘of the ‘Association-of: Amerlcan Rarl—‘

b',-roads, if- applrcable,_and/or ‘the: appllcable Tules of” ‘any.

governmental agency or- ‘other organizatron w1th Jurlsdrctlon.
. The assembllng, delivery,’ storage and- transportlng of the
Units ‘as hereinbefore provided are of the essence of this
Lease, and upon appllcatron to any court of equlty having
jurlsdlctlon “in“the: ‘premises,. the Lessor “shall ‘be entitled-
to'a decree against the:Lessee requiring -specific per-
formance of the covenants of the Lessee so to assemble,
-dellver, store and transport the Unlts. :

All amounts earned in respect of the Un1ts after

.5}.the end of the term of this ‘Lease shall belong to -the Lessor

_'and ‘if received by the Lessee, shall be. promptly turned:
over .to the Lessor.  In.the event any Unit: is not assembled

-_Vdellvered and stored, as’ herernabove prov1ded, within 60

- days after: the ‘end ‘of ‘the term of: this Lease, the ‘Lessee =
‘shall,. in addrtlon, pay to the Lessor .for each day ‘thereafter
.an amount equal- to the amount, if any,’ by which the per -diem
,1nterchange rate for. such. Unit: for each such day: ‘exceeds the
- actual” earnrngs recelved by the Lessor on such Unrt for each
,such day.w e S o : A :

: Sectlon 14.. Severablllty.\ Any provrslon of thrs
o Lease whlch is” proh1b1ted or unenforceable 1n any Jurlsdlctlon,
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shall be, as to such jurlsdlctlon, 1neffect1ve to the extent
of, such proh1b1t10n ‘or unenforceablllty without ‘invalidating
" the- remaining prov131ons ‘hereof, ‘and any such prohibition or
'unenforceablllty in ‘any’ Jurlsdlctlon 'shall: not -invalidate or
render unenforceable such prov151on 1n any other Jurlsdlc-z~"
tlon.,’ : . . . .

e , Sectlon 15.- Recordlng, Expenses.. The Lessee,y_
_[at 1ts own expense, will™ ‘cause “this Lease, -the’ Seculrty
.fDocument ‘and any a551gnment ‘hereof or thereof:to-be. filed
and recorded with the Interstate Commerce Commission-in
'accordance ‘with Sectlon 20c of the Interstate Commerce: Act.

' The:Lessee w1ll undertake ‘the filing, recordlng and depositing -
~ and- ref111ng, re-recordlng and redepositing required of the’

Lessor under . the: Security Document and will from time to.
-~ time-do- and- perform any - other. ‘act .and w1ll execute, acknowl-.
edge, dellver, f11e, reglster, record and deposit (and will
reflle, ‘re-register, re-record or redep051t whenever requ1red)
- any” and a11 further ‘instruments" requlred by law or reasonably
;requested by the Lessor or .the ‘Vendor for .the. .purpose .of
proper protectlon, to: thelr satlsfactlon, ‘of" the Vendor's:
and the Lessor's respectlve ‘interests ‘in thé - Un1ts, or for .

f gthe purpose of carrying out -the ‘intention. of ‘this Lease or
" the ass1gnment hereof to the Vendor, ‘or the’ ‘Security Document;

"and the Lessee will promptly furnish to’ ‘the Vendor and the-

"Lessor evidénces" of " “all “such. f111ng,_reglster1ng, recordlng

-vor dep051t1ng, ‘and an: oplnlon ‘ot opinions of counsel for -
 the Lessee with: respect ‘thereto: satlsfactory to the Vendor.
~and the Lessor. This Lease and ‘the Securlty Document shall
be filed. -and’ recorded ‘with the Interstate’ Commerce Commis—
-sion” prlor to the dellvery and acceptance hereunder of any
.un1t. ) - D o , AR

Sectlon 16.. Interest on Overdue Rentals. Any— o
th1ng to the contrary hereln contalned notwithstanding, any
,nonpayment of rentals and other ‘obligations when due here-

- . under.shall result in. the obl1gat10n on the part of. the

?Lessee promptly to pay also  an amount-: equal to 11-1/4% per
annum of . the overdue rentals-and other obligations for: the
. -period of time. durlng ‘which they are- overdue or- such lesser
-f?amount as may be legally enforceable. - 2

S . Sectlon l7.~ Notlces.u Any notice requlred or. per—'
‘?mltted to be . given. by e1ther party’ ‘hereto ‘to: the other shall

' .be’ deemed to have been given. when deposited in the United -

. ‘States ma1ls, flrst-class postage prepald, addressed as.
f'follows. A . A . S :
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1:1f to the Lehsor,lat

79 South Ma1n Street h.
Salt ake Clty, Utah 84111

Attentlon of Trust Department,'
Vh:*w1th a copy to the Benef1c1ary, f_;f*Vy

~s{?1f tojthe Lessee, at

1908 West Broadway
Lou1sv1lle, Kentucky 40201

‘dtln elther case w1th a copy to Flrstmark Investors
;hLea51ng, Inc.,,at SE IR e TR

15 Messenger Dr1veyWarw1ck,-fW“
Rhode Island 02888

’flf to the Benef1c1ary, at’

YOne IBM. Plaza-f:5;‘ LT
xfChlcago, 1111n01s 60611-

Attentlon of V1ce Pres1dent, Lea51ng D1v151on,;

“or addressed to any such party at such other address as such
party shall hereafter furnish to. ‘the other party in wr1t1ng.'
_QCoples of each ' such notice- shall be given ‘to the Agent at .

. ‘Two - Hopklns Plaza, P.0. Box 2258, Baltimore,. Maryland 21203,
rattentlon of Corporate Trust Department \

- Sectlon 18.r Effect and Mod1f1cat1on of Lease. ,
fExcept for  the Part1c1pat10n Agreement, this Lease. exclu51vely

. ’and; completely states the rights of the Lessor and . the. Lessee -

~with respect to the lea51ng of the Units and- supersedes
-all other agreements, oral -or: written, with respect thereto.-

“No variation-or- mod1f1cat10n of this Lease ‘and 'no waiver - :*

-of any. of- its provisions or cond1t1ons shall be va11d unless
. in writing. ‘and ‘signed: by duly authorlzed offlcers of the '
‘ :Lessor and the Lessee. -.,ﬁ, : . S S

S y'. Sectlon 19. Deflnitions. Whenever the term‘"Lessor"'
':1s used in this Lease it shall include the Benef1c1ary and
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any ass19nee and where the context so requares (1nclud1ng
"but’ not: limited- to: certaln of - the: prov1s1ons of’ Sectlon 9
"and. all of the: prov151ons ‘of - Sectlon 14 hereof), shall refer.
only to’ the Benef1c1ary or .such’ as51gnee.v If and"so long
as’ ‘this’ Lease is ass1gned to. ‘the’ Vendor {or: any ‘'successor

o thereto) for collateral purposes, wherever ‘the term "Lessor"

~ isused in. thls Lease it shall also- apply and refer ‘to ‘the
Vendor - and: any successors thereto (with the exceptlon of _
certain tax'provisions of Section 9 and Section 14 hereof)
unless the-context shall otherwise: require and except that
the Vendor shall - ‘not be. subject  to any- liabilities or obli-
'gations under. this' Lease; and. the fact that the Vendor -is.

‘ spec1f1ca11y named  in certain provisions shall not be con- -
~strued to mean that -the Vendor .(and any successors . thereto)
. is not ‘entitled to. the beneflts of other prov1s1ons where
*v_only the Lessor is named or where only the Vendor, as the._

case may be, is named. : oo .

_ : Sectlon 20.5 Executlon., Thls Lease may be exe-.
cuted ‘in’. several counterparts, such counterparts together ,
constltutlng ‘but:one” and’ the sameé instrumeént, but the coun-
terpart: de11vered to- the ‘Vendor - shall ‘be deemed to be the .
’orlglnal counterpart. Although this® Lease is dated as‘of -

‘-ithe date first: set: forth ‘above~for" convenlence, ‘the actual

f'date or’ dates of execution- hereof by ‘the-parties- hereto is- Lo
- orvarej;. respectlvely, the ‘date- or dates stated 1n the -
: acknowledgments hereto annexed :

R ”*, Sectlon 21 Law Governlng.? The terms ‘of this
Lease and all® rlghts and obligations hereunder shall be-

- governed by the laws of the Commonwealth of Kentucky;
provided, however, that the parties shall be entitled to~
all rights conferred by Section 20c of the Interstate Com—
~'merce Act. v o

: ' Sectlon 22. Immunltles, No Recourse. It 1s' _

expressly under stood and agreed by and between. the parties-
~ hereto, ;anything hereln ‘to-the contrary notw1thstand1ng,'
‘that each and all ‘the representations, undertakings and agree-

ments herein made on the part of the Lessor are each and
.every one of them made.and . intended not as personal repre-
- sentations, covenants, undertaklngs and agreements by First
Security Bank of Utah, National Association, or for the pur-
pose- or with'the intention of binding said national associa-
tion personally, but are made. and intended for the purpose
of binding only the Trust Estate”as such term is used in:
~ the. Trust Agreement, and thls Lease is executed and dellvered
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by sa1d Flrst Securlty ‘Bank. of Utah Nat10na1 Assoc1at10n
solely in- the exercise of the powers expressly conferred
upon. it. as trustee ‘under ‘the Trust . Agreemento‘and except in
‘the .case of negllgence or. w11fu1 mlsconduct, no personal
-11ab111ty or personal. respon51b111ty is ‘assumed by or shall

- at any time be asserted or enforceableé against ‘said National

Assoc1at10n -or the Beneficiary or on account of any representa-

"tlon, covenant, undertaklng ‘oY agreement ‘of - the Lessor,

either express or. 'implied, all such personal 11ab111ty,
_1f any,_belng’expressly walved and released by the Lessee.

. & IN WITNESS WHEREOF the partles hereto, each pur-
suant to due corporate authorlty, have caused this instrument

. to be. executed in their respectlve corporate -names by duly

_»_flrst above wrltten."

__'authorlzed officers, and their respective corporate seals:
 to be hereunto affixed and duly attested all as of the. date-_

-‘_FIRST sEéukxfyféANk7oédeAH, NATIONAL
_ASSOCIATION, -as Trustee, . .

-[COrporate Seal] ik

_ - AAdthorized,Officer
}_Attest.-" o L _

| ;AUthoriied foicetje,'b'y
.LOUISVILLE AND NASHVILLE RAILROAD :

LCOMPANY,'

[Corporate Seal} . © . io

AR T Vice President _ .
,'Attest;i' R S

T T Attesting Officer




STATE OF" UTAH, : ). )
'COUNTY OF SALT LAKE. ) '

On ‘this -, day of *lf:. ,f t.p, 1975 before me

'~persdha11y appeared - - i ‘ S 0, to'me
- .- personally known,: who, belng by me. duly sworn, says he is

.an Authorized Officer of FIRST SECURITY. BANK.OF UTAH, NATIONAL
,ASSOCIATION, that one of the seals affixed to the foregoing-

_ instrument is the corporate: seal of said association, that
-.said’ instrument was this day 31gned and sealed on behalf
- of said association by authorlty of its Board of Directors

' »‘jNotdfiai;Seallb.v

and he. acknowledged ‘that the execution of ‘the foregoing . v
-1nstrument was the free act and deed of sald assoc1at10n._,.

‘NotarY'Public .

My Commission expires

£




COMMONWEALTH OF KENTUCKY, )

: COUNTY OF JEFFERSON, - ) o
; On ‘this’ o day of o 1 . 1975 ‘before me
personally appeared o : ' r to me .

.personally ‘known, who, belng by me duly sworn, says ‘that he is

a Vice President of LOUISVILLE AND NASHVILLE RAILROAD COMPANY,

that one of the seals affixed to the foregoing instrument

is the corporate seal of said corporation, that such instrument

- _was ‘this ‘day signed and sealed on behalf of said corporation

by authorlty of 'its Board of Directors and.’he acknowledged

. that the execution of the foregoing: 1nstrument was’ the free
act and deed of said corporation. : : ‘

T Notatyj?UBlic*‘
- [Notarial.:geal] * o

My Commission expires



u"gpantity;

. SCHEDULE A - .

" AAR

'~ .Méchanical
‘Designation

303
64
33

.._10’

44

.
i‘:éff’
omr
LO .

LO -

~ 100-Ton

Description

'70~Ton

: BO—Ton.

100-Ton

“70-Ton

Open—Tobiff
Hoppers

Open-Top -
Hoppers ..

Open—Top'
Hoppers
Céveredf.¢
‘ HOppers o

Covered =~
Hoppers .

fassee's

" -Road Numbers

(inclusive)

75841-76143
. 189759-189822
©192000-192032

©37159-37161 . .-
-~ 201913-201918
210012 -

201529-201543

. 201906-201912
201965-201975
© 205042-205052



' SCHEDULE B

Perbénféée of

‘Purchase Price © - 'Percentage of
for Units: settled = Purchasé Price
“for under the for Units settled
“Security Document - for under the
A L - on or prior to - Security Document
-Rental Payment Date . June*30;»1976 ~ after June 30, 1976
v_Aprll 15, . 1976 R 103. 173% R SRR
- October 15, 1976 - - 103.173 = - '102.970%
~ April 15, 1977 - . . -102.768 .- 102.566
October 15, 1977 _ : 101.263 0. 101.191
April 15, 1978 o - 99.866 .. . 100.105
-October 15, 1978 - . 97.900 : e 98.376
April 15, 1979," : - 93.148 o 96.357
October 15, 1979 . 87.584 _ 88.502
April 15, 1980 84.689 - : 85.797
~ .October 15, 1980 - ©81.507 -~ - - . . . 82.801
. 'April 15, 1981 : ' 75.495 . - © 79.465
" October .15, 1981 =~ 68.856 - - 70.459
‘April 15, 1982 =~ 64.854 -~ 66.565
October 15, 1982 - 60.770 o . 62,560
. April 15, 1983 _ 53.835 o 58.190
" October 15, 1983 - 46.508 ‘ : ~ 48.343
. April 15, 1984 o 41.822 o ' - 43,595
" October 15, 1984 ‘ 37.326 - - 38.959
April 15, 1985 , - 32.537 33.962
October 15, 1985 = ©o28.111 . 29,215
April 15, 1986 . 23.555 ' o '24.240

- October 15, 1986 20,000 . 20.000



‘EXHIBIT C TO THE

. RECONSTRUCT ION

AND CONDITIONAL
. .SALE AGREEMENT

' ASSIGNMENT OF LEASE AND AGREEMENT
T Deted es_of}November 1, 1975:

: betweeh'

'”f;TfFIRST SECURITY BANK OF ‘UTAH; NATIONAL ASSOCIATION

',as Trustee
~and

MERCANTILE SAFE DEPOSIT AND TRUST COMPANY,
‘as Agent ' :




_ . ASSIGNMENT OF LEASE AND AGREEMENT dated
- as of November 1, 1975, by..and between FIRST
) SECURITY BANK OF UTAH, NATIONAL ASSOCIATION,
‘not in 1ts individual capac1ty but solely as
: 'fTrustee under a Trust Agreement:dated as of
::v;the date hereof (herelnafter called the :
" Lessor or ‘the Vendee) with BORG-WARNER EQUITIES
jCORPORATION (herelnafter called the Benef1c1ary),
and MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY,
as Agent (hereinafter called the Vendor),
-under a’ Part1c1pat10n Agreement dated as of
,uthe date hereof o :

S The Vendee and the Vendor are enterlng 1nto a

, Reconstruct1on and. Cond1t10na1 Sale: Agreement dated as of "

_ the date . hereof. (here1nafter called the Security Document),

with L&N Investment Corporation providing for the sale to

. the Vendee .of the interest of the Vendor in such units of .

Zvrallroad equ1pment (herelnafter called the Unlts) described
'in Schedule A thereto as are. dellvered to and accepted by R
the Vendee thereunder..: : 3 :

The Lessor and Loulsv1lle and Nashville. Ra1lroad
_ Company (hereinafter ‘called the Lessee) have’ entered into
‘a Lease of Railroad:Equipment’ dated ‘as of the.date hereof’

o (herelnafter called the Lease), prov1d1ng for the lea51ng

by the Lessor to the Lessee of the Unlts._j

_ ~In order to prov1de secur1ty for - the obllgatlons

of theALessor ‘under the Security Document and as an inducement
to the-Vendor to invest-in the Conditional Sale Indebtedness:
(as that term is defined in the Security Document), the

Lessor has agreed to assign for security purposes 1ts rlghts
in, to- and under the Lease to the Vendor.

L NOW, THEREFORE, 1n con51derat1on of the premlses
~and of -the payments to be made and the covenants herelnafter
‘mentioned to be kept -and performed the part1es hereto agree'
as fOllOWS’ . : , .

_ : "'1;‘ The Lessor hereby assigns, transfers and’ sets
over unto the Vendor, as collateral security for thé payment

- 'and performance of the ‘obligations of the Lessor as Vendee

~under the Security Document, all the Lessor's right, title

: ffand 1nterest, powers, pr1v1leges, ‘and other beneflts under



the Lease, 1nc1ud1ng, w1thout 11m1tat10n, the 1mmed1ate
rlght to - recelve ‘and collect all rentals, prOfltS -and other

- sSums: payable to or recelvable by the Lessor from the Lessee
under or’ pursuant to "the provisions of thé: Lease whether

- as rent,,casualty ‘payment, indemnity, liguidated damages,

or otherw1se (such -moneys being: herelnafter called the Pay-
ments), and the rlght to 'make all waivers and agreements,

to: glve all notices, consents and releases, to take all
action-upon the happening of.an Event of Default specified’

in the Lease, and to do any and:-all other thlngs whatsoever
which ‘the Lessor is or may become- entitled to do under the
Lease. .In furtherance of the'foregoing assignment, the
Lessor hereby. irrevocably authorizes and ‘empowers the Vendor -
".in its own nameé, or in'the name of its nominee, or .in:the '
name. of the Lessor or as its attorney, to: ask, demand .sue
for,'collect -and feceive any and all sums to wh1ch the Lessor
is or may become entltled under -the Lease, and to enforce
_compllance by - the Lessee w1th all the terms and prov151ons
thereof.. :ﬁ__ o : e S - . T

. o The Vendor agrees to accept any Payments made

by the Lessee for ' the account of the ‘Lessor pursuant to
Section 2. ‘of the Lease._ To the" extent ‘received, the Vendor
will: apply" such Payments to satlsfy the obllgatlons of the
fLessor under the Securlty ‘Document, and ‘to provide for the
’payments requlred ‘to be -made by thé Vendor- pursuant to the
last ‘paragraph’ of paragraph 8 of the Part1c1pat10n ‘Agreement .
_under which the Vendor is acting-as agent,; and so long as

- no event of default (or event which, with notice or lapse of .

“time, or both, could constitute an event of default) under
. the Securlty Document shall have occurred and be continuing,
"any balance shall be paid to the Lessor not later than the

- first business day following such receipt by wire transfer

-of immediately available funds by the Vendor .to 'such Bank

in the continental United States for the: account of the
'Beneflclary as. the Benef1c1ary shall from time to time have
directed the Vendor in writing, and if no such ‘direction

shall have been given, by check of the Vendor payable to -

the order of the Beneficiary and malled to the Benef1c1ary o
by certified mail, postage prepald, at One IBM Plaza, Chicago, = -
' Illinois 60611, Attention: "Vice Pré51dent, Leasing Divi- -
"sion. . If the Vendor shall not receive any rental payment
~under the first: paragraph ‘of Sectlon 2 of the Lease when

due, the vendor shall notify the Lessor at the address set

forth in the Lease; provided, however’, that the failure of the.
Vendor to so notlfy the Lessor shall not affect the obllga—‘




tionsuofdthe‘Lessor hereunder or. under’the-SéCurity-Document.

. .2, This A551gnment is executed only as securlty
-and therefore, the execution and delivery of this Assign-
ment - shall not subject the Vendor to, or. transfer, or pass,
or in any way affect or modify the 11ab111ty of the Lessor
under the Lease, it ‘being understood and .agreed that not-
w1thstand1ng ‘this Assignment or any subsequent assignment,
all obllgatlons ‘of the Lessor to the Lessee shall be and
remain enforceable by the: Lessee, ‘its successors and
assigns, against, and only agalnst, the Lessor or persons
other than the Vendor. : : : -

3.' To protect the securlty afforded by thlS Assign-
ment the Lessor agrees that, without the written consent:
of the Vendor, the Lessor w111 not anticipate the rents
under the Lease or waive, excuse, condone, forgive or in
any manner ‘release or discharge the -Lessee thereunder of
or from the obllgatlons, covenants, conditions and agreements
_to be performed by the Lessee, 1nclud1ng,'w1thout Jlimitation,
the obllgatlon to pay the rents :in the manner and at the
~time ‘and place spec1f1ed therein or enter into any agreement
'amendlng, modlfylng or termlnatlng the Lease and the Lessor
agrees ‘that any amendment, modification or termlnatlon
thereof without such consent shall be void; “provided, however,
that the Lessor may amend or supplement the Lease to provide
for an increase or decrease’ of amounts due as rentals under
Section 2 thereof and/or Casualty values under Section 6
thereof provided that no such decrease shall reduce said
amounts below that which are necessary to satlsfy the obliga-
tions of the Lessor under the Security Document, notwith-
standing. any’ 11m1tatlon of 11ab111ty of the Lessor contained
therein.

- L4y The Lessor does hereby constitute the Vendor
the Lessor's true and lawful attorney, irrevocably, with
full power (in the name of the Lessor, or otherw1se), to
ask, requlre, ‘demand, receive, compound and give acquittance
for any and. all Payments due .and to become due under.or -.:
~arising out of the Lease to which the Lessor is or may become

entitled, to enforce compliance- by the Lessee with all the
terms and provisions of the Lease, to endorse any checks

or other instruments or orders in connection therewith and
to file any claims or take any action or institute any pro-
ceedlngs which the Vendor may deem to be necessary or adv1s-
_able 1n the prem1ses.., e : :



: 5. Upon the full dlscharge and satisfaction of
all the Lessor's obligations under the Security Document
and the Participation Agreement, this Assignment and all
r1ghts herein assigned to the Vendor shall terminate, and
all estate, right, title and interest of- the Vendor in and
to the Lease shall revert to the Lessor.

6. If an event of default under the Security

"Document shall occur, and be continuing, the Vendor may declare

all sums secured hereby immediately due and payable and
may apply all such sums against the amounts due and payable
- under the Securlty Document. _

: 7.‘ The Lessor will, from time to time, do .and-
perform any .other act and w111 execute, acknowledge, deliver
and file, reglster, depos1t and record (and will refile,
re-register, re-record or redeposit whenever required) any
and all further instruments required by law or reasonably
requested by. the Vendor in order to conflrm or. further assure,
the 1nterests of the Vendor hereunder. ' :

- 8., The Vendor may a551gn all or any of the rights
assigned to it hereby or arising under the Lease, including,
without limitation, the right to receive. any Payments due
or to become due.  In the event of'any such assignment,
any- such. subsequent" or successive assignee or assignees
shall, to the extent of such assignment, ‘enjoy all the rights
and privileges and be subject to- all the: obllgatlons of
the VEndor hereunder.' L : -

9. The Lessor will pay and dlscharge any -and
~a11 claims, liens, charges or security interests (other
than created by the Security Document) on the Lease or the
rentals or other payments due or to become due thereunder
claimed by any party from, through or under the Lessor, or
its successors and assigns (other than the Vendor), not
arising out of the transactions contemplated by the Security
Document or the Lease (but including tax liens arising out
of the receipt of the income and. proceeds from the Units)
which, if unpaid, might become a claim, lien, charge or
‘security interest on or with respect to the Lease or such
rentals or other payments equal or superior to the Vendor's
interest therein, unless the Lessor shall -be contest1ng

the same in good faith by appropriate proceedings in any
reasonable manner and the nonpayment thereof does not, in
the opinion of- the Vendor, adversely affect such interests
~of the Vendor.



o 10.- Th1s A551gnment shall be’ governed by the laws
'of ‘the State of Utah, but the parties shall be entitled
‘to all rlghts conferred by Sectlon 20c of the Interstate
Commerce Act.1~

' ll : The Lessor shall ‘cause . coples ‘of all notices
recelved in connectlon with the’ Lease and all payments here-
- under “to ‘be’ promptly delivered or made to the Vendor at
its address set forth in Article 20 of the Security Document,

or at such other address -as the Vendor shall designate.

12;~ The Vendor hereby agrees w1th the Lessor that
‘the Vendor will not, so long as no Event of Default under
‘the Lease or event of default under the Security Document
has occurred and is-continuing, exercise or enforce, or.
seek. to exercise or enforce, or avail itself of, any of
the rights, powers, privileges, authorizations or benefits
which are. assigned and transferred by the Lessor to the
Vendor by ‘this . A551gnment, except the rlght to receive and
apply the: Payments as provided in Paragraph 1 hereof, and
that, subject to’ the terms of the Lease and_ the Security
Document, the Lessor may, so long as no event of ‘default
‘'under the Security Document or Event of Default under the
‘Lease has occurred and is continuing, exercise or enforce,
‘or seek to exercise or- enforce or avail itself of, such_
r1ghts, powers, pr1v11eges, authorlzatlons or beneflts.

13. Notw1thstand1ng any other prov1s1on of this
Assignment (including, but not limited .to, any provision
of ‘the first paragraph of Paragraph ‘1 and- Paragraph 3 hereof),
(a) the terms of this Assignment shall not impose any obliga-
tions on the Lessor in addition to the obligations of the
Lessor under the Lease or under the Security Document or
in any way limit the effect of the last paragraph of Article -
- 3 of the Security Document, Article 21 of the Security Docu-
ment or Section 22 of the Lease, (b) so long as there is-
no event of default under the Security Document, and to
the extent that the Vendor does not seek to receive and
collect any. Payments under the Lease-in excess of the amounts
requ1red'to‘dlscharge the obligations of the Lessor under
the Security. Document, the terms of this Ass1gnment shall -
not limit or in any way affect the Léessor's right to receive
and collect any Payments under the Lease in excess -of the:
-obligations of ‘the Lessor under the Security Document, or
empower the Vendor in any way to waive or release the Lessee's
- obligation to pay such excess amounts, and the Lessor shall
contlnue to be empowered to ask, demand, ‘sue for, ‘collect .



“and receive any and all of such excess amounts, but shall
not take any action under subparagraph (b) of Section 9

" of the Lease without the written consent of the Vendor and
(c) each_and all of ‘the representatlons, under takings and
agreements herein made on the part of the Lessor are each
and every .one of them made and intended not as personal
representations, undertakings and agreements by First
Security Bank of Utah, National Association, or for the
purpose or with the intention of binding said bank person-
ally but are made .and intended for the purpose of binding
only the Trust Estate as such term is used in the Trust
Agreement, and this A551gnment is executed and delivered

by the said bank solely in the exercise of .the powers
expressly conferred upon said bank as trustee under the
Trust Agreement, and that no personal liability or per-
sonal responsibility is assumed by or shall-at any time
bée asserted or ‘enforceable agalnst sa1d ‘bank, except for .
"wilful misconduct or negligence, or against the Benefici-
ary under the Trust Agreement or on account of any repre-
sentation, undertaking or agreement of the Lessor or such
~Beneficiary, either expressed or implied, all such personal.
liability, if any, being expressly waived and released by .
the Vendor and by all persons claiming by, through or under
the. Vendor; provided, however, that the Vendor or any person
claiming by, through or under it, making claim hereunder,
~may look to said Trust Estate for satisfaction of the same.

: v IN WITNESS WHEREOF, the parties hereto have caused .
thls 1nstrument to be executed in their respective corporate
names by officers’ ‘thereunto duly authorized, and their respe-
ctive corporate seals to be affixed and duly attested, all
as of the date first above written.

FIRST. SECURITY BANK OF UTAH, -
NATIONAL . ASSOCIATION, as Trustee,

by

Author ized Officer
»ICorporate»Seall o

~ Attest:

~Authorized Offféerj



MERCANTILE-SAFE DEPOSIT AND
TRUST COMPANY, as Agent,

by

- Assistant Vice President
[Corpofate'SeaI] 

Attest:

“Corporate Trust Officer



' 'STATE OF UTAH, . )
: B R ") - sS.:
COUNTY OF SALT LAKE, ) :

'On this day of , 1975, before me person-

‘ally appeared . 4 to me personally
known, who, being by me duly sworn, says that he is an Autho-
rized Officer of FIRST SECURITY BANK OF UTAH, NATIONAL
ASSOCIATION,'that one of the seals affixed to the foregoing
" instrument is the corporate seal of said association, that
.said instrument was signed and sealed on behalf of said asso-
ciation by authority of its Board of Directors and he acknowl-
-edged that the execution of the foregoing 1nstrument was the
free act and deed of sald association.

thary Public

- [Notaﬁialeeal]

My Commission expires.



' STATE OF MARYLAND, ).

CITY. OF BALTIMORE, )
On this day of - 1975, before me person-
ally appeared , t0O me person-

" ally known, who, being by me duly sworn, says that he is

an Assistant Vice President of MERCANTILE-SAFE DEPOSIT AND
TRUST COMPANY, that one of the seals affixed to the. fore901ng
instrument 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.

Notary Public

~[thérial~$ea1]

My Commissioh expires:



. LESSEE'S CONSENT AND AGREEMENT |

- The under51gned, a corporatlon duly ‘incorpor ated
under the laws of the Commonwealth of- Kentucky, the Lessee
named: in  thé. Lease. (here1nafter called the Lease): referred
‘to“.in the forego1ng A551gnment of Lease and Agreement (here-
" inafter 'called the’ Ass1gnment), hereby ta) acknowledges
receipt- of a copy of the Assignment and (b) consents to

all the- terms and condltlons of . the Ass1gnment and agrees
~that- :

. (l) 1t w111 pay all rentals, casualty payments,
llqu1dated damages, indemnities and other moneys pro-
vided for in the Lease due and to become due under
the Lease, dlrectly to. Mercantile-Safe Deposit and °
Trust Company, as. Agent (herelnafter called the

A Vendor), the a551gnee named- in the. A551gnment, at

- P. 0.;Box 2258, Two. Hopklns Plaza, Baltimore,. Mary—

'pland 21203 attention of Corporate Trust. Department
or at. such- other address as may be. furnlshed 1n wr1t—

‘-ang to the underSLgned by the Vendor), :

(2) The Vendor shall be entltled to the bene-
- fits of, ‘and "to receive and enforce performance of,
. all’ the covenants to be’ performed by the unders1gned
'*ﬁj{under the Lease as-though the Vendor were named
H-ftherem as’ the Lessor°"

L (3) the Vendor shall not, by v1rtue of the

- Assignment or this Consent and Agreement, be or.
“become subject to any liability or obllgat1on under
the Lease or _otherwise; and o

_ ~ .(4) the Lease shall ‘not, without the prlor wrlt-
ten .consent of the Vendor, be amended, terminated or
‘modified, nor: shall any actlon ‘be taken ‘or omitted by
. the. under51gned the taking or omission of which mlght
“rresult -in an’ alteration or 1mpa1rment of the Lease’ or
this Consent ‘and Agreement or. of any of the rlghts
created by any thereof.

Th1s Consent and Agreement may be executed in sev- .

eral counterparts, each of which when so executed shall
be deemed an original, and such counterparts together shall
constitute one and the same 1nstrument : ‘



This Consent and Agreement, when accepted by the
Vendor by. 51gn1ng the acceptance at the foot hereof, shall
- be deemed to be a ‘contract under the laws of the Commonwealth
of . Kentucky and, for all purposes, shall be construed 1n
'accordance w1th the laws of said- State.

.D.a.tedf as of "iNbv.eiﬁbér— 1, 1975

LOUISVILLE AND NASHVILLE
RAILROAD COMPANY,.'

by

: .Viee President
-L[Corporate Seal]

Attest.

- : The fore901ng Consent and Agreement is hereby .accepted,
'as of ‘the 1lst day of November 1975." ' ,

‘rMERCANTILE SAFE DEPOSIT AND
' TRUST COMPANY, as Agent,-

, : _ Assistant Vice PreéIdent
[Corporate Seal) ' :

Attest:

-~ Corporate Tqut”foicer



COMMONWEALTH . OF  KENTUCKY, - )

P - ) ss.:

COUNTy'onJEFEgRSON, ) e e
s On th1s'" ’ day'of-~~ o 1975 before me per-
A sonally appeared : , to me

' personally known, who, belng by me duly sworn, says that he
is Vice President of LOUISVILLE AND NASHVILLE RAILROAD
. COMPANY, that the seal affixed to the foreg01ng instrument
~ 1is the corporate seal of said’ corporatlon and that said

. instrument was signed and sealed on behalf of said corpora-
tion by authority of its Board of Directors and he acknowl-
. edged that the executlon of the foregoing 1nstrument was

" the free act and deed of sald corporatlon.

pNotatvaubiio

'My Commission expires



L EXHIBIT D. TO THE
R RECONSTRUCTION AND -
CONDITIONAL SALE ACREEMENT,

'*ijﬁaniPﬁRcﬁASsiAGREEMENT“ﬁ’s7°

" "Louisville and Nashville Railroad Company

' November 1, 1975

'fGentlemen-'k

A Loulsv111e and Nashv111e Rallroad Company, ‘a’ corpo-
'ratlon organlzed under the ‘laws of Kentucky (the: "Seller"),

. owns.‘the railroad- equlpment described in Exhibit A hereto

j](collectlvely the:"Hulks”. .and. 1nd1v1dually a. "Hulk")‘ ‘The-
1Se11er de51res £o sell. the Hulks.and. First. Security Bank of

' Utah, ‘National Assocxat1on (the PBuyer VR actlng ‘as ;trustee

"‘Jfor a. Trustor under a Trust Agreement dated as of the date

;hereof desires to. purchase the ‘Hulks for the" Purchase Prlce
--set forth 1n Exh1b1t A (the “Purchase Pr1ce )

ST The Seller w111 from t1me to trme, prlor “to dellv-
ery ‘théreof to ‘the Bullder ‘for- reconstructlon, ‘as provided in
- 'the Reconstruction and’ ‘Conditional Salée Agreement (the "Con- -
dltlonal ‘Sale Agreement ) dated as of - the date hereof among
~the Buyer, Mercantile-Safe Deposit and Trust Company, as-
_.agent ‘under a Partlclpatlon Agreement (the. ”Part1c1pat10n

. Agreement”). dated -as' of the date hereof, and L&N- Investment

Corporation’ (the “Builder” ), dellver to the Buyer ‘a Bill or
Bills" of Sale transferrlng ‘title to a group of ‘Hulks and "war-
ranting that at the date of such Bill or Bills of Sale the' '

- Seller had . 1ega1 title to such Hulks and good and lawful

. right to sell the same and that title to. such Hulks trans-

- ferred to the Buyer by such Bill or Bills of Sale was free
of all- clalms, liens, securlty 1nterests, securlty titles and

' j_encumbrances of any nature. On or after the ‘date of such

‘Bill or Bills of Sale, the Seller will deliver the Hulks in
such 'group to-an authorlzed ‘representative.of" the Buyer at '
such point or ‘points ‘within the United States of America as -
shall be- spec1f1ed by the Seller. ' The sale and delivery of
~the Hulks pursuant to this Agreement shall commence as soon
‘as practicable and shall be completed on or before 'such

-date as shall permit the completion of reconstructlon of'
each Hulk by October 15, 1976.
_ : Notw1thstand1ng anythlng to the contrary contalned
.hereln, -the Buyer shall have no obllgatlon to:purchase or L
’accept Hulks dellvered hereunder after (1) any ‘event of default



~‘as def1ned 1n Artlcle 14 of the Condltlonal Sale Agreement

. or any event (1nc1ud1ng the commencement of any proceedlng
- or' the f111ng of any petltlon of the '’ nature- spec1f1ed in-

;subparagraphs (c) ‘and (d) .of Art1c1e 13 thereof) which, with’

_lapse of: time; failure: to. take affirmative action and/or‘ '

- demand, ¢ould constltute an event of default thereunder shall
have occurred, or. (ii) the Buyer shall. have delivered written
‘'notice to the Seller. that any of the cond1tlons contained in
Paragraph e of the Part1c1pat10n Agreement have not been met
~-»-or walved . S R S R S

e The Buyer at the tlmes hereafter spec1f1ed w111 payl
to the Seller the- Purchase Price. of each Hulk .in each group
sub]ect to-all- the terms, and conditions. of this, Agreement,
including- without 11m1tat10n the follow1ng condltlons- (a).

B receipt of: the Bill or.Bills of. Sale with. respect thereto

specified in. the second paragraph hereof, (b) . recelpt of.

' ca Cert1f1cate or Certificates of Acceptance signed by the.

Buyer s authorlzed representatlve stating. that- the ‘Hulks -

in such group have been del1vered to and accepted on behalf
‘of the Buyer," (c): recerpt of a written op1n1on "of counsel
© for™ the Seller dated the ' date of such Bill :or: Bills of Sale,
'addressed to. the Buyer and . statlng that such Blll or Bills
of ‘sale are va11d and: effectlve to transfer the Lessee s

:'f-tltle to such hulks to the Buyer. :.j:

: Each such Bill of Sale shall contaln the follow1ng
1nformat10n with- respect to each type of Hulk included in the
group ‘of Hulks covered thereby: quantity, description, the
Seller's identifying- numbers ‘and place of delivery. Subject .
only to the conditions set forth' in Paragraph 7 -of the- Par~
ticipation Agreement, the Buyer will pay the Purchase Price

- of each Hulk delivered and accepted as aforesaid to the

Seller either on (1) the Closing Date relating to such Hulk
- fixed as provided in the Cond1t10nal ‘Sale Agreement or (11)
,_October 15, 1976, whlchever 1s earller._ : -

‘The Buyer may a351gn and/or transfer any or all of L

1ts rlghts ‘under ' this Agreement and/or any or . all of its

: - rights to- possess1on of any of the Hulks. Any such assrgn—

‘ment or transfer may be ‘made by the Buyer:without the
_-ass1gnee or transferee assum1ng any of the obligations of the
Buyer hereundér. - The Buyer  and the Seller acknowledge that
such ass1gnment or transfer is contemplated.v All of the_.’
rights of the Buyer.. hereunder shall 1nure°to the beneflt of
the Buyer s a351gns..v ’ » »

o Notw1thstand1ng the dellvery of any Blll or Blllsf*



of Sale hereunder, the Seller agrees that all respon51b111ty
with" respect to.’ any’ Hulk covered’ by such B111 or Bills of

'”j,Sale, its use and operatlon and r1sk of loss thereof, shall.

remain with the Seller until such Hulk is delivered to and

: accepted by the authorized: representatlve of ‘the Buyer, as
‘provided above, and the Seller" agrees’ to’ 1ndemn1fy and hold
the Buyer harmless from any claim made against the Buyer by
reason of the transfer of title to the Hulks prior to such

} dellvery and acceptance or with respect” to the validity of

- such t1tle, free. from all clalms, liens, secur ity: interests,
 Secur.ity title‘or. encumbrances of any nature other than. those
of the Buyer at the.time of such- delivery and acceptance.

" Upon such dellvery and acceptance, all responsibility and.
risk of: loss w1th respect to such Hulk shall pass to the N
xBuyer. ;.;;JJ. : A g e el s R

""‘. In the event that any Hulk 1s not so dellvered to
'the Buyer after the date of. any Bill or Bills of Sale with
respect- thereto the Buyer w111 assign. to ‘the.. Seller, ‘without
‘warranty of ‘any klnd, ‘whatever right, title and interest

' “the Buyer may. thén have in such Hulk and such Hulk shall .

]thereafter be excluded from the prov131ons of thls Agreement

: The Seller hereby represents and warrants to the
._'Buyer, 1ts successors and ass1gns, that (‘i) this Agreement
‘was duly author1zed by-it and lawfully ‘executed and delivered
for -a va11d con31derat10n, ‘the performance of this Agreement
' will ‘not: confllct with’ any" provision of law or with its Char-
- ter or: By=laws or- of any agreement b1nd1ng upon it ‘and
- (assuming valid author1zat10n, executlon ‘and 'délivery by the
Buyer). this Agreement .is, in so far as it is concerned, a
- valid and’ exlstlng agreement b1nd1ng upon it"in ‘accordance
with its terms.as they are now in force; and (ii) no: approval
. is required from any regulatory body with respect: to the . ’
~»enter1ng 1nto or performance by 1t of th1s Agreement

- : It is expressly understood and agreed by ‘and

‘between the parties hereto, -anything herein to-the contrary
- notw1thstand1ng, that each’ and all of the undertaklngs and’

.. agreements. herein. made on- the part of: the Buyer, are made and
~intended not as personal undertaklngs and agreements by Flrst
qSecurlty Bank of. ‘Utah, National- Assoc1at10n,'or for the ‘pur-

pose .or  with the intention of b1nd1ng said Bank personally

- “but are made- and ‘intended for the. purpose of. b1nd1ng only the
. Trust Estate ‘as such term is used in the Trust Agreement
j-herernabove referred to, - and this Agreement is executed and
'yaccepted by sald Bank not 1t 1ts own rlght but. solely in the -



exercise of the powers expressly conferred upon it as trustee
under the Trust Agreement; and that no personal liability or
- ‘personal - responsibility is assumed by or shall at any time be
asserted or enforceable against said Bank or the Trustor
‘hereinabove referred to on account of this Agreement or on
account of any representation, undertaking or agreement of
said Bank or the Trustor, either express or implied, all

such personal liability, if any, being expressly waived and

. released by the Seller and by all persons claiming by,

" through or under the Seller; provided, however, that the
Seller or any person claiming by, through or under any of it,
making c1a1m hereunder, may look to sald Trust Estate for
satlsfactlon of the same. c

If the fore901ng arrangement concerning sale of the
Hulks is satlsfactory to the Buyer, please confirm by signing
and returning the enclosed copy of this letter to the under-
31gned

e Very.truiy yours,

LOUISVILLE AND NASHVILLE RAILROAD
'COMPANY,

by

Viee_Ptesident

Accepted as of the date
flrst set forth above.

First Securlty Bank of Utah,
‘National Assoc1at10n, as
Trustee, S

. by

“Authorized OFFicer
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 HULK PURCHASE AGREEMENT .

. EXHIBIT'A |

"DeSCription'_f

70~ ton Open—Top

RS Hoppers

. ROSd Numbers

- 73007,
173020,

©.-73050;
773074, 77
. 73096,

73180,
173197,
73255,

© 73270,

73311,
73337,
. '733632,

73386,
73427,

73470,

73497,
- 73537,
73567, 73574
73595;

73582,
73623,

73749,

73788,

74170,
C 74246,
S 274371,

73817,

73899,
73937,

73944,
173960,

. 273999,

74016,

74045,

74071,
- 74094,

73014, - -

73032,

73071124* & RO
B SRR

- ‘Purchase
Price

$1 400 o

73192, . |

13238} ol
73263, .
‘73304,' .
’73317{_'
73357,
73366L.
f73408,

73457,

73493,
73535,

73558,
73576,

73652,

73707, .
73751,
73767, - -
73821,

73893,

73924,
73938,
739590'
73974, -
74006,
74030,

74066,

74086,V.;fA,3_..
74228,

74328,

74401;"" o

v’, Total

Purchase

" Price .

' $424,200-



. AT To tal
s S o .o 0 ... Y. Purchase .~ Purchase
Quantity ' . Description "~ Road: Numbers - . ~‘Price = Price

'?j§394§l74420,v
74441, 74448,

74461, 74511, .
74515, 74524, ..
- 74560, 74587,
. 74605, 74619,
74624,.74636, -
© 74640, 74644, .
. 74658, 74677,
74679, 74680,
74683, 74696,
. 74724, 74749,
74755, 74762, -
74765, 74776,
74787, 74825,
74836, 74837, © . ..
74840, 74861,.
74871, 74873, .
74881, 74908,
0 74933,°74959,
‘74961.r74979,fi1
74991,;:150002, -
150112, ‘150125, =~
150135, 150139,
150145, 150171,
150185, 150235.
150268, 150286, =
. .. 150302, 150304, -
150362, 150397,
150460, 150470,
150529, 150597,
150614, 150630, -
150743, 150744, -
150854, 150858, .
150896, 150964,
o 151073._151098.7
- 151100, 151114,
151144, 151154,
- 151165, -151171,
- 151238, 151253,
151271, :151297,
© 151381, 151386,
151387, 151394,



puantitX *

Description

i , Total
. Purchase Purchase.

K Road Numbers - ‘Price . Price

151413._151459..f'*'”

151463, 151532, .

' 151553, 151558,

- 151588, 151662 - -
151719, 151724, -

151762, 151767,
151777, 151791,

151796, 151805, .-
‘151815, 151840,
151851, 151862,

151956, 152000,

152009, 152082, -
152100, 152125, -

152229, 152241,

152248, 152287, =
152347, 152359, -
1152379, 152440,

152471, 152489,

- 152501, 152503, .
152527, 152530, -

152540, 152542,

152563, 152565; ..
152571, 152577, -
' 152658, 152671,
152737, 152743,

152774, 152776,

.~ 152781, 152798, -
152811, 152878,

152905)5152932,']

- 152934, 152953,
152960, 152963, - -
152968, 152970, . '
152985, 152995,

153032, 153135,

153150, 153154, °
153175, 153178, -

153185, 153192,

- 153259, 153300,

153338, 153691,

. .'153780, 153836,
. 153844, 153887,
© 153934, 153959,



Quantity

Description.

- 80- ton Open-Top

Hoppers

Road Numbers

‘184559,

153971.
154058,

. 154192,
154253,
154336,
154414,

154466,

154500,
154509,
154533,

154555,

154749,
. 154833,
154902,
154907,

154947,
155009,

155057,
- 155179,
155214,

155264,
155330,

155351,

155416,

155443,

155619;

1155822,

155883,

156057

180161,
© 180188,
1180315,
180629}
1180692,
180841,

182153,
182644,
182811,
183029,
183433,

154030.‘;’ -
154138,

154236,
154260,

_Purchase
- _Price.

154368, -

154420,

154477, -

154506,

154531, -
154542, -
154743,
;1547601 o

154848,

154903,
154945,

154993,

155012r
155064,
155207,

155243,

155311,
155349;

155376,
155428,

155518,
155751,

155873,

156044,

180160,

180166,

180226, -
180415,

180666,
180819,
180916,
182510,

182725,
182932,

183391,

183554,
184763,

$1,400

Toﬁal
Purchase

Price

$.89,600



_Qdantitx.fvz DeSCription

33 “ 100~ ton Open—Top
Coeh e Hoppers :

-flO“' ' : 70 ton Covered
' ' ’Hoppers

Road"umbers

'185192,
186732,
186946,
186981,
187286,
187334,

187413,
187569,
187842,

187972,
- 188094,
188184,
188353,
188503,

188578,

" 188801,
‘188853, -

189291,

m189307,

':191001,
‘191018,
191055,

191106,

191208,
191312,
191404,
1191420,

191435,

-~ 191584,
- 191619,
191625,
- .191682, "
. 191726,
191799,
-,191842, 1
g191887 S

'37394[
137488,
- 37575,
37666,
37721,

. .. .Purchase
... _Price

.186114,'5*b

‘186923,

186978,

187247,

187313,
187357, .
187553,

187699, -

187897,

188062, . .
188095, .

188328,

188397, -«

188574,15

188598,

188850,;1.§' 

189300,:f‘f-

3189411,_

.191017,
©191027,

191097,f’

$1,400

191210, .
191315,

191414,
‘191421,

191465

191608,
191622,
191630,
191699,
191774,
191807, -

191844,

37445,

37496,

37619,

37680,

'37736_.

”$i)40°,

Total -
Purchase

Price’

$ 46,200

'$ 14,000



P _ Total
e R © 0 wowwe, ipios. o Purchase Purchase
Quantity  ~  Description © ' .Road’'Numbers: ..~ _Price : - _Price

44 © 100-ton Covered . 38651,°38654,. . $1,400 . $ 61,600
.. . . Hoppers . 38664, 38665,. - .
o+ 38709, 38712,
38713, 38727, .
138743, 38745,
38747, 38760, .
38781, 38801,
© 38826, 38834,
.38843, 38845,
200067, 200184,
200323, 200345,
200418, 200442,
1200444, 200449,
200471, 200534, : °
200541, 201023, :
1201032, 201052,
1201089, 201101,
201114, 201128, .
201144, 201147,
201162, 201163, |
. 201207, 201208, . .
201334, 201389

-



EXHIBIT E -
LT to the :
.gs% RECONSTRUCTION AND
CONDITIONAL SALE
AGREEMENT

' PARTICIPATION AGREEMENT

.- Dated as of November 1, 1975

. among .

LOUISVILLE AND NASHVILLE RAILROAD COMPANY

" 'MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY

o é;o’n_c ,—*‘wmiu‘zk. ‘_ lE‘.él T Itliié"s:l‘ éjb;’zgoﬁ;xfﬁi ofN B

. FIRST SECURITY BANK OF UTAH NATIONAL ASSOCIATION, L
- as Trustee S A _ o

'fana.

" THE PARTY NAMED IN SCHEDULE A HERETO

Coverlng 54 Reconstructed Covered Hopper Cars o
and 400 Reconstructed 0pen Top Hopper Cars




. :'“‘*‘»PARTICIPATION AGREEHENT dated as of
jo~November 1, 1975,_among MERCANTILE-SAFE .

. DEPOSIT AND TRUST: COMPANY, -a Maryland banking
o corporatlon (herelnafter called ‘the Agent),A
.THBORG-WARNER EQUITIES CORPORATION, a Delaware
. “corporation - (herelnafter called. the Owner
;?]ﬂPart1c1pant),vFIRST SECURITY BANK OF UTAH,
gf*~NATIONAL ASSOCIATION,. 'a: nat10na1 ‘banking

' association, acting not in its individual
. capacity but solely as trustee (hereinafter
" - called the Lessor or the Owner Trusteé) under
o a Trust. Agreement (here1nafter called the
" Trust Agreement).dated -as of November 1; -
::.1975, -with.the:Owner Participant,.as Bene-

-« ficiary, LOUISVILLE AND ‘NASHVILLE. RAILROAD:

. .COMPANY, 'a Kentucky: ‘corporation- (herelnafter

- ..called :the ‘Lessee):and THE PARTY NAMED IN-
,,”?SCHEDULE A HERETO.- (herelnafter sometimes.
grfcalled the Or1g1nal Investor and - together

.with its successors and a851gns called ‘the,
1j“Investors) : . : : ,

_ , The Lessor proposes to acqu1re 454 un1ts of used
'rallroad equ1pment (hereinafter’ called the Hulks) from the
 Lessee pursuant to a Hulk Purchase Agreement dated as of"

. November 1, 1975, in: substantlally the form of “Exhibit’ D to -
. Annex A hereto. ‘The Agent will acqu1re, and- the - Lessor ‘will
subject ‘the” Hulks to, a security’ interest in favor of the
Agent pursuant to a- Transfer Agreement ‘dated 'as of the ‘date
~ hereof (hereinafter ¢alled the Transfer Agreement), in sub—,
stantially the form of Exhibit A to Annex A hereto. There-~
E after, the Agent, the Lessor and L&N Investment: Corporation,-
a’'Delaware ‘corporation (hereinafter called the Bullder) will

' enter 'into a Reconstruction and Conditional Sale Agreement

dated as of the date hereof . (hereinafter called’ the Recon- -
" struction. and Cond1t10na1 Sale Agreement), ‘in substantlally

" the’ form ‘of Annex A hereto, pursuant to which the Builder -

‘will cause the Hulks to be reconstructed (the reconstructed

- Hulks being hereinafter called the Equipment) in, accordance
‘with specifications of ‘the Lessor for the.account of the’

‘'Agent. The Agent will- ‘sell.the: Equlpment ‘to. the Lessor upon
completion of - reconstructlon, reserv1ng a security interest

therein. It is understood that the Lessor, notwithstanding
" the foregoing, will at:.all times remain the beneficial owner
~of the Hulks. and the Equipment, the interests of the Agent

- being only a security interest’ reserved under the Reconstruc-
'_tlon and Condltional Sale Agreement S



lvcjedness (as-defined”

e S The Or1gzna1 Investor w111 flnance 77% of the cost
of ‘the Equlpment by’1nvest1ng in ‘the: Condltlonal Sale Indebt-~
ﬁithe Reconstructlon and ‘conditional

' Sale ‘Agreement), andéthe Owner Part1c1pant will finance.
723% of the ¢ost of the Equlpment by making funds' ava1lable
to the Owner Trustee pursuant to the Trust Agreement.k.;

S The Lessor proposes tOtlease the Equ1pment to’ the»*
‘ Lessee pursuant ‘to.:a*Lease "of ‘Railroad- Equ1pment, 'dated- as’ of
' the ‘date: ‘hereof (herelnafter .called. the ‘Lease): substantlally '
~in; the. form ‘of Exhibit B of Annex A hereto.- The Lessor then-
_proposes -for secur1ty purposes. ‘to-assign its rights in, to and

"~ -~under the Lease to.the Agent pursuant to an Assignment of

. Lease and. Agreement ‘dated as of .the date.hereof: (here1nafter
-called. ‘the Lease. As31gnment), substantlally in:the:form of
Exhibit C of" Annex. A hereto until  the.Owner: Trustee fulfllls
all its obllgatlons under the Reconstructlon and Condltlonal
Sale Agreement.,_‘ L e NN A _

' ““’””\'NOW, THEREFORE, in con31derat10n of the mutual agree— .
. ments herelnafter contalned the part1es hereto agree as .
follows-“ R e _ _....

R 1.i The Owner Trustee w111 enter 1nto the Hulk,;_ﬁ s
_Purchase Agreement ‘and the Reconstruction and’ Conditional” ‘Sale’
Agreement ‘and pursuant thereto: purchase,.as hereinafter’ pro-'

- vided, Hulks* and units’ ‘of Equipmént® hav1ng an ‘aggregaté Pur-
*" chase-Price: (as" defined in the Reconstruct1on and Cond1t10na1

. “Sale Agreement) not exceed1ng $4,600, OOO.HA - :

C On or before ‘the Flrst Dellvery Date (as hereln—
after deflned) for the Hulks, the Owner Trustee and the Lessee
"will enter into the Lease, the Owner Trustee will enter ‘into
v.the ‘Lease: Ass1gnment in respect of the Lease with the Agent,
and the Lessee will consent to. said Lease Assignment .pursuant
to the Lessee's Consent and Agreement (hereinafter called
the Consent) 1n substantlally the form attached to the Lease
A551gnment. o . o S

2. SubJect to- the terms and condltlons hereof the'

"'Or1glnal Investor-will“pay.to the Agent;, in; Baltlmore ‘or ‘New -~ . .
York Clearlng ‘House funds, not latér than'11:00 a.m.," Baltimore.

‘time, on the dates set forth opp081te ‘such 0r1glnal Investor's
~name in Schedule A hereto (each such date being hereinafter
called a: Date of Depos1t), the amount set forth opp031te‘ o




" . Investor.-: (or,r

o such 0r1g1nal Investor s ‘name 1n Schedule A hereto in respect
- of ‘such’ Date of Depos1t.v The Agent will give ‘to .the Original
. Investor’ wr1tten notice ‘of. the ‘payment to:be made by such
. Original 'Investor at. least six bu31ness days prlor to 1ts
,Date of Dep051t.,v ;,g»;: ,g,,ﬂ»., . : R

o e Upon payment to the Agent of any amount requlred
to-be pa1d ‘by ~the - Orlglnal Investor pursuant to this Para-
graph 2, ‘the:Agent will-execute and deliver -to such® Orlglnal
_ ' upon ; ‘the- wrltten request “of - such Orlglnal
'Investor,a o.-the :nominee  or nominees ‘of "such’ Oriiginal"
Investor),ca certificate or certlflcates of .interest. w1th
respect:to such- payment: dated the Date of Depos1t substan- .

u(_txally in. the form annexed hereto as - Annex B.t,.-

_ : The term "bu31ness days" as used here1n means cal-v
endar. days, excludlng Saturdays, Sundays and any - other day -
onh which- bank1ng institutions..in" Baltlmore, Maryland, New"

'5vYork New York,,or Ch1cago, 1111n01s, are- authorlzed or:

_obl1gated to remain closed, . All" 1nterest under this Agree-
- ment shall- be calculated on the ba51s of a’ 360 day year
of twelve.30 day months.J,‘ » L

/As, soon as practlcable after the dellvery of any

:'”ﬂ-cert1f1cate ‘of 1nterest, “the "Agent will: dellver to the" holder'
" thereof a’ schedule of payments reflectlng the: dates ‘and’ amounts

"of pr1nc1pa1 and - 1nterest payments ‘to be made in" respect of

 such’ cert1f1cate.; 'Each Investor, 51mu1taneously ‘with the

- final payment to ‘it of “all amounts payable -in respect of- such
-cert1f1cate, w111 surrender such certlflcate to the Agent

_ - Pursuant to the Lease Ass1gnment, the Agent w1ll
'-acqulre for: security purposes the rlghts of the Owner Trustee
1n,:to and under the Lease. : . : _

' . The forms of ‘the Annexes to thlS Agreement and
f_the ExhlbltS thereto are hereby approved by the 0r1g1nal
‘Investor and the Agent is authorized to enter 1nto those

1'*Agreements represented thereby to which it is a party.ﬁ

‘The Agent will not enter. into or- consent to’ any’ modlflcatlon.
- or supplement to such forms that could adversely affect
‘the interests.of the Investors without. the prior wrltten-

o approval of the Investors, it belng understood and agreed

“that . changes in the prov151ons ‘of ‘the Lease. which are not~f

- intended or necessary to satisfy the obllgatlons of the -
.Owner Trustee ‘under. the Reconstruction and Cond1t10na1 Sale’
Agreement shall not be ~deemed to adversely affect the’ 1nter-;
‘fests of the Investors._ e S PRl : 5



- .The: Agent w111 hold the moneys dep051ted with it
j-pursuant ‘héreto and. Investments {as’ defined in Paragraph 8
hereof) purchased by the use. of 'such moneys and any proceeds
“thereof or’ interest thereon in respect ‘thereof ;and the rights -

- under the. Reconstructlon and Cond1t1onal Sale Agreement and

the. Transfer Agreement and’ securlty t1t1e ‘to. the ‘Hulks -and
vthe Equlpment follow1ng del1very -and acceptance, ‘a$ provided.

- . in’ the Reconstruction ‘and .Conditional | Sale Agreement and the

Transfer. Agreement, ‘the- securlty 1nterest in"theé Lease and
any payments: recelved by ‘it pursuant to .the Lease, ‘in- trust
for the ‘benefit of the Investors :in accordance ‘with: their -
respectlve 1nterests thereln .as.'such .interests -from:time .to
time shall appear.. -The . 1nterests .of the. Investors in: each
1nstalment of the. aggregate Condltlonal Sale Indebtedness

. “shall .be “in proportlon to. the1r respectlve 1nvestments in.. .
~ the aggregate Condltlonal Sale Indebtedness,vplus accrued
and. unpa1d interest.- from ‘time to time - outstand1ng.: It is. .
expressly understood and agreed that the: obllgatlons of o
- the Agent hereunder as such tltle ‘holder ~and with respect'tOJ
- the: payments to the Investors to ‘be made by the Agent areg_
”'only those expressly set forth hereln.'ﬁ, o S )

isee represents and warrants as follows-

(a) The Lessee has no ’dlrectly or- 1nd1rect1y
_offered or " sold any: ‘of ‘the ‘Conditional Sale: Indebted- '
'ness or ‘otheér secur1t1es to,’ ‘solicited offers ‘to buy

~ any of the- Condlt1onal ‘Sale- Indebtedness or ‘'other
© securities-from, or- otherw1se approached or’ negotlated
S ine respect ‘of ‘the purchase ‘or sale or-other-disposition "
“-of any of ‘the Cond1t1onal Sale Indebtedness or ‘other -
~securities with, any person so as to bring the sale
-of the Cond1t10nal Sale Indebtedness within the prov1-.
'sions of Section.5 of the Securities Act of 1933, as
amended - The Lessee will not offer any conditional
- ‘sale .indebtedness or other . securities: ‘to,.or solicit -
.. any offer: to buy any: thereof. from any’ other person ‘or . .-
_,’approach or negotlate with any other person. in respect
~thereof, so-as- to bring: the sale- of the Conditional.
.. - Sale-Indebtedness w1th1n the . prov1s1ons of Sectlon 5
c»of sa1d Securities Act L P . o :

S (b)' The Lessee has furnlshed to the Owner Par- .

. ticipant and the Original- Investor- consolldated balance
sheets.of the Lessee as of December 31, 1973 and 1974,
related consolldated statements of 1ncome and ‘retained
earnlngs and a consolidated balance sheet as'’ of June 30,




5v1975 'together w1th ‘an - 1ncome statement for- the ‘six
months then ‘ended. Such consolldated f1nanc1al state-

j'-ments are-in accordance ‘with 'the- books .and .records
. of” the Lésseé’ and ‘have been: prepared ‘in “accordance

'w1th accountlng pr1nc1p1es required for railroads by
 the Interstate .Commerce Commission and .in' accordance
with generally ‘accepted- accountlng pr1nc1ples.: Thesev
statements have been applied oOn ‘a consistent basis -
’fthroughout ‘the: perlod covered thereby.w The - f1nanc1a1
‘statements: present fa1rly ‘the financial. cond1t10n of -

r_,the Lessee at.such dates. ‘and the- results of :its opera—
tions for- such: perlods. The .statements of changes in

.~f1nanc1a1 posrtlon furnished for the.years 1973:and-
1974 falrly present the changes};n f1nanc1a1 p051t10n
‘ _for such perlods. ; T e e e

(c) No authorlzatlon or approval from any
’governmental or publlc body or authorlty of the
. United States: of America,-or ;of ‘any of’ the States

- - thereof “or the’ District of - Columbla, is’ necessary
':j'for ‘the . executlon, dellvery and’ performance ‘of thlS
-Agreement, the Reconstruction and Cond1t10na1 Sale:

Agreement, the Lease, the Lease As31gnment or the c
Consent o SRR v , e
(d) Nelther the executlon and dellvery of this
Agreement, the "Hulk Purchase" Agreement, the Lease or
“the‘Consent nor the consummation of - ‘the transactlons
‘herein ‘and- ‘therein - contemplated ‘or ‘the ‘fulfillment .

- of;-or” compllance w1th, ‘the terms' ana prov131ons“
,hereof and thereof will conflict with, or. result in

a breach: of, any of the terms, conditions or’ prov151ons -
- of the certificate of 1ncorporatlon (as amended) or .

the by-laws.(as. amended) of the Lessee or-of any. bond,-
adebenture, note," mortgage, indenture,. agreement or

'f'other instrument to which the Lesseé -is- now‘a ‘party

or by which it or its property may be: bound, or. _
".constltute (w1th the ‘giving of notice or. the passage
fof t1me or both) a default thereunder.; : :

. (e) Nelther the executlon and delrvery by theldp ,
-Lessee of thls Agreement, the Hulk Purchase Agreement, g
‘the. Lease or ‘the Consent nor: the consummation of the =

'AA‘;transactrons herein and therein contemplated nor the’

';«fulflllment of, or. compllance ‘with, .the ‘terms and pro-”

”tiv151ons hereof and- thereof ‘will’ conf11ct w1th, or:

*result 1n a breach of, any of the terms, condltlons



any'law, Or any requlatlon, order,

“or prov1sions
' 'courtﬂorigovernmental

‘”1n]unct10n or-.

_;"~._(f) No mortgage, deed of trust or other 11en
i of . any nature whatsoever whlch now covers or ‘affects
"’fany property or ‘interest therein of the Lesseé, now
~attaches or hereafter will attach- to the Hulks or the
fquulpment or in any manner affects or: 'will affect
‘adversely the right, title .and. ‘interest of ‘the Owner
. Trustee or ‘the Agent . thereln- provided, -however, that
" .such'-liens may attach to the rights of the Lessee under
the Lease in and to: the Equlpment

o : A_‘; 4. The Owner Part1c1pant represents and warrants
ithat it -has: not direc¢tly or ‘indirectly offered or sold-any
of the: Cond1t10na1 Sale . Indebtedness or other -securities. to,

~,,sollc1ted offers to buy any. of ‘the: Cond1t10na1 Sale Indebt-

edness or other secur1t1es from, or otherwise approached
or. negotlated in. respect of the purchase or:sale or other
‘.dlspos1tlon of “any :of ‘the Condltlonal Sale Indebtedness or

. other” securltles w1th any person 80 as to: br1ng the sale

- of “the - Cond1t10na1 Sale Indebtedness within-the ‘provisions

" of Section'5 of the Securities Act of 1933, as amended. -
‘The Owner: Part1c1pant ‘will not offer any Condltlonal Sale =

Indebtedness ‘or other’ securltles to, or SOllClt any offerjf,

'h'~to buy any thereof from-any - other person or approach ‘or

Snegotlate with any- other person in- respect thereof, so as’
to: br1ng the sale of the. Conditional Sale Indebtedness -
within the prov151ons of Sectlon 5 of sald Securltles
Act.v- B

S 5.’ The Orlglnal Investor represents that 1t
is acqulrlng its interest in. the ‘aggregate” Condltlonal

o Sale Indebtedness for ‘its own account, for- 1nvestment and;i;-

not with a view to,,or for salé in connectlon with,- the

:dlstrlbutlon of" the same, nor w1th any present intention:
-of" d1str1but1ng or: selllng the 'same, but- subject, never=

" theless, .to .any requlrement of ‘law. that the d1sp031t10n

- of its property shall at .all. tlmes be w1th1n Ats con=
trol S , g _ S o

. B The 1nterests of the Investors hereunder have ‘not
'been:’ reglstered under: the Securlties aAct of 1933 and .accord-
: 1ngly, must be held 1ndef1n1te1y, unless an exemptlon from



reglstratlon 1S»availab1e, aEachaInvestor agrees that 1t
“will - not transfer ‘its-interest hereunder in® vi6lation of -
-, “Each’Investor hereby ‘agrees that any transfer'
. authorlzed;pursuant -£0°-the next: precedlng ‘sentence of all
“or-any part. of -its 1nterest in the Conditional.Sale' Indebt- _
edness shall be .upon “the" express condition ‘that .the transferee
thereof ‘shall’ be" bound by the terms of this: Agreement.' Prior
to . any such transfer ‘such Investor: shall notlfy ‘thé Agent

in writing:thereof and the Agent shall ‘dause ‘to’' be prepared

and delivered to such Invéstor an: approprlate agreement,

to be entered into among such Investor;. such.transferee and

the Agent, ev1denc1ng such transfer upon the terms hereof

L 6 The obllgat1on of the Agent to make payment

iﬁto the Bullder or-.the ‘Lessee. pursuant to .the Reconstructlon
and Cond1t10na1 Sale Agreement out of. funds. dep051ted with

it pursuant to Paragraph 2 hereof . or the proceeds of the
Investments pursuant: to. Paragraph 8 hereof (all of such .funds
being. hereinafter collectlvely .called .the Investor .s ,Funds)
.shall: be sub]ectfto the "terms and condltlons of the Recon- .

“'.structlon ‘and’Conditional: Sale’ Agreement and ‘to’ (a) the: Agent

having no actual knowledge of “the occurreénce of a Default’

(as such term is "defined -in Paragraph 8. hereof). or of the

: commencement of any proceedlng or the. f111ng of any petltlon
of the nature spec1f1ed in’ subparagraphs (¢). and (d) .of Art1c1e

14 of the - Reconstructlon ‘and ‘Conditional” ‘Sale Agreement,

“which petltlon or- proceedlng ‘has not ‘been’ dlsmlssed and - (b)
- the receipt by the Agent on - each ‘Date .of - Dep051t ‘on ‘or. prlor
to the date of such payment of the followrng documents-"

ﬁ(a) .an’ op1n10n of Messrs. Cravath, Swalne & Moore,
specral counsel for the Or1glna1 ‘Investor and the Agent,
dated such Date of Dep051t, to the effect that ' _

, (1) th1s Agreement, assumlng due authorlza-’
_‘tlon,-executlon and delivery by : ‘the’ Orlglnal
.. Investor, has been" duly authorlzed, executed and
" delivered and constltutes a legal, va11d and blnd—
‘351ng 1nstrument- ' _ e :

: L (ii) the Reconstruction and Cond1t1ona1 Sale.
‘,Agreement and .the Lease. have been" duly authorlzed :
executed and delivered and are ‘legal and valid = =~
. instruments, b1nd1ng on the parties. thereto and -
f!,enforceable 1n accordance w1th the1r respectlve
terms- S N T ,



A '(111) the‘Lease Asﬁlgnment ar 7the Consent
=i;have}been duly authorlzed, executed: and delivered
and-are legal, valld and b1nd1ng 1nstruments-

o 'upon settlement for" unlts of Equlpment
ﬁ"pursuant to and in: accordance with the ‘Reconstruction

. and. Condltlonal Sale Agreement, the Agent- w111 have
[}a valld securlty 1nterest 1n such un1ts-VV"

e (v) the Reconstructlon and Cond1t10na1 Sale
_‘yAgreement ‘the Transfer Agreement, the Lease, and
" the Lease Assignment have been" duly filed and _
.recorded. with: the- Interstate Commerce’ Commission. .
' in.accordance- w1th 'Section. 20c. of. the Interstate
Commerce Act:and: no- other f111ng or- recordatlon
.oisk necessary for' the. protectlon of. the rlghts )
. .of the Agent. ‘therein-or in the Equlpment in any .
: "state of the United states of Amerlca or. the
~=»Dlstr1ct of Columbla;;_w_:‘,

AU S ,no authorlzat1on ' approval from any
“w;governmental or: publlc body r:authorlty of the .~

© . ‘United States of Ameérica, . or of" ‘any of” the States
- ‘thereof.or the'District of Columbla isy to the..
“knowledge of sa1d counsel, necessary ‘for the ,
-_execut1on, dellvery .and performance of thls Agree-
“‘ment; the- Reconstructlon and Cond1t10na1 Sale :
Agreement the Lease,_the Lease A551gnment or the

‘1Consent-* , R -

. (v11) 'under the 01rcumstances contemplated by
fthls Agreement 1t is not: necessary ‘to- regrster ‘the
" Reconstruction and ‘Conditional Sale Agreement or
. 'the certificates of interest dellvered pursuant
_‘hereto under :the: Secur1t1es Act. of 1933, as’ in’ ‘
. effect on the date of such opinion, or to quallfy Co
. ‘-the Reconstruction 'and”Conditional: Sale ‘Agreement.
. or any.other instrument or. agreement contemplated '
?jlhereby or. thereby under - the Trust” Indenture Act-
...of.: 1939, as. in’ effect on the date of such oplnlon-
;and - o ey Lo : A

- (v111) the&legal oplnlons’referred to in'sub#
1lparagraphs (b),. (c) and . (d) ‘of this Paragraph 6°
 are 'satisfactory ‘in form and ‘scope - to said: :

© ‘' special counsel: ‘and that in their oplnlon the -

;UYOrlglnal Investor, .the Agent and they are ]ust1" f
3jf1ed 1n relylng thereon-w-'frv. A o




;-and as’ to such7other matters inc1dent to the transactlons .
: contemplated by th1s Agreement as the Orlglnal Investorg
vmay reasonably request.r%' ‘ L %, S '

(b) An op1n10n of counsel for the Owner Partlclpant,
_ dated ‘as of such Date. of Dep051t, ‘to. the ‘effect set forth

- in clause (1) of - subparagraph (a) of’ thlS Paragraph 6, in’

H‘h-and to the further effect that-

- so far as “such’ matters ‘relate to the Owner Part1c1pant,

(1) the Owner Part1c1pant 1s -a corporatlon

_ ’duly incorporated, validly existing, and in good

- standing under ‘the’ laws of 1ts State of 1ncorpo-
fgratlon-.~f P 3 _ _— ,

, (11) no mortgage, deed of trust 0r - other llen
of . any nature whatsoever now in exlstence whlch :
Vnow covers ‘OL. affects or whlch may. hereafter cover
or. affect, any. property or interest therein of _
'_the ‘Oowner. Part1c1pant, now attaches or hereafter. '
-will attach.to. the. Equ'pment or'in ‘any manner, affects
:olor’ w1ll affect adverse Yy the. rlght, t1t1e and 1nter—
~‘-est of the Agent thereln,yand : ST

(111) the Trust Agreement has been duly autho-'
vvrlzed, executed and-‘delivered: by the ‘Owner Participant
~andy- assumlng ‘due” authorlzatlon, executlon ‘and . delivery
. by:-the Owner Trustee, is a legal and valid’ 1nstrument
fblndlng on the Owner Part1c1pant.n-,j'?; o

(c) - An. oplnlon of counsel for the Owner Trustee
dated as of such Date of Dep081t to the effect that-

S (1) Flrst Securlty Bank of Utah, Natlonal

. Association. is ‘a national banklng association ‘duly
. 'organlzed, val1dly existing and in good standing .
“”under the 1aws of- the Unlted States of Amerlca-jji;

(11) the Trust Agreement has been duly autho-v

. rlzed, ‘executed and delivered by First. Securlty

" . Bank of ‘Utah, Natlonal Association. and, assuming:
~due authorization, execution and- dellvery by the .
_‘Owner . ‘Participant, ‘the Trust Agreement is a legal
“and valid instrument binding upon  the partles
,ithereto and enforceable against: the partles thereto
in accordance with its terms and. creates a- valld
,ftrust under the laws of the State of- Utah- ’
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(111) th1s Agreement, the Reconstructlon and
: LCondltlonal Sale Agreement, the Lease, the Hulk
fPurchase Agreement, ‘the - ‘Transfer . Agreement and
the Lease- As31gnment have been duly authorized,
- executed and delivered by ‘the Owneér Trustee and,
. ‘assuming due. authorlzatlon, executlon and delivery
. by the other parties: thereto, are legal and- valid
'1j1nstruments b1nd1ng upon the partles thereto’ and.
-~ enforceable ‘against- the partles thereto 1n accordance
’»w1th the1r terms, e . e .

. (1v) no authorlzatlon or approval from any
'*governmental or publlc body or authority of the
+United States of. Amerlca, or. of 'the State" of Utah
, gﬁls, to. the knowledge of said counsel, necessary
< for. the executlon, dellvery and: performance of
" the documents:referred to in. the ‘preceding clause
7 7U(4ii) by the ‘owner Trustee or in the. precedlng . _
' ‘Lfclause (ii) by F1rst Securlty Bank of Utah Natlonal
'Assoc1atlon- and ' : ,

(v) Flrst Securlty Bank of Utah Natlonal

Assoc1at10n has" the corporate power, authorlty

“and - legal rlght to carry ‘on its business as: now
',conducted, and’ is’ duly authorlzed and”’ empowered

- to execute” and dellver ‘this Agreement;: the Lease, -
‘the:: Reconstruct1on ‘and Conditional’ Sale”Agdreement, "
. the Hulk’ Purchase Agreement, the Transfer. Agreement
~and the Lease Assignment, and to fulfill and comply.
- with the terms, condltlons and prov191ons hereof
';and thereof :

S (d) An oplnlon of counsel for the Lessee, dated
V;as of ‘such Date of -Deposit, ‘to the effect set forth

.. in clauses (i), (ii),. (iid), ¢iv),. (v) and (vi) of . sub-
paragraph  (a) of this Paragraph 6, in so far as.such :

matters relate to the Lessee, and to the further effectl'

: :“that. s

. (1) the Lessee 1s a corporat1on duly 1ncorpo—-
o rated valldly existing and- in 'good. standlng under.
“the’ laws of - the Commonwealth of Kentucky and is: '
'duly quallfled to'do' business and “in. ‘good standlng _
. . in 'such other- jurlsdictions in which the business
yfand act1v1t1es of the Lessee requlre such quallflca—i
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S 7(;1) ne1ther the executlon and dellvery of
“;th” Agreement the" Hulk Purchase Agreement the
4”,PLease or. the; Consent nor the consummatlon of the’
t;transactlons ‘herein and therein’ contemplated or
‘the fulfillment ‘of, 6r. complianceé with, the terms
- and: prov131ons hereof ‘and thereof will conflict with,
. or: result in:a’ breach of, any of" the. terms; " condl-'
“-tions .or prov1s1ons of .the. certlflcate of incorpo-.
I ration. (as. amended) or the: by—laws (as amended)
. of: the Lessee or of. any bond, debenture, note,
Tfmortgage, 1ndenture, agreement or . other instrument
" to.which the Lessee is now"a party or: by whlch'
‘it or-its. property may.be bound, -or constitute . _
- (with- the .giving of notice or the passage of t1me
”nor both) a; default thereunder- P S

_ (111) nelther the executlon and dellvery by
- the Lessee of thls Agreement, the Hulk ‘Purchase’
,L;Agreement, ‘the Lease or the: Consent nor the con-
Summation of the transactions hereln and thereln_
co contemplated nor the fulfillment of, or, ‘compliance

with, thé terms and- prov181ons hereof and’ ‘thereof
ﬂ“w111 confllct w1th,_or result in a breach of, any
“of the- ‘terms, conditions or prov151ons of any law,

_ ¢ '0r any’ regulatlon, order, ‘injunction or decree

"‘3?fof:any court or governmental 1nstrumenta11ty, and

~«}Af‘f(1v) nod’ mortgage, deed of trust or other 11en
veof: any nature. whatsoever wh1ch ‘how - covers or affects
" any property ‘or”~ ‘interest therein'of the Lesseé, ‘riow
- attaches or hereafter will attach to the .Hulks or
‘the. Equipment ‘being settled for on or prior to the
-date of such payment or in any manner affects or
_will affect adversely the right, title and interest
. . of the Owner. Trustee or the Agent therein; prov1ded
"~ however, that-such liens may attach -to the rights -
~of the Lessee under the Lease 1n and to the Equ1p-
o ment ST - : ,

' (e) An op1n10n of counsel for the Bullder, dated

‘as of the first Date .of Deposit, to- -the effect 'that’
T (1) the Bullder is a- duly organlzed and- existing corpo-
rat1on in ‘good standing ‘under the laws.of its. ]urlsd1ct10n
of 1ncorporat10n and has the: power and- authorlty to 7 :
“own its properties- and to. ‘carry on its business as now'
~ conducted and (ii) ‘the Reconstruction and Conditional"

- Sale Agreement has been duly authorized, executed and



”3Kde11vered by the Bullder and, assumlngzdue authorlzatlon,
executlon ‘and@’ de11very by the- other parties .thereto,
‘1s-a‘lega1 and valldflnstrument b1nd1ng on the Bullder.

S { ”A Certlf cate of an offlcer of the Lessee,

- -dated’ as of " -such’ D_te of Dep051t, ‘to- the effect that
_the Lessee 1s ‘not"in default under, and ‘to- its knowledge
"there is ‘no event which. with the: passage of time would
place ‘the- Lessee in ' default under, th1s Agreement, the
" Hulk: Purchase Agreement, the Lease or’ the Consent and

S tol .the.. further effect that ‘the representatlons and. -
m;,gwarrantles ‘of :the. ‘Lesseeé ‘contained in ‘Paragraph. 3 hereof
ecoare. true -and- correct as of ‘the’ date of. such: certlflcate
' *;:w1th the same effect as. 1f made on such date.- i

RN (g) A Certlflcate of an offlcer of the Owner Par-
U_ft1c1pant dated as of :such. Date of- Depos1t, to the-effect -
. that such’ Owner Part1c1pant is’ not in default under : thls
leAgreement, or. the Trust Agreement and to- :the further
effect "“that. no Federal tax liens’ (1nclud1ng tax 11enS'
 filed. pursuant ‘to.section 6323 ‘'of the United. sStates. o
:;”Internal Revenue Code of 1954, as’ amended) or, to the
' best of the” knowledge and.belief’ of the Owner. Part1c1—“-
. pant),” other ‘tax’ llens have’ been flled and are’ currently
- in“effect agalnst the Owner Part101pant ‘which: could
‘adversely - affect the interests of the ‘Agent in’ the
“ - Hulks; the- Equ1pment or’ ‘the Lease -.or -the rentals or
”3‘fother payments due or to become due thereunder.\f':»*

'In glv1ng the oplnlons spec1f1ed in thls Paragraph 6, counsel[
may quallfy its-opinion. to:the effect that any" agreement is a.
legal, valid and. b1nd1ng 1nstrument enforceable ‘in “accordance
with its terms by a 'general reference to 11m1tat10ns as to-
enforceablllty imposed by bankruptcy, insolvency, reorganlza-
- tion, moratorium .or otheér similar laws affectlng ‘the ‘enforce-
. ment of credltors‘ ‘rights generally._ In giving the opinion’
: spec1f1ed in. subparagraph (a)- of this’ Paragraph 6, counsel
~“may rely (i) as to authorization, execution:and dellvery by
" the Builder of the documents 'executed by the Bullder, on theﬁ
“opinion of counsel for- the ‘Builder and (ii) ‘as to any ‘matter”
‘governed by ‘the law of any Jurlsdlctlon other than. the-State
. of: New YorkK or the United States,.on. the op1n1on of .counsel
-for the Owner Part1c1pant, the. Owner Trustee, ‘the Bu1lder
or the Lessee as to such: matter.  In giving ‘the- opinion:

- specified in clause (ii) of- subparagraph (b). of ‘this- Para—='”

graph 6, counsel may. rely on.the:opinion of the general
counsel for the Owner Part1c1pant._'_“ L L
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o ' : i ‘ner Trustee s obligation_to purchase and”
: pay for Hulksfand-unlts of- Equlpment on: anin1051ng Date’
under subparagraph (b‘;of ‘the third- paragraph of- Artlcle 3 of

‘the Reconstructlon an,ﬁCondltlonal Sale’ Agreement (and ‘the
‘Owner Part1c1pant s obllgatlon to furnish 'to ‘the Owner Trustee
funds. for: that purpose under the Trust Agreement) shall be
‘subject to 'the: recelpt, prior to the first’ :date of dellvery

- of “any Hulk -under -the Hulk Purchase Agreement (such date"

being herelnafter called ‘the First: De11very Date) - of oplnlons

:; ~of counsel ‘and-a‘ cert1f1cate, ‘dated on or not more than ten
,ddays pr1or ito the Flrst Delivery Date,  to.the same effect

" as the’ oplnlons and' certificate set forth in subparagraphs
e), (d),(e) and (£), respectlvely, of Paragraph 6 “hereof
(-unless waived: by ‘the 'Owner ‘Trustee: by ‘written not1ce to
~ the: Bu11der and’: the Agent ‘on.or -prior-to- the ‘First Delivery

Date) and to the recelpt of. :all items to be. dellvered ‘pur—: .

suant to the eighth: paragraph ‘of Article 3 of the Recon—~~nu

,>struct1on and Cond1t10na1 Sale Agreement.w4,< x —_-—

; The Lessee shall furnlsh the Agent the Owners;x
’Trustee and ‘the. Owner Part1c1pant three days' prlor wr1tten
“.notlce of such First. Dellvery Date whlch notice may be waived

_by the Agent, the Owner Trustee and the Owner Part1c1pant.g

R 8.‘ So long as, to the actual knowledge of the
'.Agent, the’ Lessee is‘not ‘in 'default under ‘this Agreement;*
‘and no event of default or -event which with lapse of time
and/or demand provided for in the ‘Reconstruction. and Con-
ditional Sale Agreement or -the Lease could constltute an .
~.event .of default under the Reconstruction and. Condltlonal,"
‘Sale Agreement or an Event of Default under: the Lease shall.
have occurred and be contlnung (any such default, event of
default or event be1ng hereinafter called a Default);, the
. ‘Agent w111, upon. the written d1rect10n of the Lessee, invest
and reinvest (whether. through outright purchase -or repurchase
-agreements) ‘the moneys deposited with it- pursuant to- Paragraph
‘2 héreof in such of the following -as may  be’ specified in such
-d1rect10n- (1) direct obligations of. the United States of’

- America or. obllgatlons for which the-full fa1th ‘and ‘credit .
of the United States of . America is pledged to prov1de for -
the payment of pr1nc1pa1 and 1nterest, or (ii) certificates'
- of deposit. or banker's acceptances of domestlc ‘commercial -
-banks having ‘total assets in' excess of $1,000, ‘000,000, ‘in-
~each case. maturlng 1n not more than 90 days from the date
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”*,, of such 1nvestment and not 1ater than October 15 1976 (all

- such 1nvestments being’ herelnafter called Investments)

bThe Agent shall not purchase any: Investment at'a prlce"
exceed1ng the par “value’ théreof and. shall not sell any

..Investment prior to: maturlty 1f ‘the" proceeds of. such sale
'(1nclud1ng 1nterest received on- "such’ Investment) ‘'shall" be

- less- than the" cost thereof (1nclud1ng accrued. 1nterest)

- Upon- any sale.or payment at maturity of ‘any Investment, the
proceeds’ thereof,” Plus any interest received by the Agent 2

thereon, shall, unless reinvested as- permitted- by this

B Paragraph 8, be: held by the Agent.for ‘application’ pursuant

to the. second paragraph of this Paragraph. 8.:: I1f-such proceeds
(plus. such: interest) shall be less’ than - the cost (including -
~accrued, 1nterest) of .such Investment, ‘the Owner Trustee will

" pay to “the: Agent an: amount equal . to such. def1c1ency. Any.

payment in’ respect of stch def1c1ency shall be.held and applled

. by the Agent in lrke manner as the proceeds of the sale of

’fInvestments._rr»

: SubJect to the terms and condltlons hereof, upon
teach dellvery to the: Lessor under. the. Reconstructlon and

, Cond1tona1 Sale Agreement of a Group (as therein. defrned)

. of the. Equlpment ‘and :the" recelpt by the’ Agent of the dellvery
papers with- respect thereto’ to be: dellvered by ‘the Bullder :
and. the: Lessee in: accordance w1th Art1cle 3 thereof, ‘the L _
“Agent”-will ‘on: each C1031ng Date (as deflned 1n the Recon-fy.“
‘structlon and Condltonal Sale Agreement) k S

_ (a) pay to the Lessee and the Bullder, as the1r
'a1nterests may’ -appear; “in’accordanceé ‘with" ‘the Recon-
*'.structlon and Conditional Sale Agreement, out of moneys
-.paid to the Agent pursuant to-Paragraph 2 hereof and

then. on deposit with the Agent an amount equal .t6 the. .
-a_Cond1t10nal Sale Indebtedness w1th respect to such Group,
and S _ _ -

_ (b)' 1f such moneys then on dep051t are 1nsufflclent
to. make such’ payment, promptly upon * receipt of notice:
of closing’ with respect to such Group under the Recon— L
struction and Cond1t10nal Sale Agreement and subject
- to-the: prov1s1ons herelnabove set forth in this Paragraph
-8, sell such. portion of the: Investments as, together- -
. with such’ moneys, may be: necessary in order to: provrde
‘f;sufficrent funds for such ‘payment and-use such moneys .. .
... 'and . the funds:s6 derlved, ‘together with interest recelved
. on:.the ‘Investments and any: def1c1ency pald by the Owner
:[Trustee as contemplated by the f1rst paragraph of thlS""
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,f;Paragraph 8 and held by the Agent, to’ make such payment
7!’ 'to the Lessee’and the Builder ‘tequired to be made on
~ . such’ Closrng Date pursuant to the Reconstructlon and

';jCondltlonal Sale Agreement“ : : : :

. AIf, ‘on’ the earller of (1) “the" 1ast Clos1ng ‘Date -
-occurrlng under theé Reconstructlon and Cond1t10na1 Sale”
"Agreement (2) October 15,1976, and (3) the date of any
A;Default as. to which 'the Agent has- actual" knowledge (the
earlier: of “said:. dates being: heréinafter .called. the Cut-=0ff

Iﬂ Date), the aggregate Cond1t10na1 :Sale Indebtedness: will be:

less: than.the-amount. theretofore deposited with-the Agent
‘pursuant to Paragraph 2 hereof . (1ess any. amounts- prepaid ,
pursuant to Paragraph 9 hereof). (the amount of said differ-
ence, being herelnafter called the Surplus Deposrt), the
sell all Investments then held by the Agent as promptly as"
[poss1ble and.’ (111) apply on “the . Cut-Off Date. (or .as promptly
,thereafter as possible) (a), the . balance of the funds on
deposrt with' the - Agent pursuant to Paragraph 2 hereof and

E ~(b) all. proceeds of the sale. of" Investments and 1nterest

;recelved by the- Agent on. Investments, together with any-
‘defrcrency paidiby " the Owner Trustee as’ contemplated by
. .the first" paragraph of ‘this’ Paragraph 8 and moneys paid -
- to the Agent: pursuant to. the last’ paragraph of "this" Paragraph
8 to the pro rata- repayment ofa ‘portion of the invVestments
;made by :the Investors hereunder without- prem1um ito’ ‘the extent
-of*the "amount  of ‘the’ Surplus Deposit ‘and* to - ‘the “payment of

ihterest -on. such repayment as provided in the next succeedlng

paragraph hereof, against surrender by each Investor to the
Agent of the cert1f1cates of interest theretofore .deliveéred

- by the Agent in respect of which a repayment ‘is to be made, -
" as hereinafter provided, for new certificates of interest =
acknowledging each Investor s actual 1nvestment in the aggre-,
gate Conditonal Sale: Indebtedness (and a new schedule of -
payments reflectlng such investment). Each -Investor;’ at-

‘its option,. in lieu. of surrenderlng its certificate or cer-

,’;tlflcates of 1nterest ‘as - prov1ded in .the lmmedlately pre~
- .. ceding- sentence, may-: make appropriate notation on ‘such . cer—- -

. tificate.or: certrflcates of interest of. repayment of a-portion
- of ‘its 1nvestment .and - not1fy the Agent .and- the Owner Trustee

.“ln wr1t1ng that’ ‘such’ notatlon has been: made. “Any remaining -

" balance of such funds and proceeds and lnterest -thereon .

received by “the Agent shall be: paid’ by the Agent to- the
Lessee. ‘80" 1ong as. the Agent has no actual notlce of a;
-VDefault. e L . S



Pl The Owner Trusteerw1114pay'to t e;Agent such amounts
as w111 enable the Agent ‘to pay.to ‘the Oriiginal.- Investor the
-follow1ng amounts on_each of the:- follow1ng ‘dates:  (a) on the -
- Cut-Off - Datef(or as promptly ‘thereafter ‘as practlcable), an
' amount equal,to interest: at’ the rate of 10-1/4% per annum on

. the: Surplus Dep051t, Aif any, repald to ‘the 0r1g1na1 Investor

‘pursuant to the - 1mmed1ate1y precedlng paragraph for the ‘period
from the 0r1g1na1 Investor's Dates of Deposit to the date of
such - repayment-»and (b): on’ April 15, 1976, and -October 15,
1976, .as the case may be, such amounts,'lf any, ‘as, when
added to the interest received by the Agent under the Recon-
struction and" Condltlonal ‘Sale .Agreement on:'such dates, will
“enable the Agent .to’ pay ‘to. each Investor . an .amount equal to-
1nterest ‘at’ the rate of 10- 1/4% per annum on- the unrepaid
1nvestment of the . Orlglnal Investor. -from the later of its -
,Date of Deposit or- the last precedlng 1nterest payment date
ko such date.;‘“t, . . G , e :

: g " 9 The Agent w111 accept payments made to it by
or for the account of the Owner Trustee pursuant to the .
'Reconstructlon and’ Condltlonal Sale Agreement .on account
‘of ‘the pr1nc1pal of or- 1nterest ‘on: the Cond1t10na1 Sale" R
Indebtedness and w111 apply ‘such payments promptly f1rst,

" to ‘the pro ‘rata- payment of’ 1nterest ‘payable to the- Investors
on thelr respectlve 1nterests in ‘the Condltlonal Sale Indebt-

- edness, and . second ‘to the pro- rata payment ‘of “their: respective _'

"1nterests in the 1nsta1ments ‘of Conditional Sale ‘Indebtedness
~ in the’ order of’ maturlty thereof untll the same shall have
‘been pald 1n full L . .

‘ : . The Agent w111 accept all ‘sums pa1d to it pursuant
to Article . 6 of .the Reconstruction. and Conditional Sale Agree-
“ment with- respect to Casualty Occurrences (as therein ‘defined)
and will apply such sums to the pro rata prepayment of ‘each

- of the’ 1nstalments of .the: aggregate Cond1t10na1 Sale Indebted—
ness remaining unpaid (in proportion to -the principal ‘amount
of aggregate Conditional Sale Indebtedness. represented by :

each such 1nstalment), w1thout premium, together -with 1nter-- .
‘est accrued and unpaid on such-prepaid Condltlonal Sale . Indebt—
‘edness ‘and - w1ll distribute. .such prepayment and- 1nterest thereon,
pro rata among - the’ Investors in ‘accordance with.their respec-
. tive interests in: the: 1nstalments of- Condltlonal Sale ‘Indebt~
 edness being prepaid. - The Agent: 'will furnish to each Investor

A'aa rev1sed schedule ‘or ‘schedules of. payments showing. the reduc-

~tion of such holder's ‘interest in: “the instalments.of the
.aggregate Condltlonal Sale Indebtedness: rema1n1ng unpald
and the 1nterest payable thereon.s R _ s
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' : Notw1thstand1ng anyth1ng to the contrary contalned
'here1n,_1f a Declaratlon .of ‘Default (as deflned in the Recon-
structlon and Condltlonal Sale Agreement) isin effect; all

'*‘moneys held; "by -or. com1ng into the: ‘possession: ‘of - the ‘Agent

under the: Reconstructlon and Condltlonal ‘Sale Agreement -or.
the ‘Lease" appl1cab1e to ‘the payment or prepayment of Condi=~
_tional" Sale Indebtedness or ‘interest thereon (1nclud1ng,,

. without 11m1tat10n, the ‘net proceeds of ‘any reposse551on’

and sale-or ‘lease of -any unit of:the" Equlpment ‘after deduction
of all expenses, 1nclud1ng reasonable counsel fees, incurred

"-by ‘the Agent- in- connection: with:such repossession and sale.

‘or- lease or: otherw1se hereunder .in. connection with:the Recon-
struct1on and.Conditional Sale Agreement which.shall not
,'theretofore have been: relmbursed to the: Agent by the Owner
Trustee pursuant to . the Reconstruct1on and Cond1t10nal Sale
-Agreement) 1mmed1ately shall be distributed. by . the. Agent L .
_prg rata among: ‘the . Investors in accordance w1th thelr ‘respec-
tive 1nterests in’ the Cond1t10nal Sale Indebtedness ‘thereunder
at’ the t1me of such dlstrlbutlon and the Agent shall otherw1se'
“‘take such actlon as 1s referred to 1n thls Paragraph 9._,_4_.

S - *,All payments to be made by the Agent hereunder'fc
=shall (subject to tlmely recelpt by ‘the Agent of avallable

"j;funds) be . made by check ‘mailed ‘to" the Investors on the date -

‘such’ payment 1is due or,‘upon wrltten request of any: Investor,
by bank ‘wire to such’ Investor at such address -as may be
spec1f1ed to the Agent 1n wrltlng.' et - SEIRE:

R o long as, to the actual knowledge of the Agent,
.no Default shall have.occurred and be continuing, the: Agent
' shall be entitled to use its dlscret1on with .respect to

f._exerc151ng or. refralnlng from exercising any- rights .or- taking
) & refralnlng from taking any action which may be vested

init, ‘or which it may be-. entitled to assert .or take, hereunder
_.-or .under the Reconstructlon and Conditional . Sale: ‘Agreement -
"and the Lease, except as otherwise: specifically provided
~herein. . The Agent -shall not . incur. any liability hereunder

oL otherw1se in. actlng upon any: notlce, certificate or other
‘paper or instrument ‘believed by it ‘to be .genuine and signed .
- by the: proper party-or parties,. ‘or -with' respect to’ anyth1ng
‘which ‘it may do. or" ‘refrain: from. d01ng 'in ‘the éxercise of.

T its best" Judgment, or which may seem to it to be necessary

“Or. desxrable in the: prem1ses, except. llabllity resulting -
from its own mlsconduct ‘or ‘negligence;’ provided, however, "~
- ‘that -in.case the Agent shall have actual knowledge of the

. occurrence of a Default 1t shall promptly notlfy the Owner
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hﬁTrustee, the Owner Part1c1pant, the Lessee and the Investors
' thereof and shall,. subject 'to the. prov151ons of .the second

'paragraph of ‘Article ©14- ofithe ‘Reconstruction‘and Conditional
- Sale: Agreement, ‘take-‘such actlon and assert such rights. ‘under
the Reconstructlon and Cond1t10na1 Sale Agreement and the
VLease as- shall ‘be agreed upon by ‘holders of interests ‘total-
ing more than '50% . of" the aggregate Cond1t10nal Sale Indebted-
_ ness-then- outstandlng. ‘In-case -the. Agent: is requ1red to take
action. hereunder, ‘it shall .be “indemnified against any 11a—r
- bility or" expense, 1nc1ud1ng reasonable .counsel fees,
connectlon with taking- such action or -asserting. such rlghts
. by the holders .directing the Agent to. ‘take such. action in.

-proportlon to. each holder's' interest ‘in the .aggregate . out-. :
i standlng Cond1t10nal Sale Indebtedness of the holders agree- _

_ ;1ng to such actlon._f'- S L :

, e The Agent may consult w1th 1egal counsel of 1ts
- own ch01ce, and shall not be . under any 11ab111ty for any.: .
-action ‘taken ‘or: suffered ‘in good fa1th by it 1n accordance o
' 3w1th the op1n10n of such counsel SRR

5The Agent w1ll promptly ma11 or dellver one coun—x

'"15terpart or copy of. all. not1ces, statements, documents or

.’ﬂ*s1gned ¢¢

~ schedules received by it from: ‘the’ Owner. Trustee 'Or the Lessee
. pursuant to the Reconstructlon and Cond1t10nal Sale Agreement
'aor the Lease to each Investor.““* :

, e All notlces, 1nstruct1ons, d1rect10ns and approvals,
to ‘be dellvered ‘hereunder:'to the ‘Agent by any Investor:: ‘shall
be in writing signed by an offlcer, .assistant officer, manager .
. or assistant manager .of such Investor, and the Agent may ;

-rely on any notlce, 1nstruct10n, d1rect10n or approval so-

R The Agent does not make any representatlon or .
fassume any respons1b111ty with respect to (i) the. va11d1ty ‘of
,}the ‘Reconstruction and Cond1t10na1 ‘Sale: Agreement, the Trans-

" fer . Agreement, the’ Lease, the Consent, theLease Assignment
. .or .any certlflcate of 1nterest (except with respect to its.

V'own execution’ thereof) or -any of  the matters covered thereby'
0T (11) the value of or the t1tle to the Equlpment. )

In the event of any dlspute w1th respect to the
idellvery or ownershlp or. . rlght to possess1on of- funds or
documents at any time held by the Agent’ hereunder, or with B
,respect to t1tle to any un1t of the Hulks or the Equlpment, o
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-jthe Agent'lsﬁhereby authorlzed and d1rected to retaln, w1th—
out: 11ab111ty to’ anyone, ‘all or* ‘any’ ‘of guch: funds’ or docu-
ments or title’to such'-unit:until’ such dlspute shall . have

~ ‘been: settled e1ther by agreement ‘0f the Investors: or by final
..[order, decree or Judgment of a court of competent Jurls-

L d1ctlon. g : I s S

T The»Agent shall be entltled to term1nate 1ts dut1es
'and responsrbllltles hereunder by g1v1ng written- not1ce to the'
fInvestors that it de51res to terminate such duties and .
_responsxbllltles on-a: date (at-least 30: days subsequent - to
the giving. of such notice) stated in said’ not1ce- it being -
*understood and agreed that.the Agent shall: also. .give such.
notice. if 1t is dlrected so to.do by. the . holders of interests
totallng more . than 50% . of ‘the. aggregate Condltlonal Sale .
Indebtedness then: outstandlng.' If, prior. ‘to the date stated
. in’ said notlce, the holders of. 1nterests totallng more than .
508 of the aggregate Condltlonal Sale Indebtedness ‘then: out-
standing shall ‘have requested in wr1t1ng that the’ Agent

4:pass1gn to a. person‘or. institution- de51gnated by such_holders

all'righty; title’ ‘and’ 1nterest of the" Agent under the ‘Recon-
struction: and Condltlonal Sale Agreement, the Transfer Agree-
mént-and’ the" Lease Ass1gnment ‘and in and- ‘to’ the Hulks ‘and the

.Equ1pment ‘and: the Lease, ‘the ‘Agent. shall comply with such”

. requesti - In- the event’ that such request is‘not received by

" the Agent onor before the’ date des1gnated in: ‘said” notlce,‘

" the” ‘Agent’ ‘'shall’ be entxtled to’ app01nt a“succeéessor to-act

_hereunder (whlch ‘successor 'shall be a bank or-trust’ company

_located in any‘ state of the 'United States of Amerlca, hav1ng

capltal and surplus aggregatlng at least $50, 000 000) and to.

.assign to. such successor, subject to the: prov1sxons of  this.

jAgreement, "all such right, title and 1nterest of the Agent.

~ Upon:such a851gnment by the Agent to. a person or 1nst1tut10n/
-designated by such holders or, in the absence of such de51g-ﬁ
" nation, to a successor app01nted by the. Agent, the Agent
‘shall thereupon. be . relleved of all dutles and respon51b111—.
t1es hereunder. ]*f' : S L S :

: - 10.1~F1rstmark Investors Leasrng, Inc., w111 pay
vv-(1) all the costs-and’ expenses in- connect1on with the -
preparation; executlon and - delivery of this Agreement, the
Lease, the Reconstruction .and Conditional Sale. Agreement, -
the Lease A551gnment, -the Hulk Purchase Agreement. and the
‘Transfer Agreement - and any- amendments, suppleéments or. walvers
- with respect hereto ‘or: thereto including. the..reasonable = -
fees and d1sbursements of Messrs. Cravath, Swaine & Moore o
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. _.aand the,Or_ginal Investor,
(11) the reasonable feeszand dlsbursements ofvthe Agent N
‘except’ those subsequent to termlnatlon .of the ‘Lease. by the

f_,Agent or ‘attributable to per1ods durlng the continuance of

a Declaratlon of: Default under ‘the ‘Reconstruction and Con-
Adltlonal Sale Agreement (whlch shall -‘be paid by the Lessee)
and (111) the ‘expenses: and fees 1n connectlon w1th the .
'_arranglng of f1nanc1ng.,¢;tuj : .

ll All documents and funds dellverable hereunder ,
‘to the Agent shall: be delivered to it at .its-address at Two - -
Hopkins Plaza, PsO. ‘Box 2258, ~Baltimore," Maryland 21203,
attention of Corporate Trust .Department, -or - as:. the Agent -
may. otherwise : specify. . All. documents and. funds deliverable
~ hereunder. to the Original Invéstor shall be" dellvered or. -
'jmalled to it at its-address set-forth‘in-Schedule A’ hereto,_f,g

“or as the 0r1g1na1 ‘Investor may otherwise spec1fy.; ‘All -

. documents and funds dellverable hereunder to the Lessor
'shall be’ delivered to it at 'its. address at 79 South Maln

1}Street, Salt. Lake C1ty, Utah 84111, attentlon ‘of. Trust

:‘Department. ‘All documents “and " funds dellverable hereunder

byito the Owner Part1c1pant shall ‘be - delivered” or malled to

it at: One IBM Plaza, Chlcago, 1111n01s 60611, ‘attention of
Vice President, Leasing D1v151on, or as ‘the Owner ‘Participant
‘may ‘otherwise . spec1fy. ‘All documents. deliverable hereunder
to Messrs. Cravath, “Swaine- & Moore shall be delivered to

E 7them at One Chase Manhattan Plaza, New York New York 10005.°

p In the event that the Owner Trustee or:. the

: 121' _
':Lessee shall ‘have. knowledge of: an Event of Default under the

",Lease or. an® event ‘of default. under the’ Reconstructlon and -

"Conditional Sale Agreement, such party 'shall give prompt -
. telephonic notice. (conflrmed in: wr1t1ng) thereof to the» S
. *Agent and to the Owner Part1c1pant L : :

: o 13 : The terms of thls Agreement and all rlghts
j[and ob11gatlons of the partles ‘hereto hereunder shall be
Egoverned by .the: laws of the. State of Kentucky. ‘Such'
_terms,-rlghts and obllgatlons may not- be" “changed orally,
but’ may -be: changed only by an: agreement in. writing. s1gned
by ‘the party aga1nst whom enforcement of such change is™
;ysought o SRR P E A . :

TR 14 Th1s Agreement may be executed in any’ number.:“
of counterparts, all of which: together shall constltute a o
'31ngle 1nstrument It shall not be necessary that any coun-_.w
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terpart be signed by all the.parties so. long as all counter-
. parts shall be signed by the Agent: and thecOwner Participant,
"~ the Oowner Trustee, the Lessee. !and the Orlglnal Investor -shall
51gn a counterpart so 51gned by the Agent ' _

- IN WITNESS WHEREOF the partles hereto have caused
.gthls Agreement to’ be executed by -duly authorlzed offlcers or
other persons, as- of the date flrst above wrltten.;-

' Attesf:;;f;”

by

'n_LCorPOrateiTruSt Officerlo

;'MERCANTILE SAFE DEPOSIT AND TRUQT
t;COMPANY,_u- '

o ASsistant*Vice,President_

" FIRST SECURITY 'BANK - OF UTAH, ,

’1-~'NAT10NAL ASSOCIATION,Jﬁu

v»'rAuthorized Offioer:;

. BORG-WARNER “EQUITIES -CORPORATION,

\uviqeﬁﬁrésiden?f?'

afijfnourserLE AND" NASHVILLE RAILROAD
f,jCOMPANY,;;T”"H- | , |

G eyl IR

T;ukbeé.P;ééidentfttift




TEACHERS RETIREMENT SYSTEM
OF ALABAMA, ' :

122

Secretary-Treasurer



' SCHEDULE A

o R AR Date of
~Investor -~ . - . Investment. . = - .. 'Deposit

Teachers Retirement - § 370,000 - . January 27, 1976
- System of Alabama- $1,254,000 - - - . -March .23, 1976
T  ;"‘f;$l;918f000__<i' . w.-June .28, 1976 o




THBUILDER'S,CONSENT~AND‘AGREEMENTT

The under51gned L&N INVESTMENT CORPORATION, a
,Delaware corporatlon, ‘the Builder referred to- in the forego-
ing pParticipation Agreement (herelnafter called the Partici-
pation Agreement), hereby (a) acknowledges receipt of a

' copy of the Participation Agreement and- (b) consents to-

all the terms and cond1t1ons of the Partlclpatlon Agreement..

Dated -as of November 1, 1975. -

L&N INVESTMENT CORPORATION,

by

Vice President
[Corporate Seal] -

Attest'.




