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Dear Slr-

—— \\
IR W1th, on behalf of Texasgulf Inc.,. for filing
o tion counterparts of the following documents:

'ﬂ%-‘ )
Conditional Sale Agreement dated as of

% - N 1. - (a)
§Q\L4jj /VLLU“”¥AK March 15, 1979, between The Connecticut Bank and Trust

Company and Thrall Car Manufacturing Company; and

Pursuant'to 49 U.S.C. § 11303(a), I enclose here-
and recorda-

Agreement and Assignment dated as of

(b)
- %q March 15, 1979, between Thrall Car Manufacturing
o Company and New England Mutual Life Insurance Company.

2. (a) Lease of Railroad Equipment dated as of
March 15, 1979, between Texasgulf Inc. and The Connecticut

Bank and Trust Company; and

Ci» (b) Assignment oftﬁfgseyaﬁﬁﬂhaﬂéement dated

- as of March 15, 1979, betwee hey @ofinecticut Bank and
Trust Company and New England Mutual Llfﬁnﬁnsurance
Company . : Bl H@SS\\ :

The names and addresses of the“ﬁ%%tles to the afore-

mentioned agreements are as follows:




¥

Wi -

el

(1) Vendor-Assignee:

New England Mutual Life Insurance Company
501 Boylston Street’
Boston, Massachusetts 02117.

(2) Trustee-Vendee-Lessor:

The Connecticut Bank and Trust Company,

One Constitution Plaza
Hartford, Connecticut 06115.

(3) Builder-Vendor:

Thrall Car Manufacturing Company,
P. 0. Box 218
Chicago Heights, Illinois 60411.

(4) Lessee:

Texasgulf Inc.
P. 0. Box 30321
Raleigh, North Carolina 27612.

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

The equipment covered by the aforementioned documents
consists of 200 100-ton covered hopper cars with continuous
trough hatches (LO), bearing identifying numbers TGSX 443001~
TGSX 443200, inclusive, and also bearing the legend "OWNERSHIP
SUBJECT TO A SECURITY AGREEMENT FILED WITH THE INTERSTATE
COMMERCE COMMISSION".

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

Please stamp all counterparts of the enclosgd docu~-
ments with your official recording stamp. You will wish to



‘retain one copy of the instruments for your files. It is
requested that the remaining counterparts be delivered to
the bearer of this letter.

Very truly yours,

A - R—

Steven M., Berzin
As Agent for Texasgulf Inc.

Mr. H. G. Homme, Jr.,
Secretary,
Interstate Commerce Commission,
Washington, D. C. 20423

Encls.
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 Pnterstate Commerce Commission  6/22/79
| Washington, B.C. 20423

OFFICE OF THE SECRETARY

Steven M. Berzin
Cravath, Swaine, Moore

One Chase Manhattan Plaza
New York, N.Y. 10005

- D
" sir:

The enclosed document(s) was recorded pursuant to the provi-
sions of Section 11303 of the Interstate Commerce Act, 49 U.S.C.

11303, on 6/22/79 at 12 :05pm and assigned re-

cordation number(s).

10530,10530-A, 10530-B,10530~C

.S elyAyours,

' G. Homm§ T.

. Secretary R L A TR P

/ ;Ericlosure(s)
iy ‘

-

, SE-30 -
(3/79)‘

L
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CONDITIONAL SALE AGREEMENT dated as
of March 15, 1979, between THRALL CAR
MANUFACTURING COMPANY (hereinafter called the
"Builder" or the "Vendor", as the context
may require, all as more particularly set
forth in Article 1 hereof) and THE CONNECTICUT
BANK AND TRUST COMPANY, acting not in its
individual capacity but solely as trustee
(the "Vendee") under a Trust Agreement (the
"Trust Agreement") dated as of the date
hereof with Thirteenth HFC Leasing Corporation
(the "Beneficiary"). '

WHEREAS the Builder agrees to construct, sell and
deliver to the Vendee, and the Vendee agrees to purchase, the
railroad. equipment described in Annex B hereto and indicated
thereon to be built by the Builder (the "Equipment") or so
much thereof as shall not be excluded herefrom pursuant to
any provision hereof; and

WHEREAS the Vendee is entering into a Lease of
Railroad Equipment dated as of the date hereof (the "Lease")
with Texasgulf Inc. (the "Lessee"), in substantially the
form annexed hereto as Annex C.

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

ARTICLE 1. Assignment; Definitions. The parties
hereto contemplate that the Vendee will furnish such portion
of the Purchase Price (as hereinafter defined) for the
Equipment as is required under subparagraph (a) of the third
paragraph of Article 4 hereof and that an amount equal to
the balance of such Purchase Price as is payable hereunder
shall be paid by New England Mutual Life Insurance Company
(hereinafter called the "Assignee" or the "Vendor" as the’
context may require, all as more particularly ‘set forth in
the next succeeding paragraph) pursuant to an Agreement and
Assignment dated as of the date hereof (the "CSA Assignment")
between the Builder and the Assignee.

The term "Builder", whenever used in this Agree-
ment, means, both before and after such assignment of its
rights hereunder, the corporation named in Item 1 of Annex A



hereto and any successor or successors for the time being to
its manufacturing properties and business. The term "Vendor",
whenever used in this Agreement, means, as the context may
require, before any such assignment, the Builder and,

after any such assignment, both any assignee or a351gnees
for the time being of such particular assigned rights as
regards such rights, and also any assignor as regards any
rights hereunder that are retalned or excluded from any-
assignment.

: In case of such assignment, the Vendee will assign
to the Vendor, as security for the payment and performance
of the Vendee's obligations hereunder, such of the right,
title and interest of the Vendee in and to the Lease as is
specified in and pursuant to an Assignment of Lease and
Agreement in the form of Annex D hereto (the "Lease Assign-
ment") and the Lessee shall consent thereto pursuant to a
Consent and Agreement in the form attached to Annex D (the
"Consent").

ARTICLE 2. Construction and Sale. Pursuant.to
this Agreement, the Builder shall construct the Equipment
at its plant set forth in Annex B hereto and will sell and
deliver to the Vendee, and the Vendee will purchase from the
Builder and accept dellvery of and pay for (as hereinafter
provided), the Builder's Equipment, each unit of which
shall be constructed in accordance with the specifications
and terms referred to in Annex B hereto and in accordance
with such modifications of such specifications as may be
agreed upon, and evidenced in writing, by the Builder, the
Lessee and Itel Corporation, Rail Division ("Itel"),. prior to
the earliest date of execution hereof or as may be agreed,
and evidenced in writing, on or after the earliest date of
execution hereof by the Builder, the Vendee and the Lessee
(such specifications and modifications thereof, if any, being
herein called the "Specifications”). The design, quality
and component parts of each unit of the Equipment shall
conform, on the date of completion of manufacture thereof,
to all U.S. Department of Transportation and Interstate
Commerce Commission requirements and specifications and to
all standards, if any, recommended by the Association of
American Railroads reasonably interpreted as being applicable
to railroad equipment of the character of such unit, and
each such unit will be new railroad equipment and eligible
for interchange service under the rules of interchange of
the Association of American Railroads (or any successor
thereto), will not incorporate any used components and
will not have been used by any person so as to preclude
the "original use" of such unit within the meaning of




Cc-3.

Sections 48(b)(2) and 167(c)(2) of the Internal®Code of 1954,
as amended, from commencing with the Vendee.

: ARTICLE 3. Inspection and Delivery. The Builder
will deliver the units of its Equipment to the Vendee at
the place specified in Annex B hereto; provided, however,
that delivery of the Equipment shall not be made until this
Agreement, the Lease, the CSA Assignment and the Lease
Assignment have been filed pursuant to 49 U.S.C. § 11303;
and provided, further, that the Builder shall not have
any obligation to deliver any unit of Equipment hereunder
subsequent to the commencement of any proceedings specified
in clause (d) of Article 15 hereof or the occurrence of any
event of default (as described in Article 15 hereof), or
event which, with the lapse of time and/or demand, could
constitute such an event of default. The Builder agrees
not to deliver any unit of its Equipment hereunder (a)
following receipt of written notice from the Vendee or.
the Assignee of the commencement of any such proceedings
or the occurrence of any such event of default or event,
as aforesaid and (b) until it receives notice from the -
Assignee that the conditions contained in Paragraph 6 of
the Participation Agreement dated as of the date hereof
among the Lessee, the Vendee, the Beneficiary, HFC Leasing
Inc. and the Assignee (the "Participation Agreement"), have
been met and from the Vendee that the conditions contained
in Paragraph 7 of the Participation Agreement have been
met.

Any unit of Equipment not delivered at the time
of receipt of the notice specified in clause (a) of the
last sentence of the first paragraph of .this Article 3 and
any unit of Equipment not delivered and accepted hereunder
on or prior to August 12, 1979, shall be excluded from this
Agreement and the Vendee shall be relieved of its obligation
to purchase and pay for such unit of Equipment. If any
unit of Equipment shall be excluded herefrom pursuant to
the immediately preceding sentence, the Vendee and the
Builder (and any assignee of the Builder) shall execute an
agreement supplemental hereto limiting this Agreement to
the units of Equipment not so excluded herefrom. 1Itel
has agreed to purchase such excluded Equipment and any
Equipment excluded from this Agreement pursuant to the first
paragraph of Article 4 hereof from the Builder in accordance
with the terms of the Purchase Orders relating thereto.. The
Vendee agrees, upon any such exclusion, to take such steps,
including the execution of instruments of transfer, as may



be reasonably requested by Itel for the purpose of acknowledging
and perfecting the interest of Itel in any unit of Equipment so

excluded from this Agreement, and the Vendee shall have no fur-

ther obligation or liability in respect of units so excluded.

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

During construction, the Equipment shall be subject
to inspection and approval by the authorized inspectors. (the
"Inspectors") of the Vendee (who may be employees or agents
of the Lessee) and the Builder shall grant to such authorized
inspectors reasonable access to its plant. The Builder:
agrees to inspect the materials used in the construction of
the Equipment in accordance with the standard quality control
practices of the Builder. Prior to the removal of each unit

of Equipment from the plant of
B hereto, each such unit shall
and if each such unit conforms
ments and standards applicable
authorize the delivery of such
transportation to the place of

the Builder specified in Annex
be presented to an Inspector,
to the Specifications, require-
thereto, such Inspector shall
unit to a common carrier for
delivery specified in Annex B

hereto (the "Place of Delivery").

: Each unit of the Equipment shall be delivered to
and accepted by the Vendee upon arrival in good order at the

Place of Delivery.

by the Vendee of each unit of the Equipment,

Promptly upon delivery to and acceptance

the Vendee, by

its authorized representative (who may be an employee or
agent of the Lessee), shall execute and deliver to the Builder

a Certificate of Acceptance (as defined in the Lease);

ded, however, that the Builder

rovi-
shall not thereby be relleved

of 1ts warranties referred to in Article 13 hereof.

On delivery by the Builder hereunder of each unit
of the Equipment and acceptance of each such unit hereunder

at the Place of Delivery,

responsibility for, nor bear any risk of,

the Builder shall have no further

any damage to or the

destruction or loss of such unit; provided, however, that the
Builder shall not thereby be relieved of 1ts warranties and
indemnification obligations referred to in Article 13 hereof.




. Notwithstanding the foregoing or any other prov1—
sion of this Agreement. to the contrary, the delivery to and
acceptance by or on behalf of the Vendee of any unit of Equip-
ment excluded from this Agreement pursuant to the first para-
graph of Article 4 hereof shall be ineffective, ab initio, to
create in or transfer to the Vendee any legal or beneficial
right or interest in such unit or (except as provided -in the
first paragraph of Article 4 hereof) to impose on the Vendee
any liability, obligation or respon51b111ty with respect.
thereto; any right or interest in any such unit created in or
transferred to or purported to be created in or transferred
to the Vendee shall be held by the Vendee solely as trustee.
for the benefit of the Builder thereof.

ARTICLE 4. Purchase Price and Payment. The base
price per unit of Equipment, which shall include engineer-
ing and inspection costs, is set forth in Annex B hereto.
Such base price is subject to such increase or decrease in
accordande with the provisions of the Purchase Orders speci-
fied in Item 3 of Annex A hereto. Such base price is also -
subject to increase or decrease upon modification of the
specifications in respect of the units of the Equipment.
referred to in Annex B hereto. Such base price shall be
increased by an amount equal to the Builder's cost of trans-
porting and insuring the units of Equipment from the Builder's
plant to the Place of Delivery; provided, however, that the
Purchase Price of any unit of Equipment shall in no event
exceed the Maximum Unit Price set forth in Item 5 of Annex A
hereto. The term "Purchase Price" as used herein shall mean
the base price as so increased or decreased as set forth in
the invoice or invoices of the Builder delivered to the Vendee
(the "Invoice" or "Invoices"), and the Invoice or Invoices
shall be accompanied by, or have endorsed thereon, the agree-
ment or approval of the Lessee and the Vendee. If on any
Closing Date (as hereinafter defined in this Article) the
aggregate Purchase Price of Equipment for which settlement has
theretofore been and is then being made under thi's Agreement
would, but for the provisions of this sentence, exceed the
Maximum Purchase Price specified in Item 4 of Annex A hereto
(or such higher amount as the Vendee may at its option agree
to prior to delivery of any unit or units of Equipment that,
but for such agreement, would be excluded from this Agree-
ment), the Builder (and any assignee of the Builder) and
the Vendee will enter into an agreement excluding from this
Agreement such unit or units of Equipment then proposed to
be settled for, in inverse order of their delivery pursuant




Notw1thstand1ng the foregoing or any other prov1—
sion of this Agreement. to the contrary, the delivery to and
acceptance by or on behalf of the Vendee of any unit of Equip-
ment excluded from this Agreement pursuant to the first para-
graph of Article 4 hereof shall be ineffective, ab initio, to
create in or transfer to the Vendee any legal or beneficial
right or interest in such unit or (except as provided in the
first paragraph of Article 4 hereof) to impose on the Vendee
any liability, obligation or responsibility with respect
thereto; any right or interest in any such unit created in or
transferred to or purported to be created in or transferred
to the Vendee shall be held by the Vendee solely as trustee
for -the benefit of the Builder thereof. :

ARTICLE 4. Purchase Price and Payment. The base
price per unit of Equipment, which shall incIude engineer-
ing and inspection costs, is set forth in Annex B hereto.
Such base price is subject to such increase or decrease in
accordance with the provisions of the Purchase Orders speci-
fied in Item 3 of Annex A hereto. Such base price is also.
.subject to increase or decrease upon modification of the
specifications in respect of the units of the Equipment
referred to in Annex B hereto. Such base prlce shall be
increased by an amount equal to the Builder's cost of trans-
porting and insuring the units of Equipment from the Builder's
plant to the Place of Delivery; provided, however, that the
~Purchase Price of any unit of Equipment shall in no event
exceed the Maximum Unit Price set forth in Item 5 of Annex A
hereto. The term "Purchase Price" as used herein shall mean
the base price as so increased or decreased as set forth in
the invoice or invoices of the Builder delivered to the Vendee
{the "Invoice" or "Invoices"), and the Invoice or Invoices
shall be accompanied by, or have endorsed thereon, the agree-
ment or approval of ‘the Lessee and the Vendee. If on any
Closing Date (as hereinafter defined in this Article) the
aggregate Purchase Price of Equipment for which settlement has
theretofore been and is then being made under this Agreement
would, but for the provisions of this sentence, exceed the
Maximum Purchase Price specified in Item 4 of Annex A hereto
(or such higher amount as the Vendee may at its option agree
to prior to delivery of any unit or units of Equipment that,
but for such agreement, would be excluded from this Agree-
ment), the Builder (and any assignee of the Builder) and
the Vendee will enter into an agreement excluding from this
Agreement such unit or units of Equipment then proposed to
be settled for, in inverse order of their delivery pursuant




to Article 3 hereof, as will, after giving effect to such
exclusion, reduce such aggregate Purchase Price to not more -
than the Maximum Purchase Price specified in Item 4 of Annex
A hereto (or such higher amount as aforesaid). Notwithstand-
ing anything to the contrary contained herein, the Maximum
Purchase Price specified in Annex A hereto shall not be
increased without the written agreement of each party to

the Participation Agreement. :

: The Equipment shall be settled for in accordance
with Item 2 of Annex A hereto in such number of groups of
- units of the Equipment delivered to and accepted by the
Vendee as is provided in said Item .2 (each such group being .
hereinafter called a "Group"). The term "Closing Date" with
.respect to any Group shall mean the date of settlement for
such Group specified in said Item 2 or such later date (not
later than August 15, 1979, such date being herein called the_.
Cut-Off Date) occurring not more than ten business days
following presentation by the Builder to the Vendee of
Invoices for the Equipment (with copies to the Lessee) and
the Certificate or Certificates of Acceptance for such Group,
"as shall be fixed by the Lessee by written notice delivered
to the Vendee and the Assignee at least six business days
(but three days in the case of the first closing) prior to
the Closing Date designated therein. The term "business
days" as used herein means calendar days, excluding Satur- ,
days, Sundays and any other day on which banking institutions
in New York, New York, Chicago, Illinois, or Hartford,
Connecticut, are authorized or obligated to remain closed.

The Vendee hereby acknowledges itself to be indebted
to the Vendor in.the amount of, and hereby promises to pay in
cash to the Vendor at such place as the Vendor may designate,
the following:

(a) on the Closing Date with respect to each Group an
amount equal to (i) 37% of that portion of the aggregate
Purchase Price of such Group represented by the Invoice
or Invoices of the Builder therefor (being the aggregate
Purchase Price of such Group), plus .(ii) to the extent the
Vendee shall have agreed and shall not theretofore have
paid, any amount by which the aggregate Purchase Price of
all units of Equipment theretofore or then being settled
for hereunder exceeds the Maximum Purchase Price; and

(b) in 240 monthly installments, as hereinafter pro-
vided, an amount equal to the aggregate Purchase Price of
~ the units of Eguipment for which settlement is then
being made, less the aggregate amount paid or payable
"with respect to such Equipment pursuant to clauses (i)
and (ii) of subparagraph (a) of this paragraph.



The portion of the Purchase Price payable pursuant
to subparagraph (b) of the preceding paragraph (herein called
the "CSA Indebtedness™) shall be payable on the fifteenth day
of each month, beginning September 15, 1979, to and including
August 15, 1999 (or if any such date is not a business day,
on. the next succeeding business day), each such date being here-
inafter called a Payment Date. The unpaid balance of the CSA
Indebtedness shall bear interest from and including the Closing
Date in respect of which such CSA Indebtedness was incurred at
the rate of 9-3/4% per annum, payable (to the extent accrued)
(i) on August 15, 1979, and (ii) on each Payment Date thereafter.
The installments of principal payable on each Payment Date shall
be calculated so that the amount and allocation of principal and
interest payable on each Payment Date shall be substantially in
proportion to the amount and allocation of principal and interest
on such Payment Date set forth in Schedule I hereto (subject to
the provisions of Article 7 hereof) and the aggregate of such
installments of principal will completely amortize the CSA
Indebtedness. The Vendee will furnish to the Vendor promptly
after the last Closing Date a schedule showing the respective
amounts of principal and interest payable on each Payment Date.

Interest under this Agreement shall be determined
on the basis of a 360-day year of 12 30-day months except
that the interest payable on August 15, 1979, to the extent
accrued from and including any Closing Date to but not
including August 15, 1979, shall be calculated on an actual
elapsed-day, 365- day year basis.

The Vendee will pay interest upon all amounts
remaining unpaid after the same shall have become due and
payvable pursuant to the terms hereof at a rate per annum
equal to the lesser of 10-3/4% and the maximum rate permitted
by law (the "Penalty Rate").

All payments provided for in this Adgreement shall
be made in such coin or currency of the United States of
America as at the time of payment shall be legal tender for
the payment of public and private debts. Except as provided
in Article 7 hereof, the Vendee shall not have the pr1v1lege
of prepaylng any portion of the CSA Indebtedness prior to
the date it becomes due; provided, however, that if an Event
of Default shall occur and be continuing under the Lease and
if a Declaration of Default (as defined in Article 15 hereof)
shall have been made, the Vendee may at its option, but shall
not be obligated to, prepay without penalty or premium the
entire CSA Indebtedness, by paying the principal amount
thereof plus accrued and unpaid interest thereon.




Notwithstanding any other provision of thlS Agree—
ment (including, but not limited to, any provision of Arti-
cles 15 and 16 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 and pursuant to this Agreement,
including any liability arising out of or in connection
with the performance of its obligations hereunder (exclud-
ing only the obligations set forth in subparagraph (a) of
the third paragraph of this Article 4 and the proviso in
the third paragraph of Article 12 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 required to be made by the Vendee only to the
extent that the Vendee or any assignee of the Vendee shall
have actually received sufficient "income and proceeds from
the Equipment" to make such payments. Except as provided
in the next preceding sentence, the Vendor agrees that the ‘
Vendee shall have no personal liability to make any payments
under this Agreement except from the "income and proceeds
. from the Equipment". 1In addition, the Vendor agrees that
the Vendee (i) makes no representation or warranty as to, and
is not responsible for, the execution, validity, sufficiency
or enforceability of the Lease (or any document relative
thereto) insofar as it relates to the Lessee or of any of the
Lessee's obligations thereunder and (ii) shall not be respon-
sible for the performance or observance by the Lessee of any
of its agreements, representations, indemnities, obligations
or other undertakings under the Lease or the Consent; 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 15
hereof shall have occurred and while it shall be continuing,
so much of the following amounts as are indefeasibly received
by the Vendee or any assignee of the Vendee at any time after
any such event and during the continuance thereof: (a)
all amounts of rental and amounts in respect of Casualty
Occurrences or Terminations (as defined in Article 7 hereof)
paid for or with respect to the Equipment pursuant to the
L.ease and any and all other payments received under § 10
or any other provision of the Lease and (b) any and all
payments or proceeds received for or with respect to the



Equipment as the result of the sale, lease or other dispo-
sition thereof, after deducting all costs and expenses

of such sale, lease or other disposition, 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 Vendee or any assignee of the Vendee and as
shall equal the portion of the CSA Indebtedness (including
prepayments thereof required in respect of Casualty Occur-
rences or Terminations) and/or interest thereon due and
payable on the date such amounts were required to be paid
pursuant to the Lease or as shall equal any other payments
then due and payable under this Agreement; it being under-
stood that "income and proceeds from the Equipment" shall

in no event include: (x) amounts referred to in the foregoing-
clauses (a) and (b) received by the Vendee or any assignee
of the Vendee prior to the occurrence of such an event of
default which exceeded the amounts required to discharge
that portion of the CSA Indebtedness (including prepayments
thereof required in respect of Casualty Occurrences or
Terminations) and/or interest thereon due and payable on the
date on which amounts with respect thereto received by the
Vendee or any assignee of the Vendee were required to be
paid to it pursuant to the Lease or which exceeded any other
payments due and payable under this Agreement at the time
such amounts were payable under the Lease or (y) payments by
the Lessee to the Vendee (in its individual capacity) or the
Beneficiary pursuant to §§ 6, 9 and 16 of the Lease. Not-
withstanding anything to the contrary contained in Article
15 or 16 hereof, the Vendor agrees that in the event it
shall obtain a judgment against the Vendee for an amount

in excess of the amounts payable by the Vendee pursuant to
the limitations set forth in this paragraph, it will limit
its execution of such judgment to amounts payable pursuant
to the limitations set forth in this paragraph. Nothing
contained herein limiting the liability of the Vendee shall
derogate from the right of the Vendor to proceed against

the Equipment or the Vendee's interest in the Lease for the
full unpaid Purchase Price of the Equipment and accrued
interest thereon and all other payments and obligations
hereunder.

ARTICLE 5. Security Interest in the Equipment.
The Vendor shall and hereby does retain a security interest
in the Equipment until the Vendee shall have made all its
payments under this Agreement (in respect of the Purchase
Price of the Equipment, interest payable thereon or other-
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wise) and shall have kept and performed all its agreements
herein contained, notwithstanding any provision of this
Agreement limiting the liability of-the Vendee and notwith-
standing the delivery of the Equipment to and the possession
and use thereof by the Vendee and the Lessee as provided in
this Agreement and the Lease. :

Except as otherwise specifically provided in-
Artlcle 7 hereof, when and only when the Vendor shall. have
been paid the full indebtedness in respect of the Purchase
Price of the Equipment, together with accrued interest and
all other payments as herein provided, 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, at the
Vendee's expense, (a) execute a bill or bills of saleAfor
the Equipment releasing its security interest therein to
the Vendee or upon its order, free of all liens, security
interests and other encumbrances created or retained hereby
and deliver such bill or bills of sale to the Vendee at
its address referred to in Article 20 hereof, (b) execute
and deliver at the same place, for filing, recording or’
depositing in all necessary public offices, such instrument
or instruments in writing as may be necessary or appropriate
in order then to make clear upon the public records the
title of the Vendee to the Equipment and (c) pay to the
Vendee any money paid to the Vendor pursuant to Article 7
hereof and not theretofore applied as therein provided.
The Vendee hereby waives and releases any and all rights,
existing or that may be acquired, in or to the payment of
any penalty, forfeit or damages for failure to execute
and deliver such bill or bills of sale or instrument or
instruments or to file any certificate of payment in com-
pliance 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 6. Taxes. All payments to be made by the
Vendee hereunder will be free of expense to the Vendor for
collection or other charges and will be free of expense
to the Vendor with respect to the amount of any local,
state, Federal or foreign taxes (other than gross receipts
taxes [except gross receipt taxes in the nature of or in
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lieu of sales or use or rental taxes], taxes measured by net
income, excess profits taxes and similar taxes imposed on
the Vendor) or license fees, assessments, charges, fines or
Pbenalties 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 such expenses, taxes, license fees,
assessments, charges, fines and penalties being hereinafter
called "impositions"), all of which such impositions the
Vendee assumes and agrees to pay on demand in addition to
the Purchase Price of the Equipment. The Vendee will also
pay promptly all impositions which may be imposed upon the
Equipment delivered to it or for the use or operation
thereof or upon the earnings arising therefrom (except as
provided above) or upon the Vendor by reason of its interest
therein (except as provided above) and will keep at all,
times all and every part of the Equipment free and clear of
all impositions which might in any way affect the security
interest of the Vendor or result in a lien upon any part of
the Equipment; provided, however, that the Vendee shall be
under no obligation to pay any impositions of any kind so
long as it or the Lessee is contesting in good faith and by
appropriate legal or administrative proceedings such imposi-
tions and the nonpayment thereof does not, in the reasonable
opinion of the Vendor, adversely affect the security interest
or property or rights of the Vendor in or to the Egquipment
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 an invoice therefor, and any amounts so
paid by the Vendor shall be secured by and under this
Agreement; provided, however, that the Vendee shall not be

- obligated to reimburse the Vendor for any impositions so
paid unless the Vendor shall have been legally liable with
‘respect thereto (as evidenced by an opinion of counsel for
the Vendor) or unless the Vendee shall have approved in
wr1t1ng the payment thereof.

ARTICLE 7. Maintenance; Termination; Casualty
Occurrences; Insurance. The Vendee agrees that, at the
Vendee's own cost and expense, it will be responsible for
ordinary maintenance and repairs required to maintain and
keep all of the units of Equipment which are subject to this
Agreement in good operating order, repair and condition,
ordlnary wear and tear excepted, and eligible for interchange
service under the rules of interchange of the Association of
American Railroads (or any successor thereto).




In the event that (i) the Lease is terminated pur-
suant to the eleventh and succeeding paragraphs of § 7 of
the Lease (such event being hereinafter called a "Termina-
tion"), or (ii) any unit of the Equipment shall be or become
worn out, lost, stolen, destroyed, or irreparably damaged,
from any cause whatsoever, or taken or requisitioned by '
~condemnation or otherwise by the United States Government
for a stated period which shall exceed the remaining term of
this Agreement or for an indefinite period, but only when
such indefinite period shall have exceeded the term hereof,
or by any political subdivision of the United States of
America or any other governmental entity resulting in loss
of possession by the Lessee for a period of 90 consecutive
days (any such occurrence referred to in this clause (ii) being
hereinafter called a "Casualty Occurrence"), the Vendee shall,
promptly after it shall have received notice from the Lessee
or has otherwise been informed that there has been a Termina-
tion or Casualty Occurrence with respect to such unit, cause
the Vendor to be fully informed in regard thereto. On the
next succeeding Payment Date with respect to the CSA Indebt-
edness, in the case of a Casualty Occurrence, or on the
Termination Date (as defined in the Lease), in the case of
a Termination pursuant to the eleventh and succeeding para-
graphs of § 7 of the Lease, as the case may be (any of such
" Dates being hereinafter called a "Settlement Date"), the
Vendee shall pay to the Vendor (x) in the case of a Casualty
Occurrence, a sum equal to the Casualty Value (as hereinafter
defined in this Article) of any such unit of the Equipment
which has suffered a Casualty Occurrence as of such Settlement
Date and (y) in the case of a Termination, a sum equal to the
Termination Value (as hereinafter defined in this Article) of
- such unit subject to such Termination as of such Settlement
Date, and the Vendee shall file, or cause to be filed, with
the Vendor a certificate setting forth the Casualty Value or
Termination Value of such unit, as the case may be. Any
money paid to the Vendor pursuant to this paragraph shall be
applied (after the payment of the interest and principal due
on the CSA Indebtedness on such date) to prepay without
penalty or premium, except in the case of a Termination on
August 15, 1989, ratably in accordance with the unpaid balance
of each installment, the CSA Indebtedness, and the Vendee will
promptly furnish to the Vendor a revised schedule of payments
‘of principal and interest thereafter to be made. 1In the
event of a requisition for use (which is not a Casualty
Occurrence) by the United States Government or any political
subdivision thereof or any other governmental entity of any
unit of the Equipment, all of the Vendee's obligations
hereunder with respect to such unit shall continue to the
same extent as if such requisition had not occurred.
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_ The Casualty Value of each unit of the Equipment
which has suffered a Casualty Occurrence shall be deemed to
be that portion of the original Purchase Price thereof
remaining unpaid on the date as of which such Casualty Value
shall be determined (without giving effect to any prepayment
or. prepayments theretofore made under this Article 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 the Purchase Price in respect of Equipment
made pursuant to Article 4 hereof shall be deemed to be a
payment on each unit of the Equipment in like proportion as
the original Purchase Price of such unit bears to the aggre-
gate original Purchase Price of the Equipment purchased
pursuant hereto.

The Termination Value of any unit shall be the sum
of (i) the Casualty Value thereof plus (ii) in the case of a
Termination on August 15, 1989, a prepayment premium equal to
3% of such Casualty Value. '

Upon payment by the Vendee to the Vendor of (i) the
Casualty Value of any unit of the Equipment having suffered a
Casualty Occurrence or (ii) the Termination Value of any unit
subject to a Termination, absolute right to the possession of,
title to and property in such unit shall pass to and vest in
the Vendee, without further transfer or action on the part of
the Vendor, except that the Vendor, if requested by the Vendee,
will execute and deliver to the Vendee, at the expense of the
Vendee, an appropriate instrument confirming such passage to
the Vendee of all the Vendor's right, title and interest, and
the release of the Vendor's security 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.

If the Vendor shall receive any insurance proceeds
_or condemnation payments in respect of any unit of Equipment
suffering a Casualty Occurrence, the Vendor shall, subject

to the Vendor having received payment of the Casualty Value .
hereunder for such unit, pay such insurance proceeds or con-
demnation payments to the Vendee. All insurance proceeds
received by the Vendor in respect of any unit of Equipment not
suffering a Casualty Occurrence shall be paid to the Vendee
upon reasonable proof satisfactory to the Vendor that any dam-
age to such unit in respect of which such proceeds were paid .
has been fully repaired. Notwithstanding anything to the con-
trary contained herein, the Vendee shall be entitled to retain,
and the Vendor shall pay over promptly to the Vendee if
received by it, all proceeds of insurance the premiums for
which shall have been paid by the Vendee or the Beneficiary.



ARTICLE 8. Reports and Inspections. On or before
April 30 in each year, commencing with the year 1980, the
Vendee shall cause to be furnished to the Vendor an accurate
statement to the effects set forth in § 8 of the Lease..

ARTICLE 9. Marking of Equipment. The Vendee will
cause each unit of the Equipment to be kept numbered and
marked as provided in § 5 of the Lease. The Vendee will not
permit any such unit to be placed in operation or exercise
any control or dominion over the same until such markings
shall have been made thereon and will replace or will cause
to be replaced promptly any such markings which may be .
removed, defaced or destroyed. The Vendee will not permit
the identifying number of any unit of the Equipment to be
- changed except in accordance with a statement of new number

or numbers to be substituted therefor, which statement
previously shall have been filed with the Vendor and filed,
recorded and deposited by the Vendee in all public offices
where this Agreement shall have been filed, recorded and
deposited. :

Except as provided in the immediately preceding
paragraph, the Vendee will not allow the name of any person, .
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 Equipment
may be lettered with the names or initials or other insignia
customarily used by the Lessee or its affiliates.

_ ARTICLE 10. Compliance with Laws and Rules.

During the term of this Agreement, the Vendee will comply,
and will cause every lessee of the Equipment to comply, in
“all respects (including, without limitation, with respect
to the use, maintenance and operation of the Equipment)
with all applicable laws of the jurisdictions in which its
or such lessee's operations involving the Equipment may
extend, with all lawful rules of the U.S. 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 with all applicable interchange rules, to the extent that
such laws and rules affect the title, operation or use of the .
Equipment, and in the event that such laws or rules require
any alteration, replacement or modification of or to any
part on any unit of the Equipment, the Vendee will cause the
Equipment to conform therewith at its own expense; provided,
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however, that the Vendee or the Lessee may, in good faith,
contest the validity or application of any such law or rule
in any reasonable manner which does not, in the reasonable
opinion of the Vendor, adversely affect the property or
rights of the Vendor under this Agreement.

_ ARTICLE 11. Possession and Use. The Vendee, so
long as an event of default shall not have occurred and be
continuing under this Agreement, shall be entitled, from and
after delivery of Equipment by the Builder to the Vendee, to.
the possession of such Equipment and the use thereof, but
~only upon and subject to all the terms and conditions of this
Agreement. The Vendee shall not assign or permit the assign-
ment of any unit of the Equipment to service involving the
regular operation and maintenance thereof outside the conti-
nental United States of America; provided, however, that,
subject to the provisions of Article 18 hereof, the Vendee
may assign or permit the assignment of any unit of the
Equipment to occasional service in Canada.

The parties hereto acknowledge that the Vendee
simultaneously is leasing the Equipment to the Lessee as
provided in the Lease and agree that the rights of the
Lessee and its permitted assigns under the Lease shall .be
subordinated and junior in rank to the rights, and shall be
subject to the remedies, of the Vendor under this Agreement.
The Lease shall not be terminated (except in accordance with
its terms) or amended in any respect that materially affects
the interests of the Vendor without the prior written consent
of the Vendor. ,

ARTICLE 12. Prohibition Against Liens. The .
Vendee will pay or discharge any and all sums claimed by any
party from, through or under the Vendee or its successors
or assigns 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 interests in the Lease
and the payments to be made thereunder equal or superior to
the Vendor's security interest therein, and will promptly
discharge any such lien, charge or security interest which
arises, but shall not be required to pay or discharge any
such claim so long as the validity thereof shall be contested
in good faith and by appropriate legal or administrative
. proceedings in any reasonable manner and the nonpayment
thereof does not,. in the reasonable opinion of the Vendor,
adversely affect the security interest of the Vendor in
or to the Equipment or otherwise under this Agreement.
Any amounts paid by the Vendor in discharge of such liens,
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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 undetermlned
or inchoate materialmen's, mechanics', workmen's, repairmen's
- or other like liens arising in the ordinary course of busi-
ness and, in each case, not delinquent. .

The foregoing provisions of this Article 12 shall
be subject to the limitations set forth in the last paragraph
of Article 4 hereof and the provisions of Article 21 hereof;
provided, however, that the Vendee will pay or discharge
any and all claims, liens, charges or security interests
"claimed by any party from, through or under the Vendee or
its successors or assigns, and, to the extent that the.
Vendee receives funds sufficient for such purpose from
the Beneficiary or its successors or assigns, will pay or
discharge any and all of the same claimed by any party
from, through or under the Beneficiary or its 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), 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 or the Beneficiary's interest in the Lease and
the payments to be made thereunder, equal or superior to the
. Vendor's security interest therein, but the Vendee shall not
be required to pay or discharge any such claim so long as
the validity thereof shall be contested in good faith and
by appropriate legal or administrative proceedings in any
reasonable manner and the nonpayment thereof does not, in
the reasonable opinion of the Vendor, adversely affect the
security interest of the Vendor in or to the Equipment or:
otherwise under this Agreement or in and to the Lease and
the payments to be made thereunder.

ARTICLE 13. Indemnities and Warranties. The
Vendee agrees to indemnify, protect and hold harmless the
Vendor from and against all losses, damages, injuries,
liabilities, claims (including without limitation claims for
- strict liability in tort) and demands whatsoever, regardless
of the cause thereof, and expenses in connection therewith,
including but not limited to counsel fees and expenses,




penalties and interest, arising out of or as the result of
the entering into or the performance of this Agreement, the
retention by the Vendor of title to or a security interest
‘in the 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 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 provi-
sions of this Agreement, except however, in the case of the
Builder, any losses, damages, injuries, liabilities, claims
and demands whatsoever to the extent that the same arise

out of any tort, breach of warranty or failure to perform
any covenant hereunder or under any related document 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 Article 5 hereof, or the termination of this
Agreement in any manner whatsoever.

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

The Builder represents and warrants to the Vendee
that, at the time of delivery by it, and acceptance, of each
unit of the Equipment under this Agreement, the Vendee will
have good and marketable title to such unit, free and clear
of all claims, liens, security interests and other encum-
brances of any nature other than this Agreement and the
Lease.

The -agreement of the parties relating.to warranties
by the Builder in respect of the units of the Equipment is
set forth in Item 3A of Annex A hereto.

ARTICLE 14. Assignments. The Vendee will not
(a) except as provided in Article 11 hereof, transfer the
right to possession of any unit of the Equipment or (b)
sell, assign or otherwise dispose of its rights under this
Agreement unless such sale, assignment or disposition (i)
is made expressly subject in all respects to the rights and




remedies of the Vendor hereunder and (ii) is permitted by,
and in accordance with, the terms of the Trust Agreement.
Any such sale, assignment or disposition which may be made
by the Vendee to another party shall be subject to the
assumption by such party of all of the obligations of the
Vendee hereunder.

All or any of the rights, benefits and advantages
of the Vendor under this Agreement, including the right
to receive the payments herein provided to be made by the
Vendee, may be assigned by the Vendor and reassigned by
any assignee at any time or from time to time. No such
assignment shall subject any assignee to, or relieve the
Builder from, any of the obligations of the Builder to
construct and deliver the Equipment in accordance herewith
or to respond to its warranties referred to in Article 13
hereof, or relieve the Vendee of its obligations to the
Builder contained in Articles 2, 3, 4, 6 and 13 hereof,
Annex A hereto and this Article 14, or any other obligation
which, according to its terms or context, is intended to.
survive an assignment. ‘ 4

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

The Vendee recognizes that this Agreement will be
assigned to the Assignee as provided in the CSA Assignment.
The Vendee expressly represents, for the purpose of assurance
to any person, firm or corporation considering the acquisi-
tion of this Agreement or of all or any of the rights of
the Vendor hereunder, and for the purpose of inducing such
acquisition, that the rights of the Assignee to the. entire
unpaid CSA Indebtedness or such part thereof as may be



assigned together with interest thereon, as well as any
other rights hereunder which may be so assigned, shall not
be subject to any defense, setoff, counterclaim or recoup-
ment whatsoever arising out of any breach of any obligation
of the Builder with respect to the Equipment or the manu-
facture, construction, delivery or warranty thereof, or with
respect to any indemnity herein contained, nor subject to '
any defense, setoff, counterclaim or recoupment whatsoever
arising by reason of any other indebtedness or liability at
any time owing to the Vendee or the Lessee by the Builder.
Any and all such obligations, howsoever arising, shall be
and remain enforceable by the Vendee or the Lessee, as the
case may be, against and only against the Builder.

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

(a) the Vendee shall fail to pay in full any sum
payable by the Vendee when payment thereof shall be due
hereunder (irrespective of the provisions of Article 4
or 21 hereof or any other provision of this Agreement
limiting the liability of the Vendee) and such default
shall continue until the later of 10 business days
after the date such payment is due and payable or five
business days after notice of nonpayment shall have been
given by the Vendor to the Vendee; or

(b) default shall be made in the observance or
performance of any other of the conditions and agree-
ments on the part of the Vendee (irrespective of the
provisions of Article 4 or 21 hereof or any other
provision of this Agreement limiting the liability of
the Vendee) or the Lessee contained herein or in any
agreement entered into concurrently herewith relating
to the financing of the Equipment (other than the
Lease), and such default shall continue for 30 days
after written notice from the Vendor to the Vendee and
the Lessee specifying the default and demanding that
the same be remedied; or v '

(c) the Vendee shall make or permit any unautho-
rized assignment or transfer of this Agreement or any
interest herein or any unauthorized transfer of the
‘right to possession of any unit of the Equipment and the



Vendee shall, for, more than 15 days after demand in
writing by the Vendor, fail to secure a reassignment or
retransfer to the Vendee of such Agreement, interest or
right; or S

(d) the occurrence of any of the following:

(i) Involuntary Bankruptcy Proceedings—-a
receiver, liquidator or trustee of the Vendee or
the Lessee, or of a major part of the property of
either, is appointed by order of any court of com-
petent jurisdiction in the United States of America
or in any other place where the units of Equipment
may be used by the Vendee or the Lessee and such
order remains in effect for more than 60 days; or
the Vendee or the Lessee is adjudicated bankrupt or
insolvent by such court; or a major part of the
property of either is sequestered by order of such
court and such order remains in effect for more’
than 60 days; or a petition is filed against the
Vendee or the Lessee under any bankruptcy, reorga-
nization, arrangement, insolvency, readjustment of
debt, dissolution or liquidation law of any juris-
diction, whether now or hereafter in effect, and is
not dismissed within 60 days after such filing;

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

(iii) Assignments for Benefit of Creditors,
etc.—--the Vendee or the Lessee makes an assignment
for the benefit of its creditors, or admits in
writing its inability to pay its debts generally
as they become due or its willingness to be adjudi-
cated a bankrupt, or consents to the appointment
of a receiver, trustee or liquidator of the Vendee
or the Lessee or of all or a major part of the
property of either; or

(e) an Event of Default shall have occurred under
the Lease; provided, however, that an Event of Default
under paragraph (a) of § 10 of the Lease shall not be
deemed to be an event of default hereunder (i) until the




later of the expiration of the 10 business day period
provided by paragraph (a) of this Article 15 or five.
business days after notice of such Event of Default
shall have been received by the Vendee or (ii) if such
Event of Default is cured by the Vendee's: remedylng such
Event of Default during the period referred to in clause
(i) by making payment of the amount in default under .
paragraph (a) of Article 15 hereof; provided, further,
however, that the Vendee shall not have the right to
remedy more than an aggregate of 12 such defaults or to
remedy any such default after three consecutive such
defaults shall have been cured by the Vendee and any
additional Events of Default under the Lease shall
constitute events of default hereunder, whether or not
'so remedied;

then at any time after the occurrence of such an event of
default the Vendor may, upon written notice to the Vendee
and the Lessee and upon compliance with any legal require-
ments then in force and appllcable to such action by the
Vendor, (i) subject to the proviso in the second paragraph
of § 4 of the Lease relating to termination, and to the
Lessee's rights to possession and use under §§ 4 and 12 of
the Lease, cause the Lease immediately upon such notice to
terminate (and the Vendee acknowledges the right of the
Vendor so to terminate the Lease), but without affecting the
indemnities which by the provisions of the Lease survive
its termination and/or (ii) declare (hereinafter called a
"Declaration of Default") the entire unpaid CSA Indebtedness,
together with the interest thereon then accrued and unpaid,
immediately due and payable, without further demand, and
thereafter the aggregate of the unpaid balance of the CSA
Indebtedness and interest thereon shall bear interest from
the date of such Declaration of Default at the Penalty Rate
to the extent legally enforceable. Upon a Declaration of
Default, subject to Article 4 hereof, the Vendor shall be
entitled to recover judgment for the entire unpaid balance
of the CSA Indebtedness so payable, with interest as afore-
said, and to collect such judgment out of any property of
the Vendee, subject to the provisions of Articles 4 and 21
hereof, wherever situated. The Vendee shall promptly notlfy
the Vendor of any event of which the Vendee has actual
knowledge which constitutes, or with the giving of notice
and/or lapse of time could constitute, an event of default
under this Agreement.

The Vendor may, at its election, waive any such
event of default and its consequences and rescind and annul
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any Declaration of Default or. notlce of termlnatlon of the
Lease by notice to the Vendee and the Lessee in writing to
that effect, and thereupon the respective rights of .the
parties shall be as they would have been if no such event

of default had occurred and the Vendor had taken no action
to enforce its rights hereunder by reason thereof. 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, rescission
- or annulment shall extend to or affect any other or subse-
quent default or impair any rights or remedies consequent
thereon.

ARTICLE 16. Remedies. Subject to the Lessee's
rights of possession and use under §§ 4 and 12 of the Lease,
at any time during the continuance of a Declaration of
Default, the Vendor may, upon such further notice, if any,
as may be required for compliance with any mandatory legal
requirements 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 16
provided, and may remove the same from possession and use
of the Vendee or any other person and for such purpose may
enter upon the premises of the Vendee or any other premises
where the Equipment may be located and may use and employ
in connection with such removal any supplies, services and
aids and any available trackage and other facilities or means
of the Vendee, subject to all mandatory requirements of due
process of law.

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

(a) forthwith and in the usual manner (including,
but not by way of limitation, causing prompt tele-
graphic and written notice to be given to the Associa-
tion of American Railroads and all railroads to which
any unit or units of the Equipment have been inter-
changed to return the unit or units so interchanged)
cause the Equipment to be placed upon such storage



tracks of the Lessee or, at the expense of the Vendee, .
upon any other storage tracks, as the Lessee may
designate and as may be satisfactory to the Vendor;

(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 any lines of railroad or to any
connecting carrier for shipment within the United
States of America, all as directed by the Vendor.

During any storage period, the Vendee will, at its own cost -
and expense, insure, maintain and keep each such 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 herein-
.before 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 hereocf. 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.

Subject to the Lessee's rights of possession and
use under §§ 4 and 12 of the Lease, at any time during the
continuance of a Declaration of Default, the Vendor may, at
its election and upon such notice as is hereinafter set
forth, retain the Equipment in satisfaction of the entire CSA
Indebtedness and make such disposition thereof as the Vendor
shall deem fit. Written notice of the Vendor's election to
retain the Equipment shall be given to the Vendee and the
Lessee by telegram or registered mail, addressed as provided
in Article 20 hereof, and to any other persons to whom the
law may require notice, within 90 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 thereupon termi--
nate and all payments made by the Vendee or for its account



may be retained by the Vendor as compensation for the use
of the Equipment; 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 CSA Indebtedness, together
with interest thereon accrued and unpaid and all other pay-
ments due under this Agreement (including fees and expenses
referred to in the following paragraph), then in such event
absolute right to the possession of, title to and property :
in the Equipment shall pass to and vest in the Vendee; .
provided, further, that if the Vendee, the Lessee 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 otherwise 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 manner, it shall be deemed to
have elected to sell the Equipment in accordance with the
provisions of this Article 16. ,

Subject to the Lessee's rights of possession and
use under §§ 4 and 12 of the Lease, at any time during the
continuance of a Declaration of Default, the Vendor, with or
without retaking possession thereof, at its election and upon
reasonable notice to the Vendee, the Lessee and any other
persons to whom the law may require notice of the time and
place, may sell the Equipment, or any unit thereof, free from
any and all claims of the Vendee, the Lessee or any other
party claiming from, through or under the Vendee or the
Lessee, 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 CSA
Indebtedness, together with interest thereon accrued and
unpaid and all other payments due under this Agreement as
well as expenses of the Vendor in retaking possession of,
removing, storing, holding and preparing the Equipment for,
and otherwise arranging for, the sale and the Vendor's
reasonable attorneys' fees, then upon receipt of such pay-
ment, expenses and fees by the Vendor, absolute right to the
possession of, title to and property in the Equipment shall




pass to and vest in the Vendee. The proceeds of such sale‘
or other disposition, less the attorneys' fees and any other.
expenses incurred by the Vendor in retaking possession of,
removing, storing, holding, preparing for sale and selling

or otherwise 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 City, 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 necess1ty
of gatherlng at the place of sale the property to be sold,
and in general in such manner as the Vendor may determine,
so long as such sale shall be in a commercially reasonable .
manner. The Vendor, the Vendee or the Lessee may bid for
and become the purchaser of the Equipment, or any unit. ,
thereof, so offered for sale, provided that the Lessee may
not so bid if it shall have caused the event or events of:
default in respect of which the relevant Declaration of
Default was made. The Vendee and the Lessee shall be given
written notice of such sale or the making of a contract for
such sale not less than ten days prior thereto, by telegram
or registered mail. If such sale shall be a private sale
(which shall be deemed to mean only a sale where an adver-
tisement for bids has not been published in a newspaper of
general circulation or a sale where fewer than 40 offerees
have been solicited in writing to submit bids), it shall
be subject to the rights of the Lessee and the Vendee to
purchase or provide a purchaser, within ten days after
notice of the proposed sale price, at the same price offered
by the intending purchaser or a better price. In the event
that the Vendor shall be the purchaser of the Equipment, it
shall not be accountable to the Vendee or the Lessee (except
to the extent of surplus money received as hereinafter
provided in this Article 16), and in payment of the purchase
price therefor the Vendor shall be entitled to have credited
on account thereof all or any part of any sums due to the
Vendor hereunder.

Each and every power and remedy hereby specifi-
cally given to the Vendor shall be in addition to every
other power and remedy hereby specifically given or now or
hereafter existing at law or in equity and may be exercised



from time to time and simultaneously and as often and in
such- order as may be deemed expedient by the Vendor. All
such powers and remedies shall be cumulative, and the :
exercise of one shall not be deemed a waiver of the right
to exercise any other or others. No delay or omission of
the Vendor in the exercise of any such power or remedy and
no renewal or extension of any payments due hereunder shall
impair any such power or remedy or shall be construed to. be
a waiver of any default or an acquiescence therein. Any .
extension of time for payment hereunder or other indulgence
" duly granted to the Vendee or the Lessee shall not other-
wise affect the Vendor's rights or the Vendee's obligations
hereunder. The Vendor's acceptance of any payment after
it shall have become due hereunder shall not be deemed to
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 pay the amount of such deficiency
to the Vendor upon demand, together with interest thereon
from the date of such demand to the date of payment at the
Penalty Rate, 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
4 hereof, be entitled to recover a judgment therefor against
the Vendee. 1If, after applying as aforesaid all sums
realized by the Vendor, there shall remain a surplus in the
possession of the Vendor, such surplus shall be paid to the
Vendee. . '

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

_ . The foregoing provisions of this Article 16 are
subject in all respects to all mandatory legal requirements
at the time in force and applicable thereto.
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ARTICLE 17. Applicable State Laws. Any provision
of this Agreement prohibited by any applicable law of any
jurisdiction shall as to such jurlsdlctlon be ineffective,
without modifying the remaining provisions of this Agree-
ment. Where, however, the conflicting provisions of any
such applicable law may be waived, they are hereby waived
by the Vendee to the full extent permitted by law,. it being
the intention of the parties hereto that this Agreement shall
be deemed to be a conditional sale and enforced as such.

Except as otherwise provided in this Agreement,
the Vendee, to the full extent permitted by law, 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 unit 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 this Agreement and
any and all rights of redemption.

ARTICLE 18. Recording. The Vendee will cause this
Agreement, any assignments hereof and any amendments or supple-
ments hereto or thereto to be filed in accordance with 49 U.S.C.
§ 11303; and the Vendee will from time to time do and perform
any other act and will execute, acknowledge, deliver, file,
register, deposit and record any and all further instruments
required by law or reasonably requested by the Vendor for the
purpose of proper protection, to the satisfaction of counsel
for the Vendor, of its interest in the Equipment and its
rights under this Agreement or for the purpose of carrying
out the intention of this Agreement; provided, however, that
the Vendee shall not be required to take any such action in
respect of any jurisdiction outside the United States of
America if (1) after giving effect to the failure to take
such action, the Vendee has taken all action required by law
to protect the security interest of the Vendor in not less
than 90% of the total number of units of Equipment then
" subject to this Agreement, and (2) any unit at any time
located in such jurisdiction shall have been marked with
the markings specified in Article 9 hereof.

The Vendee will promptly furnish to the Vendor
certificates or other evidence satisfactory to the Vendor
of every such filing, registering, depositing and recording.

ARTICLE 19. Article Headings; Effect and Modifica-
tion of Agreement. All article headings are inserted for
convenience only and shall not affect any constructlon or
1nterpretat10n of this Agreement.
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Except for the Participation Agreement, the Trust
Agreement and the CSA Assignment, this Agreement, including
the Annexes hereto, exclusively and completely states the rights
of the Vendor and the Vendee with respect to the Equipment
and supersedes all other agreements, oral or written, with
respect to the Equipment. No 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 represen-
tatives of the Vendor and the Vendee.

ARTICLE 20. Notice., Except where other notice
requirements are expressly set forth, any notice hereunder
to any of the parties designated below shall be deemed to
be properly served if delivered or mailed to it by first.
class mail, postage prepaid, at the following addresses:

(a) to the Lessee, at P. O. Box 30321, Raleigh, North
Carolina 27612, Attention of Transportation Department,
with a copy to the Lessee at High Ridge Park, Stamford,
Connecticut 06904, Attention of Law Department,

‘ (b) to the Vendee, at One Constitution Plaza, Hartford,
Connecticut 06115, Attention of Corporate Trust Department,

(c) to the Beneficiary, at 2700 Sanders Road,
Prospect Heights, Illinois 60070, Attention of Carl W.
Giessel, Vice President,

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

(e) to the Assignee, at 501 Boylston Street, Boston,
Massachusetts 02117, Attention of Investment Department,

: (f) to any assignee of the Vendor, or of the
Vendee, at such address as may have been furnished in
writing to the Vendee or the Vendor, as the case may
be, and to the Lessee, by such assignee,

or at such other address as may have been furnished in writing
by such party to the other parties listed in this Article 20.

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, against
any incorporator, stockholder, director or officer, as such,
past, present or future, of the parties hereto, whether by
virtue of any constitutional provision, statute or rule of
law, or by enforcement of any assessment or penalty or other-
wise, all such liability, whether at common law, in equity,




by any constitutional provision, statute or otherwise, of
such incorporators, stockholders, directors or officers,

as such, being forever released as a condition of and as

consideration for the execution of this Agreement.

The obligations of the Vendee under the second
and eighth paragraphs of Article 16 and under Articles 3, 6,
7 (other than the first, second (but only insofar as it
relates to filing of a certificate with respect to Casualty ,
Value or Termination Value, as the case may be) and the third
sentences of the second paragraph thereof), 8, 9, 10, 12 '
(other than the proviso to the last paragraph thereof), 13
and 18 hereof shall be deemed in all respects satisfied by
the Lessee's undertakings contained in the Lease. The Vendee
shall not have any 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 15 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, anything in this
Agreement to the contrary notwithstanding, that each of the -
undertakings and agreements herein made on the part of the
Vendee are made and intended not as personal undertakings
and agreements by The Connecticut Bank and Trust Company 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 Agreement, and this Agreement is executed and
delivered 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 Agreement; and except in the case of
wilful misconduct or gross negligence on the part of said.
bank or the Beneficiary, as the case may be, no personal
liability or personal responsibility is assumed by or shall
at any time be asserted or enforceable against said bank
.or the Beneficiary (except, with respect to each such
party, in connection with the payment or discharge of claims,
liens, charges or security interests claimed from, through
or under such party or its successors and assigns pursuant
to the proviso to the last paragraph of Article 12 of this
Agreement and except, with respect to the Beneficiary,
pursuant to Section 1.03 and the last paragraph of Section
5.01 of the Trust Agreement), on account of this Agreement
or the Trust Agreement or on account of any undertaking or
agreement of the said bank or the Beneficiary hereunder,



either expressed or implied, all such personal liability
(except as aforesaid), if any, being expressly waived and
released by the Vendor and by all persons claiming by,
through or under the Vendor.

ARTICLE 22. Law Governing. The terms of this
Agreement and all rights and obligations hereunder shall be
governed by the laws of the State of Connecticut; provided,
" however, that the parties shall be entitled to all rights
conferred by 49 U.S.C. § 113063, and such additional rights
arising out of the filing, recording or deposit hereof, if
any, and of any assignment hereof as shall be conferred by
the laws of the several jurisdictions in which this Agreement
or any assignment hereof shall be filed, recorded or deposited.

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

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

THRALL CAR MANUFACTURING COMPANY,

bQQ"M
: , / Vice President
[CORPORATE SEAL] .

Attest:

AR g

Assistant Secretary




[CORPORATE SEAL]

Attest:

Authorized Officer
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THE CONNECTICUT BANK AND TRUST
COMPANY, not in its individual
capacity but solely as Trustee
as aforesaid, ‘

by

Authorized Officer



STATE OF ILLINOIS, )

. : ) Ss.:
COUNTY OF COOK, )
On thi Zﬂﬁgay o efore me per-

sonally appeared . . , to me
personally know who, being by me duly sworn, says that he
is a Vice President of THRALL CAR MANUFACTURING 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. '

inf 52

Notary PubIlcC7"

[Notarial Seal]

My Commission expireséé%ﬂb4t44Abi;Z./0‘/‘?8%/

STATE OF CONNECTICUT, )
‘ ) ss.:
COUNTY OF HARTFORD, )

On this day of 1979, before me personally
appeared , to me personally known,
who, being by me duly sworn, says that he is an Authorized
Officer of THE CONNECTICUT BANK AND TRUST COMPANY, that the
seal affixed to the foregoing instrument is the corporate
seal of said Corporation and that said instrument was signed
and sealed on behalf of said Corporation by 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.

Notary Public
[Notarial Seal]

My Commission expires
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SCHEDULE 1

_ Allocation Schedule
) - ) of Each $1,000,000 of CSA Indebtedness
Payable in 240 Monthly Installments
Commencing on September 15, 1979

-Prineipal
o ‘ Balance : _
Installment (Before Interest Principal Ending
No. Payment) Payment Recovery Principal
, $ $ ' $ : %
( 8/15/79) 1000000.00 .k 0.00 1000000.00
1 (9/15/79) 1000000.00 8125.01 1262.29 998737.71
2 (10/15/79) 998737.71 8114.75 - - 1272.55 997465.16
3 (11/15/79) 997465.16 8104.41 1282.89 8996182.28
4 (12/15/79) 996182.28 8093.99 1293.31 994888.97
5 ( 1/15/80) 9904888.98 8083.48 1303.82 993585. 16
6 ( 2/15/80) 993585.16 8072.89 - 1314.41 992270.74
7 ( 3/15/80) 992270.75 8062.21 1325.09 990945.56
8 ( 4/15/80) 990945.66 8051.44 1335. 86 989609. 80
9 ( 5/15/80) 989609.80  8040.59 1346.71 988263.09
10 ( 6/15/80) - 988263.09 8029.65 1357.65 986905.44
11 (- 7/15/80) 986905.43 8018.61 1368.68 985536.75
12 ( 8/15/80) 985536.75 8007.49 1379.80 984156.95
13 ( 8/15/80) 984156.95 7996.28 1391.01 982765.93
14 (10/15/80) 982765.94 7984.98 1402.32 ' 981363.62
15 (11/15/80) 981363.62 7973.59 = 1413.71 89798949.91
16 (12/15/80) 879949.91 7962.10 - 1425.20 978524.71
17 ( 1/15/81) 978524.70 7950.52 1436.78 977087.93
18 ( 2/15/81) 977087.94 7938.85 1448.45 975639.48
19 ( 3/15/81) 975639.48 7927.08 1460.22 - 974179.27
20 ( 4/15/81) 974179.27 - 7915.21 1472.08 972707.18
21 ( 5/15/81) 972707.18 7903.25 1484.04 971223.13
22 ( 6/15/81) 971223.13 7891.20 1496.10 969727.03
23 ( 7/15/81) 969727.03 7879.04 1508.26 968218.77
24 ( 8/15/81) 968218.78 7866.79 1520.51 966698.27 .
25 ( 9/15/81) 966698.27 7854.43 1532.87 965165.40
26 (10/15/81) 965165.40 - 7841.98 1545.32 863620.08
27 (11/15/81) 963620.07 7829.42 1557. 88 962062.20
28 (12/15/81) © 962062, 20 7816.76 1570.53 960491.66 -
29 ( 1/15/82) 960491.66 7804.00 1583.30 . 958908. 37
30 ( 2/15/82) 958908. 37 7791.14 1596. 16 ' 957312.21 -
31 ( 3/15/82) 957312.20 7778.17 1609.13 - 955703.08
32 ( 4/15/82) 955703.09 7765.10 1622.20 954080. 88
33 ( 5/15/82) 954080. 88 7751.91 1635. 38 952445.50
3 ( 6/15/82) 952445.50 7738.63 1648.67 950796. 83
35 ( 7/15/82) 950796. 82 7725.23 1662.07 049134.76
36 ( 8/15/82) 949134.76 - 7711.73 1675.57 947459.19
37 ( 9/15/82) 947459, 20 7698.11 1689.,18 945770.01
38 (10/15/82) 945770.01 7G84. 39 1702.91 044067.10
39 (11/15/82) 8944067.09 7670.55 1716.74 942350L3§1
10 (12/15/82) 842350. 36 7656.60 1730.69 940619.66

*Interest at the rate of 9-3/4% per annum from and including the
ypplicable Closing Date or Dates to the extent accrued and not thercto-
"ore paid, calculated as provided in the fifth paragraph of Article 4
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42
43

44

45
46
47
48
49
50
51
52
53
54
55
56
57
58
59
60
61
62
63
64
65
66
67
68
69
70
71

72

73
74
75
76
77
78
79
80
81
82
83
84
85
86
87
88

( 1/15/83)
(.2/15/83)
( 3/15/83)
( 4/15/83)
( 5/15/83)
( 6/15/83)
( 7/15/83)
( 8/15/83)
( 9/15/83)
(10/15/83)
(11/15/83)
(12/15/83)
1/15/84)
2/15/84)
3/15/84)
4/15/84)

(. 5/15/84)

6/15/84)

( 7/15/84)

(

(

(

(

(

(

7/

( 8/15/84)
( 9/15/84)
(10/15/84)
(11/15/84)
(12/15/84)
( 1/15/85)
( 2/15/85)
( 3/15/85)
( 4/15/85)
( 5/15/85)
( 6/15/85)
( 7/15/85)
( 8/15/85)
( 9/15/85)
(10/15/85)
(11/15/85)
(12/15/85)
( 1/15/86)
( 2/15/86)
( 3/15/86)
( 4/15/86)
( 5/15/86)
( 6/15/86)
( 7/15/86)
( 8/15/86)
( 9/15/86)
(10/15/86)
(11/15/86)
(12/15/86)

940619.
938874.
837115.
935342.
933555.
931752.
929936.
928104.
926258,
924396.
922520.
8920628.
918721,
916798.
914860.
912906.
910936.
908950.
906948.

904929

66
91
97
76
12

97

16
61
18
73
16
35
16
48
19
13
20
27
20

.87
902895.
- 900843.
898775.
896691.
894589.
892470.
888666.
884830.
880064 .
877066 .
873136.
869175.
865181.
861155.
857096.
853004.
848879.
844720.
840528.
836301.
832040.
827745.
823414.
819049.
814648.
810211.
805738.
801229.

13
86
93
20
52
77
30
91
35

38

74
17
41
21
30
39
26
59
15
63
78
30
93
37
35
56
73
55

7642.

7628
7614

7540

7352

6794

6760.
6725,
6690.
6654.
6619.
6582.
6546.
6509.

54

.37
.08
7599.
7585.
7570.
7555.

67
14

50
74
.86
7525.
7510.
7495.
7480.
7464.
7449.
7433.
7417.
7401.
7385.
7368.
.56
7336.
7319.
7302.
7285.
7268.
7251.
7220.
7188.
7157.
7126.
7094.
7062.
7029.
6996,
6963.
6930
6897.
6863.
6829.
.94

86
73
48
11
62
00
25
37
36
23
86

03
36
56
62
55
32
41
24
83
16
23
04
59
88
90

.65

14
35
28

33
42
24
77
01
96
62
98

1744.
1758.
1773.
1787.
1802.
1816.
1831.

1846

1907
1822

1985

2002.
2018.
2034.
- 2051.
.93
.74
.62
2118.

2067
2084
2101

3804

4158

4330

76
93
22
63
15
80

56

.44
1861.
1876.
1891.

44
57
81

.18
.68
1938.
1954.
1969.

30
05
93

.93
07

34
73
27

75

.48
3835.
3866.
3897.
3929.
3961.
3993.
4026.
4058.
. 4091.
4125.
.66
4192.
4226.
4260.
4295.
.37
4365.
4401.
4436.
4472.
4509.
4545.

39
55
97
64
57
76
21
92

90

14

45
51
85
47

56

79
84
18
81

03

938874.
937115.
935342.
833555,
931752.
929936.
928104.
926258.
924396.
922520,
920628,
918721,
916798.
914860.
912906.
910936.
908950.
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ANNEX A
TO

CONDITIONAL SALE AGREEMENT

Thrall Car Manufacturing Company
P. 0. Box 218
Chicago Heights, Illinois 60411

Unless the parties hereto shall otherwise agree, the
units of Equipment shall be settled for in not more
than four groups as follows: All units of Equipment
inspected by the Inspector and delivered to a common
carrier for transportation to Indianola, Iowa, ‘
pursuant to authorization of the Inspector during
the month of May 1979, shall be settled for three
days following delivery and acceptance by the Vendee-
of all such units of Equipment; any subsequent
settlements shall take place (i) on July 6, 1979,
with respect to units of Equipment delivered and
accepted on or prior to June 30, 1979; (ii) on

July 16, 1979, with respect to units of Equipment
delivered and accepted on or prior to July 12,

1979; and (iii) not later than August 15, 1979.

The Purchase Orders referred to in the CSA are as:
follows: '

1. The Builder's proposal letter dated April 21,
1978, to Itel Corporation, Rail Division, executed

~ by John P. Lynch, Vice President-Sales for Builder.

2. The Itel Corporation, Rail Division, acceptance
letter dated May 9, 1978, to Builder from Donald

H. Gleason who executed as Vice President of Itel
Corporation, Rail Division.

3. The Builder's letter and attached schedule

dated April 25, 1979, with respect to 200 cars.
constructed under Builder's Job Order No. 736-B,
Specification No. HC-100-47-171, to Itel Corporation,
Rail Division, executed by John P. Lynch, Vice
President--Sales, for Builder and accepted by Lee
Johnson, Manager of Purchasing and Supplies, of

Itel Corporation, Rail Division,
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4, General Assignment of Purchase Orders dated
as of March 15, 1979, by and among Itel Corporatlon,
Rail Division, Vendee and Builder.

(a) The Builder warrants to the Vendee and for the
benefit of the Lessee as third party beneficiary
that the Equipment has been built in accordance with
the Specifications and with the other requirements,
specifications and standards set forth or referred’
to in Article 2 of the CSA and warrants that the
Equipment is free from defects in material (except
as to specialties incorporated therein which were
specified or supplied by the Lessee and not manufac-
tured by the Builder) and workmanship or design
(except as to designs specified by the Lessee and
not developed or purported to be developed by the
Builder) under normal use and service; the Builder”’s

‘obligation under this paragraph being limited to

making good at its plant (or at the option of the -
Builder at a place designated by the Builder and
agreed upon by the Vendee or the Lessee) any part or
parts of any unit which shall be returned to the
Builder within one year after the delivery of such
unit, or as to which written notice of such defect.
has been given by the Vendee or the Lessee to. the
Builder within one year after delivery of such unit
and which part or parts are returned within 90 days
after such notice to the Builder, provided that the
Builder's examination shall disclose to its reason-
able satisfaction such part or parts to have been
thus defective. THIS WARRANTY IS EXPRESSLY IN LIEU
OF ALL OTHER WARRANTIES, EXPRESSED OR IMPLIED,
INCLUDING ANY IMPLIED WARRANTY OF MERCHANTABILITY OR
FITNESS FOR A PARTICULAR PURPOSE, AND OF ALL OTHER
OBLIGATIONS OR LIABILITIES ON THE PART OF THE
BUILDER, EXCEPT FOR ITS OBLIGATIONS UNDER ARTI-~
CLES 2, 3, 4, 13 AND 14 OF THE CSA. The Builder
neither assumes nor authorizes any person to assume
for it any other liability in connection with the
construction and delivery of the Equipment, except
as aforesaid.

The Builder agrees that the Lessee, the Vendee
and the Beneficiary, as well as the Builder may to
the extent permitted by law take and prosecute
claims against vendors of specialties purchased by
the Builder for incorporation in the Equipment and



not warranted hereunder for the breach of any
warranty by the vendors with respect to such
specialties. The Builder and the Vendee agree, and
the Lessee and the Beneficiary also hereby agree, as
a condition of their being third party beneficiaries
hereof, to notify each of the other said parties
prior to the assertion of any claim by any of them
against any such vendors of specialties. If the
Builder determines that it has no interest in any
such claim, the Builder agrees to assign to the
Vendee (or the Beneficiary, upon request of the
Beneficiary) or, so long as no Event of Default (as -
defined in the Lease) or other event which, after
the giving of notice or lapse of time, or both,
might become an Event of Default has occurred and is
continuing under the Lease, to the Lessee solely

for the purpose of making and prosecuting any such
claim, all of the rights which the Builder has
against such vendor for the breach of warranty or
other representation respecting the Equipment.

The Builder further agrees that neither the. .
inspection as provided in Article 3 of the CSA, nor
any examination or acceptance of any units of the
Equipment as provided in said Article 3, shall be
deemed a waiver or modification by the parties
specified in the next preceding paragraph of any
of their respective rights under this Item 3. .

It is further understood and agreed that the
word "design(s)" as used herein and in clause (b)
hereof and the word "specialties" as used herein
shall be deemed to include articles, materials,
systems, formulae and processes.

It is further understood that in no event shall
the Builder be liable for lost profits or for other
indirect or consequential damages of any kind. .

(b) Except in case of designs, processes or
combinations specified by the Lessee and not devel-
oped or purported to be developed by the Builder,
and articles and materials specified by the Lessee
and not manufactured by the Builder, the Builder
agrees to indemnify, protect and hold harmless the
Lessee, the Vendee, the Assignee and the Beneficiary,
from and against any and all liability, claims,



demands, costs, charges and expenses, 1nclud1ng
royalty payments and reasonable attorney s fees, .
in any manner imposed upon or accruing against the
Lessee, the Vendee, the Assignee and the Beneficiary
because of the use in or about the construction or
‘operation of the Equipment, or any unit thereof, of
any design, process, combination, article or mate-
rial infringing or claimed to infringe on any patent
or other right. The Lessee, as a condition to its
being a third party beneficiary hereof, likewise
will indemnify, protect and hold harmless the
Builder from and against any and all liability,
claims, demands, costs, charges and expenses,
including royalty payments and reasonable attorney's
fees, in any manner imposed upon or accruing against
the Builder because of the use in or about the
construction or operation of the Equipment, or any
unit thereof, of any design, process or comblnatlon
specified by the Lessee and not developed or pur- .
ported to be developed by such Builder, or article
or material specified by the Lessee and not manufac-
tured by the Builder, which infringes or is clalmed
to infringe on any patent or other right.  The
Builder agrees to and hereby does, 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 Lessee every
claim, right and cause of action which the Builder
has or hereafter shall have against the originator
or seller or sellers of any design, process, combi-
nation, article or material specified by the Lessee
and used by the Builder in or about the construction
or operation of the Equipment, or any unit thereof,
on the ground that any such design, process, combi-
nation, article or material or operation thereof
infringes or is claimed to infringe on any patent

or other right, and the Builder further agrees to
execute and deliver to the Lessee all and every such
further assurances as may be reasonably requested by
the Lessee more fully to effectuate the assignment,
transfer and delivery of every .such claim, right and
cause of action. The Lessee, as a condition to its
being a third party beneficiary hereof, will give
notice to the Builder of any claim known to the
Lessee on the basis of which liability may be
charged agalnst the Builder hereunder and the
Builder will give notice to the Lessee of any claim



Item 4:

Item 5:

known to the Builder, on the basis of which liabil-
ity may be charged against the Lessee hereunder.

The Maximum Purchase Price referred to in Article 4
of the CSA is $8,200,000.

The Maximum Unit Price referred to in Article 4 of
the CSA is $41,000.



C-43

"eMOT ‘eTouRIpul 03 u:mam S,13pTIng woIy uawdinbid Jo s3Tun
ay3 Butansut pue burjzodsueri Jo 3s00 S,19pTIng oYz o3 Tenbo Junoum ue Kq pesea1outr eq osTe TTeys 9011d 9sed 3ITun yong
*SI9pIQ ISEYDING SYI UYITM SDURPIOOOR UT 9SLDIOSp 10 aseaIduT 03 30°2[qns sT Ing S3ISeO buraasurbus pue :oﬂu&m.: SOpNIOUT &

g-9€L "ON
emox : 19p10 qor
‘etouetpul STOUITTI S,33pTINg Ispun
Ie 6L6T O0ZEWY XSOL ‘s3ybtag ps3onIISuUcO TLI
aunf  ~TO0EHY XSAL 000°500'L$S SZO'SE  § 002 obedtyd  -Ly-00T-DH "ON o1
AIsATTed  (9ATSnyour) . 9014d oseg PERIEE AyTueny Juerd sSuot3eoryToads uoTIRUbTSSA
Jo 90BTd sisqumN peod Te301 soseq atun s,I9p1INg s,19pTINd TeOTURYISH
pue aury, uy

paumssy

INIWATIN IS TUNOILIANCD
oL -
g XANNY

saydIRy
ybno 1y
SNONUTIUOD
yatm zaddoy
pa3240)
uol—-001

adAT

Aueduo?
futanioe;
—nuey,

e
eIy

I9piing



ANNEX C -
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LEASE OF RAILROAD EQUIPMENT dated as
of March 15, 1979, between TEXASGULF INC.,
a Texas corporation (the "Lessee"), and THE
CONNECTICUT BANK AND TRUST COMPANY, a Connect-
icut banking corporation, acting not in its
individual capacity but solely as Trustee"
(the "Lessor") under a Trust Agreement dated
as of the date hereof (the "Trust Agreement")
with Thirteenth HFC Leasing Corporatlon (the
"Owner").

WHEREAS pursuant to a Participation Agreement dated
as of the date hereof (the "Participation Agreement") among
the Lessee, the Lessor, the Owner, HFC Leasing Inc. and New
England Mutual Life Insurance Company (hereinafter, with its
successors and assigns, called the "Vendor"), the Lessor is
“entering into a Conditional Sale Agreement dated as of the
date hereof (the "CSA") with Thrall Car Manufacturing Company
(the "Builder”), wherein the Builder has agreed to manufacture,
sell and deliver to the Lessor the units of railroad egquipment
described in Schedule 1 hereto (the "Equipment");

. '~ WHEREAS the Builder is assigning its 1nterest in
the CSA to the Vendor;

WHEREAS the Lessor is assigning its interest in
_thls Lease to- the Vendor pursuant to an Assignment of Lease
and ‘Agreement dated as of the date hereof (the "Lease Assign-
ment"), and

WHEREAS the Lessee desires to lease such number of
units of the Equipment as are delivered and accepted under
the CSA (the "Units") at the rentals and for the terms and
upon the conditions hereinafter provided;

NOW, THEREFORE, in consideration of the premises
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 conditions:

§ 1. Net Lease. This Lecase 1is a net lease and
the Lessee shall not be entitled to any abatement ot rent,
reduction thereof or setoff against rent, including, but not
limited to, any abatement, reduction or setoff due, or



alleged to be due, by reason of any past, present or future
claims of the Lessee against the Lessor under this Lease or
under the CSA, or against the Builder or the Owner or the
Vendor or otherwise; provided, however, that nothing herein
shall be deemed to impair the Lessee's right to assert and
sue upon such claims in separate actions; nor, except as
otherwise expressly provided herein, shall this Lease termi-
nate, or the respective obligations of the Lessor or the
Lessee be otherwise affected, by reason of any defect in or
damage to or loss of possession or loss of use or destruction
of all or any of the Units from whatsoever cause, any liens,
. encumbrances or rights of others with respect to any of the

" Units, any prohibition or restriction against the Lessee's
use -0of all or any of the Units, the interference with such
use by any person or entity, the invalidity or unenforceabil-
ity or lack of due authorization of this Lease, any insol-
vency of or any bankruptcy, reorganization or similar pro-
ceeding involving 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 intention
of the parties hereto that the rents and other amounts
payable by the Lessee hereunder shall continue to be payable
in all events in the manner and at the times herein provided
unless the obligation to pay the same shall be terminated
pursuant to the express provisions of this Lease. To the
extent permitted by applicable law, the Lessee hereby waives
any and all rights which it may now have or which at any time
hereafter may be conferred upon it, by statute or otherwise,
to terminate; cancel, quit or surrender the lease of any of
the Units except in accordance with the express terms hereof.
Each rental or other payment made by the Lessee hereunder
shall be final and, except as herein provided, the Lessee
shall not seek to recover all or any part of such payment
from the Lessor for any reason whatsoever.

§ 2. Delivery and Acceptance. The Lessor hereby
appoints the Lessee its agent for inspection and acceptance
of the Units pursuant to the CSA. The Lessor will cause the
Units to be delivered to the Lessee at the point within the
United States of America at which the Units are delivered to
the Lessor under the CSA. Upon such delivery, the Lessee
will cause an employee or agent of the Lessee to determine -
that each Unit has been delivered in good order and, if such
Unit is found to be in good order and has been inspected and
approved by an authorized representative of the Lessee at
the Builder's plant, to accept delivery of such Unit, and
the Lessee shall execute and deliver to the Lessor a certif-




‘icate of acceptance (the "Certificate of Acceptance") in

the form set forth in Exhibit A hereto in accordance with
the provisions of Article 3 of the CSA, stating that such
Unit has been inspected and accepted on behalf of the Lessee
and the Lessor on the date set forth in such Certificate of
Acceptance and is marked in accordance with § 5 hereof,
whereupon, except as provided in the next sentence hereof,
such Unit shall be deemed to have been delivered to and
‘accepted by the Lessee and shall be subject thereafter to
all the terms and conditions of this Lease. The delivery,
inspection and acceptance hereunder of any unit of Equipment
excluded from the CSA pursuant to the first paragraph of
Article 4 thereof shall be null and void and 1neffect1ve to
subject such unit to this Lease.

§ 3. Rentals. The Lessee agrees to pay to the
Lessor as rental for each Unit subject to this Lease, in
arrears, one interim and 240 consecutive monthly rental.
payments.  The interim rental payment for each Unit subject
to this Lease is payable on August 15,1979, and shall be in
an amount equal to the product of the Purchase Price for such
Unit (as defined in the CSA) multiplied by 0.026712% for each .
day elapsed from and including the Closing Date (as defined
in the CSA). for such Unit to but not including August 15,
~1979. 'The 240 monthly rental payments shall be paid as
- follows: (i) the first 60 of such rental payments shall
each be in.an amount equal to 0.5915% of the Purchase Price
of each such Units then subject to this Lease, and shall be
payable on the fifteenth day of each month, commencing
September 15, 1979; and (ii) the remaining 180 rental pay-
ments shall each be in an amount equal to 0.6966% of the
"Purchase Price of each such Unit then subject to this Lease,
-and shall be payable on the fifteenth day of each month,
commencing September 15, 1984. 1In addition to the foregoing
rentals, the Lessee agrees to pay to the Lessor, as additional |
rental on August 15, 1979, an amount equal to the payment
required to be made by the Lessor pursuant to the proviso of
the first sentence of Paragraph 9 of the Participation
Agreement.

' : The Lessee and the Lessor agree that the rentals
payable hereunder and the Casualty Value percentages set
forth in Schedule 2 hereto and the Termination Value percen-
tages set forth in Schedule 3 hereto will be adjusted upward
or downward to reflect (A) any amendment to, or change in,
the Internal Revenue Code of 1954, as amended (the "Code"),
the income tax regulations thereunder or published adminis-



trative interpretations of the Code or such regulations,
which change or amendment is enacted or adopted on or before
December 31, 1979, and (B) the delivery of any Unit or Units
after June 30, 1979. Such adjustments will be effective as
of the rental payment date next following such amendment or
change, or such difference in delivery schedule, as the case
may be, and will be made in such manner as will result, in
the Owner's reasonable judgment, in preserving for the Owner
both the after~tax rate of return and the after-tax cash
‘flow that would have been realized by the Owner had such
amendment or change, or such difference in delivery schedule,
as the case may be, not occurred, based on the rates of
Federal, state and local taxes on, based on, or measured by,
net income in effect from time to time., Notwithstanding
anything herein, the rentals payable and Casualty Value and
Termination Value percentages will never be less than those
amounts and percentages required to enable the Lessor to
satisfy its obligations under the CSA and to satisfy the
pretax cash flow and profit requirements of Section 4(6) of
Rev. Proc. 75-21, 1975-1 Cum. Bul. 715. The Owner shall
furnish the Lessee and the Vendor prior to the effective date
of such adjustments with a notice setting forth in reason-
able detail the computations-and methods used in computing
the adjustments. :

If any rental payment date referred to above is not
‘a business day the rental 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, excluding
Saturdays, Sundays and any other day on which banking institu-
tions in Chicago, Illinois, Hartford, Connecticut, New York,
New York, or Houston, Texas, are authorlzed or obllgated to
remain closed.

The Lessor irrevocably instructs the Lessee (i) as
long as any of the CSA Indebtedness:(as defined in the CSA) is
outstanding, to make all the payments provided for in this
Lease, including, but not limited to, the payments provided .
for in this § 3 and in § 7 hereof, to the extent such payments
are required to satisfy the obligations of the Lessor under
the CSA, to the Vendor, at the address and by the method
specified in the Consent and Agreement, dated as of the date
hereof, attached to the Lease Assignment (the "Consent"), for
the account of the Lessor, and (ii) subject to the provisions
of the Lease Assignment, so long as no event of default
specified in Article 15 of the CSA shall have occurred and be
continuing, to pay any balance promptly to the Lessor at the
address set forth herein or at such other place as the Lessor:



shall specify in writing unless and until the Vendor shall
otherwise direct the Lessee in writing; provided,- however,
that the Lessee shall make all payments provided for in §§ 6,
9. and 16 hereof directly to the person entitled to receive them,
as provided in the Lease Assignment. The Lessee agrees to
make . each payment provided for herein as contemplated by this
paragraph in Federal or other funds immediately available to
‘the Vendor or the Lessor, as the case may be, by 11:00 a.m.,
New York time, on the date such payment is due. From and
after the date of payment in full of all obligations of the
Lessor under the CSA, all such payments shall be made dlrectly
to: the Lessor. . o A

§ 4, Term of Lease. The term of this Lease as to
-each Unit shall begin on the date of delivery and acceptance.
of such Unit hereunder and, subject to the provisions of §§ 7,
10, 13, 132 and 14 herebf,‘shall expire on the date on which
the final payment of rent in respect thereof is due pursuant
to § 3 hereof. The obligations of the Lessee under §§.6, 7,
9, 10, 11, 12, 14 and 16 hereof shall survive the expiration
or any . termlnatlon of the term of this Lease; provided,
however, that notwithstanding anything to the contrary
contained herein, the Lessee shall not be requ1red to . 1ndemn1fy
the Lessor, the Owner, the Vendor or any assignee of any of
such .parties for any claim which arises solely from acts,
‘events or conditions which occur or come into being after.
the expiration or any termination of the original term or
extended term, if any, of this Lease; provided further that
in the event any of the Units are stored as provided in § 11
or § 14 hereof, the obligations of the Lessee pursuant to §§
7 (third and fourth paragraphs only), 9 (third paragraph
only), 10, 11, 12 (fourth paragraph only) and 14 hereof
shall survive expiration of the original term or extended
term, if any, of this Lease with respect to acts, events or
conditions which occur or come into being before the termina-
tion of the storage period. :

- Notw1thstand1ng anything to the contrary contained
hereln, all rights and obligations of the Lessee under this
Lease and in and to the Units are subject to the rights and
remedies of the Vendor under the CSA. If an event of.default
should occur under the CSA, the Vendor may terminate this
Lease (or rescind its termination), all as provided therein;
prov1ded however, that, so long as (i) no Event of Default
exists hereunder, (ii) the Lessee is complying with the pro-
visions of the Consent and (iii) the Payments (as defined: '




in’ the Lease A531gnment) are belng made to the Vendor, and
the Vendor is entitled to apply the Payments in accordance
with the Lease Assignment, this Lease may not be terminated
and the Lessee shall be entitled to the rights of possession
and use provided under § 12 hereof.

. § 5. Identification Marks. The Lessee (at its own
expense) will cause each Unit to be kept numbered with the
road number set forth in Schedule 1 hereto or, in the case of
any Unit not there listed, such road number as shall be set
forth in any amendment or. supplement hereto extending this
Lease to cover such Unit, and will keep and maintain, plainly,
distinctly and conspicuously marked on each side of each
Unit, in letters not less than one inch in height, the words
"OWNERSHIP SUBJECT TO A SECURITY AGREEMENT FILED WITH THE
- INTERSTATE COMMERCE COMMISSION", or other appropriate

words approved 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 Lessor‘'s and Ven-
" dor's title to and interest in such Unit and the rights of
the Lessor under this Lease and the rights of the Vendor
under the CSA. The Lessee will not place any such Unit in
operation or exercise any control or dominion over the same
until such words shall have been so marked and will replace
promptly any such markings which may be removed, defaced or
destroyed. The Lessee will not change the road number of
any Unit unless and. until (i) a statement of new number or
numbers to be substituted therefor shall have been filed
with the Vendor and the Lessor and duly filed, recorded and
deposited by the Lessee in all public offices where this
Lease and the CSA shall have been filed, recorded and
deposited and (ii) the Lessee shall have furnished the.
Vendor and the Lessor an opinion of counsel to the effect
that such statement has been so filed and deposited, and
that no other filing, deposit or giving of notice with any
Federal, state or local government or agency thereof is
necessary to protect the rights of the Vendor and the Lessor
in such Units. The Units may be lettered with the names or
initials or other insignia customarlly used by the Lessee or
its affiliates.

Except as provided in the immediately preceding
paragraph, the Lessee will not allow the name of any person,
‘association or corporation to be placed on any Unit as a
designation that might be interpreted as a claim of owner-
ship. : -



~ § 6. Taxes. All payments to be made by the
Lessee hereunder will be free of expense to the Lessor (in ..
_both its individual and fiduciary capacities) for collectlon
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 except as provided in the second paragraph of
- this' § 6 (other than any United States Federal income
tax payable by the Lessor and other than the aggregate of.
all state or local taxes on or measured by net income and
value added taxes in lieu of such net income taxes, except.
any such tax which is in substitution for or relieves the
Lessee from the payment of taxes which it would otherwise be
obligated to pay or reimburse as herein provided, all of which
taxes, which are excluded from the term "imposition" hereunder
being referred to as "excluded taxes") or license fees, .
‘assessments, charges or fines, or penalties with respect to
any of the foregoing (all such expenses, taxes, license fees,
assessments, charges, fines and penalties being herelnafter
called "impositions") hereafter levied or imposed upon or
in connection with or measured by this Lease or any sale,
rental, use, payment, shipment, delivery or transfer of title
" of the Units under the terms hereof or the CSA, each and
every such imposition the. Lessee assumes and agrees to”pay on
demand in addition to the payments to be made by it provided
for herein unless such. imposition results from (i) any
" Federal, state or local minimum tax imposed on or with.
respect to items of tax preference or any similar tax; (ii)
sale or use taxes which are part of the amount payable by the
Lessor or the Owner under the CSA and which are included in
the Purchase Price of the Units; (iii) any income taxes on or
based on or measured by any fees or compensation received by
“the Lessor as Trustee for services rendered in connection
with the transactions contemplated in this Lease and the
Participation Agreement and related documents; or (iv) any
impositions with respect to the sale, exchange, transfer or
other disposition of all or any part of the Lessor's or the
Owner's respective interest in the Units, the Lease or the
Trust Estate (as defined in the Trust Agreement), except
pursuant to the exercise of any remedy upon an Event of -
Default and except for any sales or similar tax imposed with
respect to any purchase which may be made by the Lessee -
pursuant to the provisions hereof. The Lessee will also pay
promptly all impositions which may be imposed upon any Unit
or for ‘the use or operation thereof or upon the earnings
arising therefrom (except as provided above) or upon the



Lessor by reason of its ownership thereof and will keep at .
all times all and every part of such Unit free and clear of.
all impositions which might in any way affect the title of
the Lessor or the interest of the Lessor or result in a lien
upon any such Unit; provided, however, that the Lessee shall
be .under no obligation to pay any impositions of any kind so
long as such 1mp051t10n remains unpaid and Lessee is contesting
in its own name and in good faith and by appropriate. legal or
adm;nlstratlve proceedings such impositions, or the Lessor is
required to contest such impositions as provided in this § 6,
and the nonpayment thereof does not, in the reasonable .
opinion of the Lessor, adversely affect the title, property
or rights of the Lessor hereunder or of the Lessor or. the
Vendor under the CSA. The Lessee agrees to give the Lessor
notice of any such contest brought in the Lessee's name prior
to or within 30 days after institution thereof, and. the
Lessor agrees to provide such information as may be reasonably
requested by the Lessee in furtherance of such contest,  If
any impositions shall have been charged or levied against

the Lessor directly and paid by the Lessor, the Lessee shall
pay the Lessor on presentation of an invoice therefor if the
Lessor shall have been legally liable with respect thereto
(as. evidenced by an opinion of counsel for the Lessor) or the
Lessee shall have approved the payment thereof, and the
Lessor agrees to dgive the Lessee written notice promptly
after it first obtains knowledge of the making of such .
charge or levy, and agrees to take such other action as may
reasonably be requested by the Lessee for the purpose of
contesting payment or obtaining refund of all or a portion
of such imposition, as hereinafter provided in this § 6.

Any 11ab111ty of the Lessee for foreign taxes
1mposed on the Lessor shall not be deemed to be an imposition
within the meaning of this § 6 to the extent that the Lessor
receives (a) a credit in whole or part therefor against any
liability it may have for excluded taxes and (b) the United
States tax benefit of a deduction therefor which reduces the
. Lessor's liability for such excluded taxes.

'In the event that the Lessor shall become obligated
- to make any payment to the Builder or the Vendor or other-
wise pursuant to Article 6 of the CSA not covered by the

. foregoing paragraphs of this § 6, the Lessee shall pay such
additional amounts (which shall also be deemed impositions.



_hereunder) to the Lessor to fulfill completely the Lessor s
obllgatlons pursuant to said provision.

In the event any returns, statements or reportsv
.w1th respect to impositions involving any Unit are required
to be made, the Lessee, where permitted by law, will make
such returns, statements and reports in such manner as to show
the interest of the Lessor and the Vendor in such Units or,
where not so permitted, will notify the Lessor and the Vendor
of  such requlrement and will prepare and deliver such returns,
statements or reports to them within a reasonable period of
time prior to the time such returns, statements or reports
"are to be filed in such manner as shall be satisfactory to
them; provided, however, that, in the case of returns, . ,
statements or reports prepared and filed by the Lessee, .if
"in the reasonable opinion of the Lessee any such returns,
‘'statements or reports contain information confidential
. to the Lessee, the Lessee shall submit to the Lessor in:
lieu of the foregoing'returns,'statements or reports, a o
. stateméent of the Lessee's auditors, Peat, Marwick, M1tchell '
& Co. (or such other auditor as may be reasonably approved ’
by the Lessor), listing all such returns, statements and
reports stating that the Lessee has made. all such returns,
statements and reports, show1ng the interest of the Lessor
and the Vendor to the extent permitted by law and verlfylng
that the statements made by the Lessee in such returns,
statements or reports accurately reflect thereln all
relevant 1nformat10n as to the Unlts.

In the event that, durlng the contlnuance of this
Lease, the Lessee becomes liable for the payment or reim-
bursement of any imposition pursuant to this § 6, such lia-
bility shall continue, notwithstanding the expiration of this
Lease, until all such 1mp051t10ns are paid or reimbursed by
.the Lessee.

In the event the Lessee may be prohibited by law
or is impaired from contesting in its own name any imposition
.covered by this § 6 in respect of which the Lessee would
otherwise be required to make payments to the Lessor pursuant
hereto, the Lessor shall, upon request and at the expense of
the Lessee, take all legal and other appropriate action, but
only such action, reasonably requested by the Lessee to’
contest such imposition. The Lessor shall not be obligated
‘to take any such action unless the Lessee shall first have
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indemnified the Lessor for all liabilities and expenses which
may. be entailed therein.. The Lessee shall indemnify and hold
the Lessor (in both its individual and fiduciary capacities)
harmless from and against any and all claims, costs, expenses,
damages, losses and liabilities incurred as a result of, or
incident to, any action taken by the Lessor or the Lessee
under. this § 6; provided that any action taken by the Lessor
shall be consistent with the action reasonably requested. by
the Lessee in accordance with the first sentence of this:

paragraph. The Lessee shall be entitled to any refund (plus
- interest, if any) received by the Lessor or the Lessee in ..
respect of any imposition paid by the Lessee, provided no °
Event of Default (or other event which after notice or lapse
of time or both would become an Event of Default) shall have
occurred and be contlnulng.

_ The Lessee shall, whenever reasonably requested by

the Lessor, submit to the Lessor copies of returns, state-
ments, reports, billings and remittances with respect to, or
furnish other evidence satisfactory to the Lessor of, the
Lessee's performance of its duties under this § 6; provided,
however, that the Lessee's auditors, Peat, Marwick, Mitchell
& Co. (or such other auditors as may be reasonably approved
of by the Lessor) verifying that the Lessee has filed any
particular return and paid any particular imposition involv-
ing the Units for any specific period of time shall be
satisfactory evidence of performance of the Lessee's obliga-
tions under this paragraph of § 6 as to the matters referred
to in such auditor's statement. The Lessee shall also fur-
nish promptly upon request such data as the Lessor reasonably
may require to permit the Lessor's compliance with the
requirements of taxing Jur1sd1ct1ons, including, but not- _
limited to, data as to any use of any Unit outside the ‘United
States of America.

_ ‘The amount which the Lessee shall be required to
pay with respect to any imposition which is subject to indem-
nification under this § 6 shall be an amount sufficient to
restore the Lessor to the same net after-tax rate of return
and after-tax cash position, after considering the effect of
such payment and such imposition on its United States Federal
income taxes and state and local income taxes or franchise
taxes based on net income, that the Lessor would have had or
been in had such 1mp051t1on not been imposed.
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§ 7. Maintenance; Casualty Occurrences; Termina-
tion; Insurance. The Lessee agrees that, at the Lessee's own
cost and expense, it will be responsible for ordinary mainte-
nance and repairs required to maintain and keep all of the
Units which are subject to this Lease in good operating..
order, repair and condition, ordlnary wear and tear excepted,
and eligible for interchange service under the applicable
rules of the American Association of Rallroads (or -any- of its
successors)

» In the event that any Unit shall be or become
phy51ca11y worn out, lost, stolen, destroyed, or irreparably
damaged, from any cause whatsoever, or taken or requisitioned
by condemnation or otherwise by the United States Government
for a stated period which shall exceed the then remaining_
term of the CSA or for an indefinite period, but only when
such indefinite period shall have exceeded the term of the
CSA, or by any political subdivision of the United States of
America or any other governmental entity resulting in. loss of
possession by the Lessee for a period of 90 consecutive days
(such occurrences being hereinafter called "Casualty Occur-
rences"), prior to the return of such Unit in the manner set
forth in § 14 hereof, the Lessee shall promptly and fully
notify the Lessor and the Vendor with respect thereto. -On
the rental payment date next succeeding such notice the
Lessee shall pay to the Lessor an amount equal to the rental
payment or payments in respect of such Unit due and payable
on such date plus a sum equal to the Casualty Value (as
hereinafter defined) of such Unit as of the date of such
payment in accordance with the schedule referred to below.
Upon the making of such payment by the Lessee in respect of
any Unit, the rental for such Unit shall 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 destruc-
tion of such Unit), subject to the provisions of the fifth
paragraph of this § 7, the Lessor shall be entitled to
recover possession of such Unit and the Lessee shall pay all
costs of removal of such Unit and of freight to the place
de51gnated pursuant. to § 14 hereof

The Casualty Value of each Unit as of the rental
payment date on which payment is to be made as aforesaid
- shall be that percentage of the Purchase Price of such Un1t
as is set forth in Schedule 2 hereto opposite such date;
provided, however, that if the Casualty Value for any Unit
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as of such payment date as determined pursuant to Schedule 2
hereof reflects an amount representing investment credit
recapture to the Owner that is greater or less than the
actual. amount of investment credit recapture incurred by the
Owner as a result of the Casualty Occurrence with respect to
Such Unit, the Casualty Value for such Unit as so determined
shall be appropriately decreased or increased so as to reflect
the actual amount of investment credit recapture incurred by
the Owner as a result of the Casualty Occurrence with respect
to such Un1t.

Whenever any Unit shall suffer a Casualty Occur-
rence after termination of this Lease at the. expiration of
the original term hereof or the extended term hereof, if any,
and before the end of the storage period provided in § 14
hereof, the Lessee shall promptly and fully notify the .
Lessor with respect thereto and pay to the Lessor an amount
equal to the Casualty Value of such Unit, which shall be
(i) 20% of the Purchase Price of such Unit, in the case of a
Casualty Occurrence after the expiration of the original-
term hereof, and (ii) the Casualty Value of such Unit
applicable on the last day of the extended term, in the
case of a Casualty Occurrence after the expiration of the
extended term. Upon the making of any such payment by. the
Lessee in respect of any Unit (except in the case of the
loss, theft or complete destruction of such Unit), the
Lessor shall be entltled to recover possession of such
Unlt. :

The Lessor hereby irrevocably appoints the Lessee
its agent to dispose of any Unit suffering a Casualty Occur-
rence or any component thereof, at the best price obtainable
on an-"as is, where is" basis, such disposition and all
expenses related thereto to be at Lessee's cost and expense.
Provided that the Lessee has previously paid the Casualty
Value to the Lessor, the Lessee shall be entitled to the
proceeds of such sale to the extent they do not exceed the
Casualty Value of such Unit, and shall pay any excess to the
Lessor., ER

In the event of the requisition for use (which is
not a Casualty Occurrence) by the United States Government
~or by any political subdivision of the United States of
America or by any other governmental entity (hereinafter
called the "Government") of any Unit during the term of this
Lease, all of the Lessee's obligations under this Lease with
respect to such Unit shall continue to the same extent as if



such requisition had not. occurred, except that if such Unit
is returned by the Government at any time after the end of.
the term of this Lease, the Lessee shall be obligated to
return such Unit to the Lessor pursuant to § 11 or § 14
hereof, as the case may be, promptly upon such return

by the Government rather than at the end of the term of this
Lease, but the Lessee shall in all other respects comply with
~ the provisions of said § 11 or § 14, as the case may be, with’
respect to such Unit. All payments received by the Lessor

or the Lessee from the Government for the use of such Unit
during the term of this Lease shall be paid over to, or .
retained by, the Lessee provided no Event of Default (or.

- other event which after notice or lapse of time or both
would become an Event of Default) shall have occurred and

be continuing; and all payments received by the Lessor or

the Lessee from the Government for the use of such Unit after
the term of this Lease, shall be paid over to, or retained
by, ‘the Lessor. : :

' Except as hereinabove in this § 7 provided, the'_
Lessee shall not be released from its obligations hereunder
in the event of, and shall bear the risk of, any Casualty

" Occurrence to any Unit from and after delivery and acceptanée
”thereof by .the Lessee hereunder.

The Lessee shall, at its sole expense, obtain and
maintain in full force and effect from the time any Unit
is accepted by the Lessee and throughout the term of this
Lease and during ‘any storage period as provided in § 11 or
§ 14 hereof, on the Units from time to time subject hereto,
with such insurers as are reasonably satisfactory to the
Lessor and the Vendor (i) insurance in the amount per occur-
rence of at least the lesser of (x) $5,000,000 and (y) the
aggregate Casualty Value of the Units then subject to this
Lease against all risks of physical loss of, or damage to,
the Units and (ii) public liability and property damage
insurance in the amount of at least $20,000,000 per occur-
rence covering liability for personal injuries, death or
property damage resulting from the ownership, maintenance,
use or operation of the Units; provided, however, that in
the case of property insurance, the Lessee, at 1its option,
may self-insure the Units to the extent it typically self-
insures similar equipment and to the extent such self-
insurance, including any program of risk assumption,,is con-
sistent with prudent industry practice. All insurance policies
required hereby shall, without limitation of the foregoing,
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(i) require 30wdays‘-prior written notice of cancelation or
material change in coverage to the Lessor, the Owner and

the ‘Vendor and (ii) name the Lessor (in both its individual
and, fiduciary capacities), the Owner and the Vendor as loss
payees as their respective interests may appear, in the case
of- property insurance, and as additional named insureds, in
the case of liability insurance, and (iii) shall provide that
in respect ‘of the interests of the Lessor, the Owner and the.
Vendor in such policies, the insurance shall not be invali-
dated by any action or inaction of the Lessee or any other
person (other than the Lessor, the Owner and the Vendor:) and
shall insure the Lessor, the Owner and the Vendor regardless
.of any breach or violation of any warranty, declaration or
condition contained in such policies by the Lessee or by any
‘other person (other than the Lessor, the Owner or the Vendor).
The Lessee shall furnish to the Lessor and the Vendor prior
to the acceptance date of any Unit and upon request throughout
the term of this Lease (i) evidence of insurance satisfactory
to the Lessor and the Vendor showing the existence of the
insurance required hereunder and (ii) if the Lessee self- .
insures or intends to self-insure any Unit in respect of
property insurance, a certificate of the Lessee to the

effect that the Lessee typically self insures equipment.
similar to such Unit in respect of property insurance and .
that such self-insurance, including any program of risk-
assumption of the Lessee, is consistent with prudent industry
practice. The property insurance referred to in this § 7
may be written with such deductible amounts as the Lessee
deems appropriate but not in excess of deductible amounts
applicable to property insurance carried by the Lessee on
other railroad rolling stock owned or operated by the Lessee
and, in ‘any event, only to the extent such deductible
~amounts are consistent with prudent industry practice.

In the event of failure on the part of the Lessee to
provide and furnish any of the aforesaid insurance, the Lessor
or the Vendor, upon notice to the Lessee, may, but shall not
be obligated to, procure such insurance and the Lessee shall,
upon demand, reimburse the Lessor and the Vendor for all "
' reasonable expenditures made by the Lessor or the Vendor. for
such insurance, together with interest thereon computed at-
the maximum rate of interest permitted by law, but not more
than 10-3/4% per annum,.from the date of the Vendor's or the
Lessor's payment until reimbursed by the Lessee.

If the Lessor shall receive any insurance proceeds
(other than on policies for which the Lessor has pa1d preml—
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ums) or condemnation payments in respect of a Unit suffering
a Casualty Occurrence, the Lessor shall, subject to the _
Lessee's having made payment of the Casualty Value in respect
of such Unit, pay such proceeds or condemnation payments to
the Lessee up to an amount equal to the Casualty Value with
‘respect to such Unit having suffered a Casualty Occurrence
‘and, any balance of such proceeds or condemnation payments .
shall remain the property of the Lessor. All insurance.
proceeds received by the Lessor from the Lessee's insurance
coverage in respect of any Unit not suffering a Casualty
Occurrence shall be paid to the Lessee upon proof satis-
factory to the Lessor that any damage to such Unit in
respect. of which such proceeds were paid has been fully
repaired and so long as no Event of Default (as deflned in

§ 10 hereof) is cont1nu1ng under this Lease.

. " In the event that the Lessee shall, in its reason-
-able judgment, determine that the Units remaining under this
Lease have ‘become econom1ca11y obsolete or surplus to the
Lessee's requirements in the Lessee's business, as determined
in good faith by the chief exécutive officer of the Lessee
and as certified as such by the Lessee to the Lessor and the
Vendor, the Lessee shall have the right, at its option and
on at least 180 days' prior written notice to the Lessor, to
terminate (which act shall hereinafter be called the "Termi-
nation") this Lease as to all but not less than all of. such
Units as of any succeeding rental payment date specified in
such notice (such termination date. so specified being herein-
after called the "Termination Date"); provided, however, that
(i) the Termination Date shall be (x) on August 15, 1989,

or (y) not earlijer than August 15, 1994, nor later than
August 15, 1999 (the Termination Date to be on February 15

or August 15 of the year ‘in which the Termination occurs),
(ii) no Event of Default or other event which after the lapse
of time or the giving of notice or both would become an Event
of Default shall have occurred and be continuing on such '
date, and (iii) on the Termination Date all Units shall be in
~ the condition requ1red for redellvery pursuant to § 14
hereof.

During ‘the perlod after the giving of such notice
until the fifth business day preceding the Termination Date,
the Lessee shall use its best efforts to obtain bids for the
purchase of each such Unit, and the Lessee shall at least '
five business days prior to such Termination Date certify to
the Lessor the amount of each such bid and the name and T
address of the party (which shall not be a corporatlon,
other entity or individual affiliated with the Lessee or any
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party -from whom the Lessee or any such affiliate intends.
thereafter to lease such Unit) submitting such bid. On the
Termination Date the Lessor shall sell each such Unit for
cash to the bidder who shall have submitted the hlghest bid
prior to the Termination Date. The total sale price reallzed
at each such sale shall be retalned by the Lessor.

On such Termination Date, the Lessee shall pay to
the Lessor with respect to each such Unit an amount equal to
(i) the excess, if any, of the Termination Value (as herein-
after defined) for each such Unit computed as of such date
over the sale price of any such Unit so sold after the. deduc-
tion of all expenses incurred by the Lessor in connection -
“with such sale and (11) the rental payment with respect to
each such Unit due on such Termination Date. The Termination
Value of each such Unit as of the Termination Date on which
payment is to be made shall be.thqt percentage of the Pur-
chase Price of such Unit as is set forth in Schedule 3 hereto
opposite such date. .In no event shall the aggregate amount-
.0of sale proceeds retained by the Lessor and payments of . .
rental and Termination Value received by the Lessor-as afore-
said be less than the Termination Value (as defined in the -
CSA) with respect to such Units-as of such Termination'Date.

: If no sale of the Units shall occur on the Ter- v
m1nat10n Date with respect thereto as provided above, this
Lease shall continue in full force and effect without change
unless and until the Lessee pays the Lessor an amount ‘equal
to the Termination Value of such Unit as of such: Termlnatlon
Date and any rental payment due with respect thereto on such
Termination Date and returns any unsold Unit to the Lessor
pursuant to § 14 hereof. :

o Upon the receipt by the Lessor of the amounts
above described, the obligation of the Lessee to pay rent
pursuant to § 3 hereof 'in respect of such Unit on each

rental payment date shall continue to and including the "
Termination Date but .shall then terminate. The Lessor shall
-be under no duty to solicit bids, to inquire into the efforts
of the Lessee to obtain bids or otherwise to take any action
or incur any cost or expense in connection with any sale other
than to transfer or to cause to be transferred all of the g
Lessor's right, title and interest in and to such Unit to the
purchaser named in the highest bid certified by the Lessee to
the Lessor as above provided. Any such sale shall be free
‘and clear of all of the Lessee's rights to such Unit, but
"otherwise shall be made without warranties other than against
the Lessor's acts. ,



If the Lessee shall exercise its option to effect
a Termlnatlon, the Lessor may, notwithstanding such election
by the Lessee, by written notice to the Lessee given within
90 days after the termination notice is given to the Lessor p
and upon satisfaction and discharge of the Lessor's obliga-
tions under the CSA with respect to any such Unit, elect to:
retain such Unit, in which case the Lessee shall not be
Mobllgated to pay the Termination Value to the Lessor. . In
the event the Lessor shall so elect to retain such Unit and
delivers to the Lessee evidence of the satisfaction and
discharge of the Lessor's obligations under the CSA with -
‘"respect to such Unit, the Lessee shall deliver such Unit
to the Lessor in accordance with the prov151ons of § 14
hereof. :

: § 8. Reports and Inspectlons. Oon or before
Aprll 30 in each year, commencing with the calendar year
1980, the Lessee will furnish to the Lessor, the Owner and
the Vendor (a) an accurate statement (i) setting forth as
at the preceding December 31 the quantity, description and
road numbers of all Units then leased hereunder, the quantity,
description and road numbers of all Units that have suffered
a Casualty Occurrence during the preceding calendar year or:
are then undergoing repairs (other than runnlng repairs) or
then withdrawn from use pending such repairs (other than
running repairs) and such other information regarding the
condition and state of repair of the Units as the Lessor or
the Vendor may reasonably request, (ii) stating that, in the
case of all Units repainted or repaired during the period
covered by such statement, the numbers and markings regquired
by § 5 hereof and by the CSA have been preserved or replaced
and (iii) setting forth a description of the insurance in"
effect with respect to the Units pursuant to § 7 hereof, and
(b) a certification of insurance coverage from the Lessee's
independent broker stating the amounts, including deductible
amounts, of such insurance in effect. The Lessor, at its
sole cost and expense, shall have the right, by its agents,
to inspect the Units and the Lessee's records with respect
thereto as may be reasonably necessary to confirm to the
Lessor the existence and proper maintenance of the Units
during the continuance of this Lease, all at such reasonable
times as the Lessor shall request. The Lessee shall promptly
notify the Lessor and the Vendor of any material changes or
any material proposed changes of which the Lessee has . o
knowledge in its insurance coverage in effect with respect
to- the Units pursuant to § 7 hereof. :
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. The Lessee shall furnish to the Lessor the reports
, requlred to be furnished pursuant to Paragraph 8 of the .
1Part1c1pat10n Agreement.

f'--‘ § 9. Disclaimer of Warranties; Compliance with
Laws. and Rules; Indemnification. THE LESSOR MAKES NO WAR--
RANTY OR REPRESENTATION, EITHER EXPRESS OR IMPLIED, AS TO
THE DESIGN OR CONDITION OF, OR AS TO THE QUALITY OF THE;,,‘
MATERIAL 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 PARTIC-
ULAR PURPOSE OR AS TO TITLE TO THE UNITS OR ANY COMPONENT.
THEREOF OR AS TO THE LESSEE'S RIGHT TO QUIET ENJOYMENT
_THEREOF (EXCEPT AS TO ACTS OF THE LESSOR), OR ANY OTHER
REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED, WITH RESPECT
TO ANY UNIT, EITHER UPON DELIVERY THEREOF TO THE LESSEE. OR
OTHERWISE, it being agreed that all such risks, as between
the Lessor and the Lessee, are to be borne by the Lessee; |
but the Lessor hereby irrevocably appoints and constitutes -
the Lessee its agent and attorney-in-fact during the term
of this Lease to assert and enforce from time to time, -in
the name of and for the account of the Lessor and/or. the
Lessee; as their interests may appear, at the Lessee's sole
cost and expense, whatever claims and rights the Lessor may
have against the Builder under the provisions of Article.

13 of the CSA or of Annex A of the CSA or any other claims:
the Lessor may have against the Builder or others relat;ng to
the quality or performance of any Unit, any of its components
or its design or construction, whether such claims be based
in contract (including breach of warranty) or tort; provided,
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 expense, such claims and

rights. The Lessor shall have no responsibility or liability
to the Lessee or any other person with respect to any of the
following (except as arise solely from acts of the Lessor
not contemplated by this Lease, the Participation Agreement
or the documents referenced herein and therein): (i) any
liability, loss or damage caused or alleged to be caused
directly or indirectly by any Units or by any inadequacy
thereof or def1c1ency or defect therein or by any other
circumstances in connection therewith; (ii) the use, opera-
tion or performance of any Units or any risks relating .
‘thereto; (iii) any interruption of service, loss of business
or anticipated proflts or consequent1a1 damages; or: (1v) the
delivery, operation, servicing, maintenance, repair, improve-
ment or replacement of any Units. The Lessee's delivery of
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‘a Certificate of Acceptance shall be conclusive evidence as
between the Lessee and the Lessor that the Units described
therein are in all the foregoing respects satisfactory to
‘the Lessee, and the Lessee will not assert any claim of any
nature whatsoever against the Lessor based on any of. the .
fore901ng matters. S

’ . The Lessee agrees, for the benefit of the Lessor
and the Vendor, to comply in all respects (including, without
limitation, with. respect to the use, maintenance and opera-
- tion of each Unit) with all applicable laws of the Jurlsdlc—
- tions in which its operations involving the Units may extend,
with all lawful rules of the United States Department of
Transportation, the Interstate Commerce Commission and any
other legislative, executive, administrative or judicial
body exercising any power or jurisdiction over the Units and
with all applicable interchange rules of the Association of
American Railroads (or any of its successors), the violation
of ‘which laws or rules would subject the Lessor to legal or
administrative remedies or could adversely affect the
Lessor's ownership interest in the Units or the security.
interests of the Vendor in the Units, the CSA or the Lease,
to the extent that such laws or 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 hereof, such
laws or rules require any alteration, replacement, addition
or modification of or to any part on any Unit, the Lessee
will conform therewith at. its own expense; provided, however,
that .the Lessee may at its own expense, in good faith,
contest the validity or application of any such law or rule
in any reasonable manner which does not, in the reasonable
opinion of the Lessor or the Vendor, adversely affect the
property or rights of the Lessor or the Vendor under this -
Lease or under the CSA. The Lessee, at its own cost and
expense, may furnish other additions, modifications and '
improvements to the Units during the term of this Lease. Any
additions, modifications and improvements made by the Lessee
which are readily removable without causing material damage
to the Units shall be owned by the Lessee and may be removed
by the Lessee at any time during the term of this Lease or
.any renewal hereof and prior to the return of such Units to
the Lessor pursuant to § 11 or § 14 hereof, except additions,
modifications and improvements required to maintain each
Unit's eligibility for interchange service under .the rules:
of the Association of American Railroads (or any of its
successors) or to comply with the provisions of the first
paragraph of § 7 or the first sentence of this paragraph.
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Any additions, modifications and improvements made to any
Unit: by the Lessee (i) which are not readily removable
without causing material damage to such Unit, (ii) the cost
of which is included in the Purchase Price of such Unit,
(iii) in the course of ordinary maintenance of the Units. or
(iv) which are required for the operation or use of such Unit
by the ‘interchange rules of the Association -of American
Railroads or by the regulations of the Interstate Commerce -
Commission, the Department of Transportation or any other
applicable regulatory body, shall constitute accessions. to
- such Unit and full ownership thereof free from any lien,-
charge, security interest or encumbrance (except for those;
created by the CSA) shall immediately be vested in the-
Lessor.

- The Lessee agrees to indemnify, protect and hold
harmless the Lessor (in both its individual and fiduciary.
capacities), the Owner and the Vendor from and against all’
losses, damages, injuries, liabilities, claims (including
" without limitation claims for strict liability in tort and
claims in which negligence, whether active or passive, or.
breach of warranty or contract of such indemnified party is
alleged) and demands whatsoever, regardless of the cause.
thereof, and expenses in connection therewith, including, but
not limited to, counsel fees and expenses, patent liabilities,
penalties and interest, except, for the purposes of this § 9,
for any liability for taxes of any nature imposed on the Les-
sor, the Owner, the Vendor or any assignee of any such party,
whether or not the Lessee has agreed to indemnify against any
such taxes under any other section of this Lease, arising
out of or as the result of the entering into or the perfor-
mance of, or the occurrence of a default, an event of default
or an Event of Default under, the CSA, the Participation
Agreement, this Lease or any sublease entered into pursuant
to § 12 hereof, the ownership of any Unit, the ordering,
acquisition, use, operation, condition, purchase, delivery,
rejection, storage or return of any Unit, the compliance or
noncompliance by the Lessee with any applicable law, rule or
regulation with respect to the use, maintenance or operation
of any Unit, or any accident in connection with the operation,
use, condltlon, possession, storage or return of any Unit -
resulting in damage to property or 1n3ury or death to any
person, except as otherwise provided in § 14 of this Lease,
or the transfer of title to the Units by the Vendor pursuant
to any provision of the CSA; provided, however, that the
Lessee shall not be required to indemnify any party indemni-
fied hereunder in respect of such party's wilful misconduct
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or gross negligence. The indemnities arising under this
paragraph shall continue in full force and effect with res-
pect .to all events, facts, conditions.or other circumstancesv
occurring or existing prior to the expiration or termination
of the term of this Lease and return of the Units as provided
in § 11 or § 14 of this Lease, notwithstanding such expiration,
termination and return; provided, however, that the foregoing
indemnification shall not apply to any failure of payment of
the principal of or interest on the CSA Indebtedness and:
shall not be deemed to operate as a guarantee of the residual
,value of any Unit. The amount the Lessee shall be required
to pay with respect to any of its obligations under -this -
paragraph shall include a payment to the indemnified party
sufficient to restore such party to the same position, after
considering the effect of such payment on its United States
Federal income taxes and state and local income taxes or
franchise taxes based on net income, that the indemnified
party would have been in had the liability or expense indem-
nified against not been incurred. .

The Lessee further agrees to indemnify, protect
and hold harmless the Vendor and the Builder as third party
beneficiaries hereof from and against any and all liability,
‘claims, costs, charges and expenses, including royalty -pay-
ments and counsel fees, in any manner imposed upon or accru-.
ing against  the Vendor or the Builder because of the use: in
or about the construction or operation of any of the Units of'.
any article or material specified by the Lessee and not manu-
factured by the Builder or of any design, system, process,
formula or combination specified by the Lessee and not
‘developed or purported to be developed by the Builder which
infringes or is claimed to infringe on any patent or other
right. The Lessee will give notice .-to the Builder of any
claim known to the Lessee as a result. of which liability may
be charged against the Builder under the CSA.

Except as prov1ded in § 7 hereof, the Lessee shall
not be released from its obligations hereunder in the event
of any damage to or the destructlon or loss of ‘any or all"
of the Units.

The Lessee agrees. to prepare and deliver to the
Lessor within a reasonable time prior to the required date
of filing (or, to the extent permissible, file on behalf
of the Lessor) any and all reports (other than tax returns,
except as provided in § 6 hereof) to be filed by the Lessor
with any Federal, state or other regulatory authority by



reason of the ownership of the Units by the Lessor or the
interest of the Vendor therein or the lea51ng thereof to the
Lessee. :

§ 10. Default. If, during the continuance of this
Lease, one or more of the following events (an "Event of
Default") shall occur and be contlnulng-

(a) default shall be made in payment of any amount
due under § 3, § 7 or § 13A of this Lease and such
default shall continue for five business days, or . .

. default shall be made in payment of any other amount
due under this Lease and such default shall continue
for five business days after written notice from the
Lessor or the Vendor to the Lessee specifying the:
default and demanding that the same be remedied;

(b) the Lessee shall make or permit any unautho-
rized assignment or transfer of this Lease, or any
interest herein, or of the right to possession of the
Units, or any thereof and shall fail or refuse to v
cause such assignment or transfer to be canceled and
to recover possession of such Units within 15 days
‘after written notice from the Lessor or the Vendor to
the Lessee demandlng the same;

(c) any of the representatlons and warrantles of
the Lessee contained in the Part1c1pat10n Agreement
shall be or have been incorrect in any material respect
as of the date when made and continue to be incorrect,
or default shall be made in the observance or perfor-
mance of any other of the covenants, conditions and
agreements on the part of the Lessee contained herein
or in the Partlclpatlon Agreement or in the Consent, in
any of such cases continuing for 30 days after written
notice from the Lessor or the Vendor to the Lessee
specifying the default and demandlng that the same be
remedied; or _ .

(d) the oCcurtence_of any of the following:'

(i) Involuntary Bankruptcy Proceedings--a
receiver, Iiquidator or trustee of the Lessee or
of a major part of its property is appointed by
order of any court of competent jurlsdlct1on in
the Unlted States of America or in any other place
where the Units may be used by the Lessee and such

"




then,

order remains in effect for more than 60 days; or
the Lessee is adjudicated bankrupt or insolvent
by such court; or a major part of its property

is sequestered by order of such court and such
order remains in effect for more than 60 days; or
a petition is filed against the Lessee under any
bankruptcy, reorganization, arrangement, insol-
vency, readjustment of debt, dissolution or liqui-
‘dation law of any jurisdictibn, whether now or.
hereafter in effect, and is not d1sm1ssed within
60 days after’ such filing;

(ii) Voluntany Petitions-~the Lessee files a
voluntary petition in bankruptcy or seeking relief
under any provision of any bankruptcy, reorganiza-
tion, arrangement, insolvency, readjustment of

- debt, dissolution or liquidation law of any juris-
dlctlon, whether now or hereafter in effect, or
consents to the filing of any petition against-it
under any such law, or '

(iii) A551gnments for Benefit of Credltors,
etc.--the Lessee makes an assignment for the .
benefit of its creditors, or admits in writing
its inability to pay its debts generally as they
become due or its willingness to be adjudicated a
bankrupt, or consents to the appointment of a
receiver, trustee or liquidator of the Lessee or-
of all or a major part of its property;

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

(x) proceed by appropriate court action or actions,
either -at law or in equity, to enforce performance by
the Lessee of the applicable covenants of this Lease or
to recover damages for the breach thereof including
amounts sufficient to restore the Lessor to the same
net after-tax rate of return and after-tax cash posi--
tion, after considering the effect of the receipt of
such damages and amounts on its United States Federal -
income tax and state and local taxes or franchise taxes
based on net income, that the Lessor would have realized
or would have been in-had such breach not occurred;

- or

(y) by notice in writing to the Lessee terminate
this Lease, whereupon all rights of the Lessee to the



use of the Units ‘shall terminate as though this Lease:
~had never been made, but the Lessee shall remain-.liable -
under this Lease to the extent that this Lease provides
that the obligations of the Lessee under this Lease shall
survive a termination or expiration thereof; and there-
upon the Lessor may by its agents enter upon the premises
of the Lessee or other premises where any of the Units
may be and take possession of all or any of such Units

. and thenceforth hold, sell, operate, lease to others. and
enjoy the same free from any right of the Lessee 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 which under the terms of this Lease may
be then due or which may have accrued to the date of such
termination (computing the rental for any number of days
less than a full rental period by multiplying the rental
for such full rental period by a fraction of which the
numerator is such number of days and the denominator is
the total number of days in such full rental period) and
also to recover forthwith from the Lessee as damages for
loss of the bargain and not as a penalty, an amount :
equal to the excess, if any, of the Casualty Value as of
the rental payment date on or next preceding the date of
termination over the amount the Lessor reasonably esti-
mates to be the sales value of such Unit at such time
after deduction of all reasonably estimated expenses .
and costs in connection with such sale; provided,
however, that, in the event the Lessor shall have sold
any Unit, the Lessor, in lieu of collecting any amounts
payable to the Lessor by the Lessee pursuant to .the
preceding clause of this paragraph (y) with respect to
such Unit, shall have a right to recover from the Lessee,
and the Lessee shall pay to the Lessor, in addition to
any amount payable to the Lessor by the Lessee pursuant
to §§ 6, 9 and 16 hereof, on the date of such sale, as
llquldated damages for loss of a bargain and not as a .
penalty, an amount equal to the excess, if any, of the
Casualty Value for such Unit, as of the rental payment
date on or next preceding the date of termination over

. the net proceeds of such sale (after deduction of all
_reasonable expenses and costs in connection with such
sale). o

Id'addition, the Lessee shall be iiable, except as otherwisg
provided above, for any and all unpaid amounts due under this
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Lease before, during or after the exercise of any of the’
foregoing remedies and shall be liable for all reasonable
attorneys' fees and other costs and expenses incurred by
reason of the occurrence of any Event of Default or the
exercise of the Lessor's remedies with respect thereto, .
including all costs and expenses incurred in connection w1th
the return of any Unlt. o

The remedles in this Lease prov1ded in favor of the
Lessor shall not be deemed exclusive, but shall be cumulative
and may be exercised concurrently or consecutively, and shall
be in addition to all other remedies in its favor existing at
law or in equity. The Lessee hereby waives (i) any mandatory
requirements of law, now or hereafter in effect, which might
limit or modify the remedies herein provided, to the extent
that such waiver is not, at the time in question, prohibited
by law and (ii) any and all existing or future claims to. any
offset against the rental payments due hereunder, and agrees -
to make such payments regardless of any offset or claim which
may be asserted by the Lessee or on its behalf against any
other party (which claim, if any, the Lessee reserves the
right to assert separately against any such party). The
failure of the Lessor to exercise the rights granted it
hereunder upon the occurrence of any of the events set forth
herein shall not constitute a waiver of any such right upon
the continuation or recurrence of any such events or 51m11ar
events. -

§ 11. Return of Units upon Default. If this
Lease shall terminate pursuant to § 10 hereof, the Lessor
may, upon such further notice, if any, as may be required
for compliance with any mandatory legal requirements then.
in force and applicable to the action to be taken by the
Lessor, take, or cause to be taken by its agent or agents,
immediate possession of each of the Units, and may remove
the same from possession and use of the Lessee or any other
person and for such purpose may enter upon the premises of
“the Lessee or any other premises where the Units 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 of the Lessee, subject to all
mandatory requirements of due process of law. S

_ If this Lease shall terminate pursuant to § 10 :
hereof, the Lessee shall forthwith deliver possession of the
Units to the Lessor. Each Unit so delivered and any modifi-
cat1on or addltlon permltted or requlred to be attached to

/



such Unit pursuant to this Lease shall be in the same
operating order, repair and condition as when originally
delivered to the Lessee or attached to such Unit, as the :
case may be, ordinary wear and tear excepted, the standard
for ordinary wear and tear to be that wear and tear which
‘'would have been suffered by units of the same type which
had carried at all times, and over the same period of: time,
commodities of the kind ordinarily carried in units of .such
type by common carriers. For the purpose of delivering.
possession of any Unit or Units to the Lessor as above.
required, the Lessee shall at its own cost, expense and.
risk: ' : ' :

(a) forthwith and in the usual manner (including,
but not by way of limitation, giving prompt telegraphic
and written notice to the Association of American
Railroads and all railroads to which any Unit or Units
have been interchanged to return the Unit or Units so
interchanged) place such Units upon such storage tracks
of the Lessee or any of its affiliates or, at the
expense of the Lessee, on any other storage tracks, as
the Lessee may des1gnate and as may be satlsfactory to
the Lessor;

. (b) permit the Lessor to store such Units on such
tracks at the risk of the Lessee without charge for
insurance, rent or storage. until such Units have been
sold, leased or otherwise disposed of by the Lessor;
and

(c) transport the same to any place on any lines
of railroad or to any connecting carrier for shipment
within the United States of Amerlca, all as directed by
the Lessor.

The assembling, delivery, storage, insurance and transporting
of the Units as hereinbefore provided shall be at the expense
~and risk of the Lessee and are of the essence of this Lease,
and upon application to any court of equity having jurisdic-
tion in the premises the Lessor shall be entitled to a decree
against the Lessee requiring specific performance of the
covenants of the Lessee so to assemble, deliver, store,
insure and transport the Units. During any storage period,
the Lessee will, at its own cost and expense, maintain and
keep the Units in good order and repair and will permit the
Lessor or any person designated by it, including the autho-
rized representative or representatives of any prospective
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purchaser, lessee or user of any such.Unit, to inspect the
same. All amounts earned and accrued in respect of the Units
after 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. 1In the event any Unit is not
assembled, delivered and stored, as hereinabove provided, -
within 60 days after such termination, the Lessee shall, in
addition, pay to the Lessor for each day after such termina-
tion to the date of delivery of such Unit to the Lessor an
amount equal to the amount, if any, by which (x) the product
of (i) a fraction the numerator of which is 9-3/4% and. the
denominator of which is 360, and (ii) the Purchase Price. of
such Unit exceeds (y) the actual earnings received by the
Lessor with respect to such Unit for each such day; such
payment shall not affect the obligation of the Lessee to
redeliver the Units pursuant to the flrst sentence of this
paragraph : S

Without in any way limiting the obligation of the
Lessee under the foregoing provisions of this § 11, the
Lessee hereby irrevocably appoints the Lessor as the agent
and attorney of the Lessee, with full power and authority,
at any time while the Lessee is obligated to deliver posses-
sion of any Unit 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 posse551on of such Unit at the
time. .

§ 12. Assignment; Possession and Use; Discharge
of Liens. This Lease shall be assignable in whole or in
part by the Lessor without the consent of the Lessee, but
the Lessee shall be under no obligation to any assignee of
the Lessor except upon written notice of such assignment
from the Lessor. All the rights of the Lessor hereunder
(including, but not limited to, the rights under §§ 6, 7, 9,
‘10 and 16 and the rights to receive the rentals payable
under this Lease) shall inure to the benefit of the Lessor's
assigns. : : :

So long as the conditions specified in the proviso
to the last paragraph of § 4 hereof are satisfied, the Lessee
shall be entitled to the possession, quiet enjoyment and use
of the Units, prov1ded that the Lessee may not, except with
the Lessor's prior written consent, which shall not be
‘unreasonably withheld, (a) sublease any of the Units to any
other person for a term or terms that aggregate more than
eight months in any one year or (b) permit any of the Units
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to be used by any other person, except for usage thereof in
normal interchange service, any such usage to be subject to
all the terms and conditions of this Lease and the CSA;
prov1ded however, that the Lessee shall not assign or
permit the assignment of any Unit to service involving the
regular operation and maintenance thereof outside the _
continental United States of America; provided, further,
however, that, subject to the provisions of § 15 hereof, the
Lessee may assign or permit the assignment of any Unit to
occasional service in Canada. Notwithstanding the immediately
preceding proviso, no Unit shall be used predominantly
outside the United States of America within the meaning of
Section 48(a) of the Code, nor shall the Lessee sublease the
Units to, or permit their use by, any person in whose hands

" such Units would not qualify as "Section 38" property within

the meaning of the Code. Except as set forth in the last
paragraph of this § 12, the Lessee may not assign this Lease
to any other person. No sublease or usage permitted by the
foregoing shall relieve the Lessee of its obligations here-
under which shall be and remain those of a principal and

not a surety.

: Any such sublease may provide that the sublessee,
so long as it shall not be in default under such sublease,
shall be entitled to the possession of the Units included in
such sublease and the use thereof; provided, however, that
every such sublease shall be subject to the rights and
remedies of the Vendor under the CSA and the Lessor under
this Lease in respect of the Units covered by such sublease
upon the occurrence of an event of default thereunder or an
Event of Default hereunder and no such sublease shall
relieve the Lessee of its obligations to the Lessor under
this Lease. Any rentals payable under any sublease permitted
or consented to pursuant to this § 12 shall not be assigned
to the Lessor or the Vendor as security for the Lessee's

. obligations hereunder and shall be for the account of and be

retained by the Lessee irrespective of whether or not such
rentals exceed the rentals payable by the Lessee to the
Lessor.

The Lessee, at its own expense, will as soon as
possible cause to be duly discharged any lien, charge, secu-
rity interest or other encumbrance (except any sublease as
aforesaid and other than an encumbrance created by or through
the Lessor, the Owner, the Vendor or their respective
assignees or resulting from claims aga1nst the Lessor, the
Owner, the Vendor or their respective assignees not related
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to the ownership or leasing of, or the security title of the
Vendor to, the Units) which may at any time be imposed on or
with respect to any Unit, including any accession thereto, or
‘the interest of the Lessor, the Vendor or the Lessee therein;
except that this covenant will not be breached by reason of
levies, in each case not due and delinquent, or undetermined
or inchoate materialmen's, mechanics', workmen's, repairmen's
or other like liens arising in the ordinary course of busi-
ness and, in each case, not delinquent; and, furthermore, the
Lessee shall be under no obligation to discharge any such
lien, charge, security interest or encumbrance so long as it
is contesting the same in good faith and by appropriate legal
proceedings and the failure to discharge the same does not,
in the reasonable opinions of the Lessor and the Vendor,
adversely affect the title, property or rights of the Lessor
hereunder or the Vendor under the CSA. _

Nothing in this § 12 shall be deemed to restrict
the right of the Lessee to assign or transfer its leasehold
interest under this Lease in all but not less than all the
Units or possession of all but not less than all the Units to
any corporation incorporated under the laws of any state of
the United States of America or the District of Columbia
(which shall have duly assumed the obligations of the Lessee
hereunder and under the Participation Agreement and the
Consent) into or with which the Lessee shall have become
merged or consolidated or which shall have acquired the ,
property of the Lessee as an entirety or substantially as
an entirety or, with the prior written consent of the
Lessor and the Vendor, property of the Lessee related to -
the operation of the Units or a portion thereof; provided,
however, that (i) such assignee or transferee will not,
upon the effectiveness of such merger, consolidation or
acquisition, be in default under any provision of this
Lease and will have a consolidated net worth determined in
accordance with generally accepted accounting principles
not less than that of the Lessee immediately prior to such
transaction and (ii) in the case of any such acquisition of
less than all or substantially all of the property of the
Lessee, such acquisition shall not alter in any way the
Lessee's obligation to the Lessor and the Vendor hereunder
which shall be and remain those of a principal and not a
surety. C

§ 13. Right of Refusal. Provided that this Lease
has not been earlier terminated and no Event of Default has
occurred and is continuing hereunder, in the event the




Lessor, in its sole discretion, elects to sell the Units. to
third parties at the expiration of the original term of this
Lease or the extended term thereof, if any, the Lessee shall
be given written notice of such intention prior to the expira-
tion of such term (or extended term, if any). Within 20
business days of receipt of notice from the Lessor of the
intention to sell, the Lessee may exercise a purchase right
at the then Fair Market Value of the Units by delivery to the
Lessor of a written notice specifying a date of purchase,
which date shall not be later than 10 days after determina-
tion, pursuant to this § 13, of the Fair Market Value of the
Units. In the event that the Lessee shall have delivered a
notice of its election to purchase the Units, this Lease
(including the obligation to pay rent) shall be further
extended upon the same terms and conditions set forth herein
from the date of expiration of such term (or extended term,
if any) of this Lease until the date of such purchase.

Upon payment of the purchase price of the Units by.
the Lessee, as provided above, the Lessor shall, upon request
of the Lessee, execute and deliver to the Lessee or to the
Lessee's assignee or nominee, a bill of sale (without
representations or warranties (except as to the Lessor's
title being free and clear of any lien created by or through
the Lessor)) for such Units, and such other documents as
may be required to release such Units from the terms and
scope of this Lease and to transfer title thereto to the
Lessee or such assignee or nominee, in such forms as may
reasonably be requested by the Lessee, all at the Lessee's
expense.

Fair Market Value shall be agreed upon by the

Lessor and the Lessee or determined as provided in the next

paragraph, on the basis of (and shall be equal in amount to)
" the sale value which would obtain in an arm's-length trans-
action between an informed and willing vendee under no compul-
sion to buy and an informed and willing vendor under no compul-
sion to sell and, in such determination, costs of removal from
the location of current use shall not be a deduction from such
sale value, but there shall be excluded any sale value attrib-
utable to additions, modifications and improvements which the
Lessee is entitled to remove pursuant to § 9 hereof; provided,
however, that in the determination of Fair Market Value, the
existence of the Lessee's right of refusal pursuant to this
§ 13 shall be disregarded. Fair Market Value of the Units
shall be determined upon the assumption that the Units shall
have been maintained in accordance with the provisions of
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§ 7 hereof, without regard to any limitation contained.in
the second paragraph of § 9 of this Lease on the Lessee's
duty to comply with applicable laws'and rules.

. If after 15 days from the glv1ng of notice by the
Lessee of the Lessee's election to exercise its right to.
purchase the Units as provided in this § 13, the Lessor and
the Lessee are unable to agree upon a determination of Fair
Market Value, such Fair Market Value shall be determined in
accordance with the provisions of the preceding paragraph of
this § 13 by the following procedure: If either party.to
such determination shall have given written notice to the
other requesting determination of Fair Market Value by this
appraisal procedure, the parties shall consult for the -
purpose of appointing a qualified independent appraiser by
mutual agreement. If no such appraiser is so appointed
within 20 days after such notice is given, each party shall
appoint an 1ndependent appraiser within 25 days after such
notice is given, and the two appralsers so appointed shall,
within 30 days after such notice is given, app01nt a third
independent appraiser. If no such third appralser is S
appointed within 30 days after such notice is given, either
party may apply., to make such appointment, to the American
Arbitration Association, and both parties shall be bound by
any appointment so made. Any appraiser appointed, pursuant
to the foregoing procedure, shall be instructed to determine
the Fair Market Value of the Units subject to the proposed
sale within 30 days after his app01ntment. If the parties
shall have appointed a single appralser or if either party
shall have failed to appoint an appraiser within the time
period stated above, the determination of a single appraiser
appointed shall be final. If three appraisers shall be
appointed, the determination of the appraiser which differs
most from the other two appraisers shall be excluded, the
remaining two determinations shall be averaged and such
"average shall be final and binding upon the partles hereto.
The appraisal proceedings shall be conducted in accordance
with the Commercial Arbitration Rules of the American
Arbitration Association as in effect on the dates thereof,
“except as modified hereby. The provision for this appraisal
procedure shall be the exclusive means of determining Fair
Market Value, unless otherwise agreed upon by the Lessor -and
the Lessee as provided for in this § 13, and shall be in
lieu of any judicial or other procedure for the determination
thereof, and each party hereto hereby consents and agrees
‘not to assert any judicial or other procedures or rights.
The expense of the appraisal procedure shall be borne
equally by the Lessee and the Lessor.
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§ 13A. Renewal Option. (a) Provided that th1s
Lease has not been earlier terminated and the Lessee is not
in default hereunder, the Lessee shall have the option to-
‘extend the term of this Lease with respect to all but not
less than all of the Units then subject hereto, by written
notice delivered to the Lessor not less than 6 months nor .
more than 1 year prior to the end of the original term of.
this Lease, such extension to be on the conditions herein
set forth: S

(i) Such option shall be to extend this Lease
for a period of five years, such period to commence
on the scheduled date of expiration of the original
term of this Lease. : ,

(ii) In the event that the Lessee elects to exer-

cise its option to extend this Lease, as provided for

in this § 13A, such extension shall be on the same terms
and conditions as are contained in this Lease, except.
(x) as to the amount of rentals, which shall be at a
"Fair Market Rental" (as defined in this § 13A) payable
monthly in arrears, (y) that no Termination shall be
permitted during any extended term of this Lease and

(z) that the Casualty Value of each Unit on the first day
of the extended term shall be equal to the "Fair Market"
Value" of such Unit on such date, as determined by the
procedures established in § 13 hereof, and that there—
after such Casualty Value shall be reduced on a straight
line basis over the estlmated remalnlng useful life of
such Unit.

- (b) Fair Market Rental shall be agreed upon by
the Lessor and the Lessee or determined as provided in the
next paragraph on the basis of (and shall be equal in the
amount to) the rental which would obtain in an arm's-length
transaction between an informed and willing lessee (other -
.than a lessee currently in possession), and an informed and
willing lessor, with neither party being under any compulsion
to lease, and, in such determination, costs of removal from
the location of current use shall not be in deduction from
such rental; provided, however, that Fair Market Rental shall.
be determined as provided in this sentence on the basis of
the extension term and other terms. and conditions of the
Lease being considered, and provided further, that Fair Mar-
ket Rental of the Units shall be determined upon the assump-
tion that the Units shall have been maintained in accordance
with the standards stated in § 14 hereof, and in accordance
with all applicable laws and rules, whether or not required
to be complied with pursuant to § 7 hereof.
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. (c) If after 15 days from the giving of. notlce_
by the Lessee of the Lessee's election to extend the term of
thlS Lease, as provided in paragraphs (a) and (b) of this
§ 13A, the Lessor and the Lessee are unable to agree upon
a determlnatlon of Fair Market Rental, such Fair Market.
Rental shall be determined in accordance with the provisions
of paragraph (b) of this § 13A by the following procedure:
If either party to such determination shall have given A
written notice to the other requesting determination.of Fair
Market Rental by this appraisal procedure, the parties shall
consult for the purpose of appointing a qualified independent
appraiser by mutual agreement. If no such appraiser is so
appointed within 20 days after such notice is given, each
party shall. appoint an independent appraiser within 25 days
after such notice is given, and the two appralsers SO
appointed shall within 30 days after such notice is given
appoint a third independent appraiser. If no such third
appraiser is appointed within 30 days after such notice is
given, either party may apply, to make such appointment, to
the American Arbitration Association, and both parties shall
" be bound by any appointment so made. Any appraiser or
appraisers appointed pursuant to the foregoing procedure
shall be instructed to determine Fair Market Rental of the
Units subject to the proposed extended Lease term within 30
days after his or their appointment. If the parties shall
have appointed a single appraiser or if either party shall
have failed to appoint an appraiser, the determination of a
single appraiser appointed shall be final. 1If three appraisers
shall be appointed, the determination of the appraiser which
differs most from the other two appraisers shall be excluded,
the remaining two determinations shall be averaged and such
average shall be final and binding upon the parties hereto.
The appraisal proceedings shall be conducted in accordance
with the Commercial Arbitration Rules of the American
Arbitration Association as in effect on the date hereof,
except as modified hereby. The provision: for this appraisal
procedure shall be the exclusive means of determining Fair
Market Rental unless such value is agreed upon by the Lessor
and the Lessee as provided for in paragraph (b) of this § 133,
~and shall be in lieu of any judicial or other procedure for

the determination thereof, and each party hereto hereby
consents and agrees not to assert any judicial or other-
procedures. The expenses of the appraisal procedure shall
be borne equally by the. Lessee and the Lessor.

§ 14, Return of Units upon Explratlon of Lease

- Term. Upon the expiration of the original term or extended
term of this Lease with respect to any Unit which the Lessee
.does not purchase pursuant to § 13 hereof, the Lessee will,




at its own cost and expense, at the request of the Lessor,
deliver possession of such Unit to the Lessor upon such
 storage tracks of the Lessee (at not more than three loca-
tions) as the Lessee may reasonably designate, and permit the
Lessor to store such Unit on such tracks for a period not

- exceeding three months and transport the same, at any time =
- within such three-month period, to the nearer of (x) Chlcago,
Illinois and (y) any purchaser, lessee or user thereof at a
location indicated to the Lessor by such party, all as.
directed by the Lessor, the movement and storage of such

Units to be at the expense and risk of the Lessee. Each.

Unit returned to the Lessor pursuant to this § 14 shall (i)
be in the same operating order, repair and condition as when
orlglnally delivered to the Lessee, ordinary wear and tear
excepted, the standard for ordinary wear and tear to be. that
wear and tear which would have been suffered by units of the
same type which had carried at all times, and over the same
period of time, commodities of the kind ordinarily carried
in units of such type by common carriers and shall meet all
operating standards then in effect under the applicable

rules of any governmental agency or other organization with
jurisdiction provided that the Lessee shall not be required -
to make any additions, modifications and improvements which
would not. be required of the Lessee if the Lessee continued
to operate the Units (but without tegard to any 11m1tat10n ‘
contained in the second paragraph of § 9 of this Lease on the
Lessee's duty to comply with applicable laws and rules). The
~ assembling, delivery, storage and transporting of the Units as
hereinbefore provided are of the essence of this Lease, .and
upon application to any court of equity having jurisdiction in
the premises, the Lessor shall be entitled to a decree against
the Lessee requiring specific performance of the covenants of
the Lessee so to assemble, deliver, store and transport the
Units. All amounts earned in respect of the Units after the
date of termination of this Lease shall belong to the Lessor
and, if received by the Lessée, shall be promptly turned over
to the Lessor. In the event any Unit is not assembled, deliv-.
ered. and stored, as hereinabove provided, within 60 days after -
such termination, the Lessee shall, in addition, pay to the
Lessor for each day after the 60th day after such termina-.
tion an amount equal to the amount, if any, by which (x) the.
product of (i) a fraction the numerator of which is 9-3/4% and
the denominator of which is 360, and (ii) the Purchase Price of
such Unit exceeds (y) the actual earnings received by the Les-
sor on such Unit for each such day. Even though the Lessee
shall be required to pay the amount specified in the next pre-
ceding sentence after the 60th day after such termination,

the Lessee shall have 120 days after such termination to
deliver possession to the Lessor of any Unit undergoing repair
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at the time of such termination, but only to the extent the
addltlonal time is needed to effect the repair.

' . § 15. Recordlng._ The Lessee will cause this Lease,
the CSA and any assignment hereof or thereof to be filed with
the Interstate Commerce Commission in accordance with 49
U.S.C. § 11303. The Lessee will undertake the filing,
registering, deposit, and recording required of the Lessor
under the CSA and will from time to time do and perform any
other act and will execute, acknowledge, deliver, file,
register and record (and will refile, reregister, deposit and
redeposit or rerecord whenever required) any and all further.
‘instruments required by law or reasonably requested by the.
Lessor or the Vendor for the purpose of proper protection,-to.
their satisfaction, of the Vendor's and the Lessor's respec-
tive rights in the Units, or for the purpose of carrying out
the intention of this Lease, the CSA and the assignments
hereof and thereof to the Vendor; provided, however, that the
Lessee shall not be required to take any such action in
respect of any jurisdiction outside the United States of
America if (1) after giving effect to the failure to take
such action, the Lessee has taken all action required by law
to protect the title of the Lessor to and the security -
interest of the Vendor in not less than 90% of the total
number of Units then subject to this Lease, and (2) any Unit
at any time located in such Jurlsdlctlon shall have. been
marked with the marklngs spec1f1ed in § 5 hereof.. '

: The Lessee w111 promptly furnish to the Vendor and‘
the Lessor evidence of all such filing, registering, ‘deposit-
ing, recording and other acts which may be required under this
§ 15, and an opinion or opinions of counsel for the Lessee
with respect thereto satisfactory to the Vendor 'and the Lessor.
This Lease, the CSA and the assignments hereof and thereof
shall be filed with the Interstate Commerce Commission prlor_
to the delivery and acceptance hereunder of any Unit.

If the Lessee is not in default under the provi-.

~ sions of this Lease, any expenses incurred by the Lessee

pursuant to this § 15 which are incurred as the result of any
a331gnment by the Lessor, the Owner, the Vendor or any .
.assignee of any such party of their respective interests in
any ‘Unit or Units to any assignee not specifically named in
the Participation Agreement and related documents shall be
reimbursed by the Lessor to the Lessee; provided, however, that
the Lessor shall not be required to make such reimbursement -
until it has received reimbursement from the Owner or any
assignee of the Owner's interest in any Unit or Units in the
event of an assignment by the Lessor, the Owner, the Vendor
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or any assignee of any such party.

: § 16. Income Taxes. (a) Loss of Assumed Tax
Benefits. 1If, : o

(i) the Owner is not allowed for its calendar 1979
taxable year an investment credit under Section 38 and
related sections of the Code with respect to any
one or more of the Units placed under this Lease in-
such year of not less than 10% of the Purchase Prlce
with respect to such Unit or Units; or

'(ii) the Owner is not allowed the benefit of current
deductions for depreciation, commencing with its calendar
1979 taxable year, on any one or more of the Units
placed under this Lease in such year under Section
-167(a) of the Code (x) computed pursuant to any method
of depreciation authorized by Section 167(b)(2) or (3)
of the Code and pursuant to the asset depreciation
range system of Section 167(m) of the Code and Section
1.167(a)-11 of the income tax regulations, (y) computed
on the basis (A) of a net salvage value of zero, (B)
that the basis of such Unit or Units under Section
167(g) of the Code is not less than the Purchase Price
with respect to such Unit or Units, and (C) that such
Unit or Units have an asset depreciation perlod of 12
years, and (z) determined on the basis of the "modified
half- -year convention" of Section 1.167(a)-11(c)(2)(ii)
of the income tax regulations; or _

(iii) the Owner is not allowed the benefit of current
deductions under Section 163 of the Code for interest
payable under the CSA; or

(iv) any investment credits or deductions for
depreciation with respect to any one or more of the
Units are recaptured in whole or in part pursuant to
Section 47 or Section 1245 of the Code or any successor
provision or prov151ons thereto- or

(v) any amount includible in the gross income of
the Owner with respect to any one or more of the Units
‘or any deduction allowable to the Owner with respect
to such Unit or Units or with respect to any interest
payable under the CSA shall be treated as derived from,
or allocable to, sources outside the United States; or

(vi) any amount is included, at any time prior to
the end of the term of this Lease (including any extended
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term) in the gross income of the Owner as a result of
any repair, improvement, alteration, modification or
addition (including replacement of parts) to such Unit
or Units made by the Lessee (herein called a "Capltal
Expendlture ): :

(any such failure to allow, such recapture, such treatment of
income or deductions as derived from or allocable to sources
without the United States, or such inclusion in gross income
as a result of a Capital Expenditure being herein called a
"Loss"), then, subject to paragraph (b) of this § 16, the

. Lessee shall pay to the Owner as an indemnity the amount set
forth ' in paragraph (d) of this § 16 at the time or times set
forth therein.

(b) Indemnification and Exceptions. Except as
hereinafter provided, the Lessee shall be required to
indemnify the Owner with respect to any Loss in the event:
that such Loss results from:

(A) -a Loss described in clause (i) or (ii) of
paragraph (a) of this § 16, if such Loss results from
the use of a Unit by any person so as to preclude the
"original use of such property"” within the meaning of
Section 48(b) or 167(c)(2) of the Code from commencing
with the Owner or from the Lessee's use of a Unit in
violation of a covenant set forth in the second sentence
of the second paragraph of § 12 hereof; :

(B) the‘Lessee s use of a Unit or Units in such a .
manner as to result in a Loss described in clause (1v)
or (v) of paragraph (a) of this § 16;

(C) a Capital Expenditure;

(D) the inability of the Owner to depreciate any
Unit to a net salvage value of zero, provided that the
Owner makes the election provided for in Section 167(f)
of the Code and, further provided, that any factual
assumptions as to salvage value made by the Owner in
filing its U.S. Federal income tax return have been
based on the opinion of an expert skilled and experi-
enced in making such determinations; '

(E) any other act, or failure to act, at any time,
by the Lessee or any of its officers, employees or
agents (including, without limitation, any act, or
failure to act, in respect of the income tax returns
of the Lessee insofar as they relate to the transactions
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contemplated by this Lease), it being understood that
‘this clause (E) shall not apply to any Casualty
Occurrence or Termination.

- Notwithstanding anything herein contained, the
Lessee shall not be required, however, to indemnify the
Owner with respect to ~any Loss that results solely and
dlrectly from:

(i) a Casualty Occurrence or Termination, if the
Lessee has made all payments with respect thereto that
are required to be made pursuant to § 7 hereof; '

(ii) a voluntary disposition by the Owner or by the
Lessor of their respective interests in any Unit or
Units, if such disposition (x) shall be the direct
cause of such Loss with respect to such Unit or Units,
(v) shall occur at a time while no Event of Default
(and no event that, with the lapse of time or the
giving of notice, or both, would constitute an Event
of Default) has occurred and is continuing, and (z)
shall not be pursuant to the written consent of the
Lessee, which consent shall expressly refer to this
provision and shall not be given if in the reasonable
opinion of the Lessee such disposition shall cause
such a Loss unless the Lessee is released from the
indemnification of such Loss hereunder; o

'(iii) the failure of the Owner to claim in a timely
and proper manner on its income tax returns for the
appropriate years any credits or deductions contemplated
by paragraph (a) of this § 16, unless the Owner shall
have been advised by Messrs. Donovan Leisure Newton &
Irvine, or other independent tax counsel selected by the
Owner and approved by the Lessee (which approval shall

~not be unreasonably withheld), that there is no reason-
able basis for claiming any such deduction or credit;

" (iv) the failure of the Owner to have sufficient.
Federal income tax liability against which to apply
such credits or sufficient income, whether net invest-
ment income or otherwise, to benefit from such :
depreciation or interest deductions;

(v) the failure of the Owner to take timely action
'in contesting a claim made by the Internal Revenue
Service, but only if such action is required by the .
terms of paragraph (c) of thlS § 16; '



L-39

(vi) any amendment to, or change in, the Code,. .
the income tax regulations thereunder or published
administrative interpretations of the Code or such
regulations, which change or amendment is not enacted
or adopted on or prior to December 31, 1979; or

: (vii) any act, or failure to act, at any t1me,
by the Owner or any of its officers, employees or-
agents, which is inconsistent with the Owner's obliga-
. tions under the Trust Agreement and the Participation
. Agreement, except at a time when an Event of Default  (or
an event that, with the lapse of time or the giving of
notice, or both, would constitute an Event of Default)
has occurred and is.continuing; or

: (viii) the inability of the Lessor or its assignee
. for any reason to distribute all or any of the income
derived by it from the rentals payable under this
Lease and the deductions attributable to such income,
to the Owner or to any assignee of the Owner pursuant
to the provisions of Subpart E of Subchapter J of '
Chapter I, Subtitle A of the Code. ‘

(c) Proceedings.. If at the conclusion of any
audit the Owner receives a preliminary or "30 day" letter
from the Internal Revenue Service proposing an adjustment in
any item that, if agreed to by the Owner, would result in a
Loss with respect to which the Lessee would be required: to
indemnify the Owner pursuant to this § 16, the Owner shall
promptly notify the Lessee of such proposed adjustment and
shall furnish to the Lessee a statement describing such Loss
in reasonable detail. If requested to do so by the Lessee,
within 20 ‘days after receipt of such statement, the Owner
shall promptly request from Messrs. Donovan Leisure Newton &
Irvine, or such other independent tax counsel as may be
selected by the Owner and approved by the Lessee (the "Spe-
cial Tax Counsel”), their .opinion as to whether there is a
meritorious basis for contesting such proposed adjustment.

- If the opinion is to the effect that there is a meritorious
‘basis for contesting such proposed adjustment, the Owner
shall contest such proposed adjustment beyond the level of
the Internal Revenue Service auditing agent by such adminis-
trative proceedings, if any, as may be determined by the
Owner in its sole discretion. Upon the conclusion of such
administrative proceedings, if any, the Owner shall promptly
notify the Lessee of the final adjustment proposed by the
Internal Revenue Service and, if the Owner receives within 30
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days after such notice a written request to do so from the
Lessee, the Owner shall contest such final adjustment in a
court of competent jurisdiction. If the Lessee requests the
Owner. to appeal the decision of such a court or of any .
intermediate appellate court, the Owner shall promptly ,
request from Special Tax Counsel their opinion as to whether
~there is a meritorious basis for appeallng such decision. If
the opinion is to the effect that there is a meritorious -
basis for appealing such dec151on, the Qwner shall appeal.
such ‘decision. The Owner, in its sole discretion, shall
determine the initial and any appellate court and shall -
determine whether the proceedings shall be for redetermina-
tion of the deficiency proposed to be assessed by the Inter-
nal Revenue Service or for refund of taxes paid based on such
deficiency. - The Owner shall not be required to take any
action as set forth in this paragraph (c¢) unless and until
the Lessee shall have agreed to indemnify the Owner in a
manner satisfactory to it for any Loss that results from an
adverse determination with respect to the proposed adjustment
and shall have agreed to pay to the Owner on demand all
reasonable out-of-pocket costs and expenses, including
without limitation attorneys' fees and expenses incurred by
it in connection with the taking of such action. If the .
Owner elects to pay taxes based on a proposed deficiency and
sue for a refund thereof, and if the proposed deficiency
would be a Loss with respect to which the Lessee would be:
required to indemnify the Owner, then the Lessee shall pay to
the Owner on demand the amount of such taxes and interest
thereon which the Owner shall have paid, and if the Owner
subsequently receives a refund of all or any part of such
taxes and interest, it shall promptly pay to the Lessee

the amount of such refunded taxes and interest plus the
amount of any interest received by the Owner from the United
States Government with respect to such refunded taxes and
interest. Notwithstanding anything to the contrary contained
in this paragraph (c), the Owner may at any time, whether
before or after commencing to take any action with respect to
a proposed adjustment, decline to take any further action
‘with respect thereto, provided that, if the Lessee has
properly requested such action pursuant to this paragraph (c),
the Owner notifies the Lessee that it waives its right to any
indemnity with respect to any Loss that will result from
acceptance of such proposed adjustment.

(d). Amount and Time of Payment of Indemnity. The
amount of indemnity payable by the Lessee pursuant to this
§ 16 with respect to a Loss shall be such amount as will
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result, in the Owner's reasonable judgment, in preserving
for the Owner both the after-tax rate of return and the
after-tax cash flow that would have been realized by the
Owner if such Loss had not occurred, based on the rates of
Federal, state and local taxes on, based on, or measured by,
net income in effect from time to time and taking into account
the tax benefits that will inure to the Owners as a result
of. the events or construction resulting in such Loss..- The
amount of such payment of indemnity shall reflect (A) the
amount of interest, additions to tax and penalties payable
by the Owner with respect to such Loss, (B) the amount of
Federal, state and local taxes on, based on, or measured by,
~net. income (at the rates in effect from time to time),. .
interest, additions to tax and penalties incurred by the
Owner as a result of the receipt of such indemnity payment,
and (C) any amount paid by the Lessee to the Owner pursuant
to the next-to-last sentence of paragraph (c) of this § 16
which has not been repaid by the Owner to the Lessee pursuant
to such sentence. The Owner shall furnish the Lessee with a
notice setting forth in reasonable detail the computations
and methods used in computing such amount of indemnity.

: In determining the amount of indemnity payable by
the Lessee pursuant to this § 16 with respect to a Loss which
results from a Capital Expenditure, there shall be taken into
account any investment credits and depreciation or other
deductions to which the Owner is or expects to be entitled
with respect to such Capital Expenditure in the year in
which the Capital Expenditure is made and in subsequent
years, but if any such investment credits or depreciation
or other deductions are subsequently disallowed, recaptured
or treated as derived from or allocable to sources outside
the United States, such disallowance, recapture or allocation
shall be treated as a Loss described in clause (i), (ii),
(iv) or (v) of paragraph (a) of thlS § 16, as the case may
be.

The Lessee's obligation to pay any indemnity pay-
able pursuant to this § 16 with respect to a Loss shall .-
become unconditional (1) in the case of a Loss that is
required to be reflected on a tax return of the Owner, 30
days after the date such tax return is filed; (2) in the
case of a Loss that results from a proposed adjustment of
the Internal Revenue Service that is not contested pUrsuant
to paragraph (c) of this § 16, 30 days after the Lessee's
receipt of the statement referred to in the first sentence
of paragraph (c¢) of thls § 16; and (3) in the case of a Loss
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that results from a proposed adjustment of the Internal
Revenue Service that is contested pursuant to paragraph (c)
of this § 16, 30 days after the day on which such contest
is finally concluded.

: The Lessee shall pay to the Owner a lump-sum- 1ndem—
nity at the time its obligation to pay indemnity pursuant to
- this § 16 becomes unconditional, (A) with respect to a Loss
described in clause (i) of paragraph (a) of this § 16, and
(B) with respect to any other Loss, if (x) the Lessee's obli-
gation to pay indemnity pursuant to this § 16 becomes uncon-
ditional on or after the termination of this Lease or (y) the
Lessor or the Lessee so elects. Any other indemnity payable
pursuant to this § 16 shall be structured as level future
rent increases, and the Lessee shall commence payment.of
such increased rent on the first rental payment date after
Lessee's obligation to pay indemnity pursuant to this § 16
becomes unconditional.

(e) Adjustment of Casualty and Termination Values.
In the event that the Lessee shall be required to indemnify
the Owner pursuant to this § 16 with respect to a Loss relat-
ing to a Unit or Units, the Casualty and Termination Value of
such Unit or Units shall be appropriately reduced to reflect
the reduction, if any, in taxes that will be payable by the
Owner with respect to such Unit or Units upon a Casualty
Occurrence or Termination with respect thereto; provided,
however, that such Casualty and Termination Values shall not
be reduced below the amounts required to satisfy the ob11ga—
tions of the Lessor under the CSA.

: (f) Definition of Owner. For purposes of this

§ 16, the term "Owner" shall include any affiliated group,
within the meaning of Section 1504 of the Code, of which the"
Owner is a member, if consolidated returns are filed for such
affiliated group for Federal income tax purposes.

(g) Payments of Indemnity. All payments of
indemnity made pursuant to this § 16, whether paid in a
lump sum or in the form of increases in future rental
payments, shall be made by the Lessee directly to the Owner
by transfer of immediately available funds to the account of
the Owner specified in paragraph (c) of Section 2.01 of the
Trust Agreement -or to such other account or in such other
manner as the Owner from time to time shall have identified
in written instructions given to the Lessee.
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§ 17. Interest on Overdue Rentals. Anything to
the contrary herein contained notwithstanding, any nonpayment
of rentals and other obligations due hereunder shall result.
in the obligation on the part of the Lessee promptly to pay.
interest on the overdue rentals and other obligations for the
period of time during which they are overdue at a rate per
annum equal to the lesser of 10-3/4% and the maximum rate
permltted by law. :

§ 17A. Mileage. During the original term of this
. Lease ‘and the extended term hereof, if any, the Lessee
shall receive, insofar as applicable law and regulations
allow, all mileage allowances, rentals and/or compensation
payable by carriers by reason of the use of any Unit
(hereinafter called "Mileage") leased to the Lessee. .
hereunder. It is understood and agreed that if for any
reason the Lessor receives any Mileage, then (unless an
Event of Default specified in § 10 shall have occurred and
be continuing) the Lessor shall promptly remit such Mlleage
to the Lessee.

§ 18. Notices. Any notice (or report pursuant to
§ 8 hereof) requlrea or permitted to be given by either party
hereto to the other shall be deemed to have been given when
mailed, first class, postage prepaid, addressed as follows:

(a) if to the Lessor, at One Constitution Plazé,
Hartford, Connecticut 06115, Attention of Corporate
Trust Department, and _

(b) if to the Lessee, at P. O. Box 30321, Raleigh,
North Carolina 27612, Attention of Transportation
Department, with a copy to the Lessee at High Ridge
Park, Stamford, Connecticut 06904, Attention of Law
Department,

or addressed to either party at such other address as such
party shall hereafter furnish to the other party in writing.
Copies of each such notice shall be given to the Vendor at
501 Boylston Street, Boston, Massachusetts 02117, Attention
of Investment Department, and to the Owner at 2700 Sanders
"Road, Prospect Heights, Illinois 60070, Attention of Carl W.
Giessel, Vice President. ' : :

§ 19. Severability; Effect and Modification of
Lease. Any prov1s1on of this Lease which is prohibited or
unenforceable in any jurisdiction shall be, as to such
jurisdiction, ineffective to the extent of such prohibition
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or unenforceability without invalidating the remaining prov1-
sions hereof, and any such prohibition or unenforceability

in any Jurlsdlctlon shall not invalidate or render unenforce-
able such provision in any other jurisdiction.

Except for the Participation Agreement and the
Trust Agreement, this Lease exclusively and completely states
the rights of the Lessor and the Lessee with respect to the
leasing of the Units and supersedes all other agreements,
oral or written, with respect thereto. No variation or modi-
fication of this Lease and no waiver of any of its provisions
or conditions shall be valid unless in writing and signed by
duly authorized signatories for the Lessor and the Lessee
and, so long as the CSA Indebtedness or any other obligation
of the Lessor under the CSA remains outstanding and if such
variation, modification or waiver shall materially affect the
interests of the Vendor, approved by the Vendor. ‘

§ 20. Execution. This Lease may be executed in
several counterparts, such counterparts together constituting
but one and the same instrument, but the counterpart deliv-
ered to the Vendor pursuant to the assignment hereof to the
Vendor shall be deemed to be the original and all other coun-
terparts shall be deemed duplicates thereof. Although for.
convenience this Lease is dated as of the date first set
forth above, 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.

§ 21. Law Governing. The terms of this Lease and
all rights and obligations hereunder shall be governed by
the laws of the State of New York; provided, however, that
the parties shall be entitled to all rights conferred by 49
U.S.C. § 11303, and such additional rights arising out of the
filing, recording or deposit hereof, if any, and of any
assignment hereof as shall be conferred by the laws of the
several jurisdictions in which this Lease or any assignment
hereof shall be filed, recorded or deposited. :

§ 22. Definitions. Whenever the term "Lessor"
is used in this Lease, 1t shall also include the Owner and
any assignee of the Owner and, where the context so requires
(including but not limited to certain of the provisions. of
§ 6 hereof), shall, except for purposes of any assignment of
the "Lessor's" rights under this Lease, refer only to the
Owner or such assignee of the Owner.
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S § 23. Concerning the Lessor. Each and all of the
warranties, representations, undertakings and agreements
herein made on the part of the Lessor are each and every one
.of them made and intended not as personal warranties, repre-
sentations, undertakings and agreements by The Connecticut
Bank and Trust Company, 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 Agreement, and this Lease is
executed and delivered by the said bank solely in the exer-
cise of the powers expressly conferred upon said bank as.
trustee under the Trust Agreement, and no personal liability
or personal responsibility is assumed by or shall at any time
be asserted or enforceable against said bank, except for its
wilful misconduct or gross negligence, or against the Owner
on account of any warranty, representation, undertaking or
agreement herein of the Lessor or the Owner, either expressed
or implied, all such personal liability (except as aforesaid),
if any, being expressly waived and released by the Lessee and
by all persons claiming by, through or under the Lessee;
provided, however, that the Lessee or any person claiming by,
through, or under it, making claims hereunder may look to the
Trust Estate for satisfaction of the same.

IN WITNESS WHEREOF, the parties hereto have exe-
cuted or caused this instrument to be executed as of the date
first above written.

TEXASGULF INC.,

by

[Corporate Seall

Vice President
Attest:




‘[Corporate Seal]

Attest:

Authorized Of ficer
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THE CONNECTICUT BANK AND TRUST
COMPANY, not in its individual
capacity but solely as Trustee
as aforesaid, »

by

Authorized Officer
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STATE. OF v)

) ss.:
COUNTY OF v)
: . On this ‘day of | 1979, before me per-
‘sonally appeared ‘ r to me personally

‘known, who, being by me duly sworn, says that he is a Vice.
President of TEXASGULF INC., 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 sa1d
Corporatlon.

, ' Notary Public
[Notarial Seal] A

My Commission expires

STATE OF CONNECTICUT,)
' ) ss.:
COUNTY OF HARTFORD, )

On this. - day: of 1979, before me person-
ally appeared o , to me personally known,
who, being by me duly sworn, says that he is an Authorized
Officer of THE CONNECTICUT BANK AND TRUST COMPANY, that the
seal affixed to the foregoing instrument is the corporate
seal of said Corporation and that said instrument was signed
and sealed on behalf of said Corporation by 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 Commission expires



-L=48

.msoH .mﬂo:mavcH 03 Jueld s,19p1Ing wo g Juasudinbg Jo satun ayy
but msut u:m mcauuomm:MNu 3o 3500 $,19pTIng syl 03 Tenbs junowe ue Aq paseaIdUT 3q OSTE [TeYS 90T1d ased 3Itun yonsg *sispi0

©9SeyYDINg SYI YITM SOUBPIODDR UT ISRIIDIP Jo 8seaIdUT 03 303(Qns ST Ing SISOD mcaumwcamcw pue uor3nadsur SopnToUT

, _ - : g-9€L °"ON sayoley ybnon
BMOT . ‘ - 19p10 qor - snonutjuod
‘etouetpuy ; S STOUTI{I S,I9pTINg 19pun . yatm 1addog Aueduio)
I° 6161 00Ze¥¥ XSOL . ‘saybrsg  po3oniIIsuod TLT po1aa0) Buranjoejnuep
aunp -T00€¥y XSOL 000°S00°LS GZO'SE - § 00T ‘obeOTYD  ~LH-00T-OH "ON o1 uo3~001 ied 1121yl
“K1aatT2q (9ATSNTOUT)  90T1d 9seg’ ,20T11d A13ueny. JuUeTd  SuoTAEDTITOoadS uorieubrsad CadXy, I9pTINng
'Jo aoe1g sSIsqunNN peoy 12305, 9sed 31U © §,139p1INg s,19pTINg TeoTueyoal - _
pue awty, : . S , . R\ 4 4
paumssy . : .

dSVAT 03 T JINQGIHOS




Payment Date

9/15/79

10/15/79

11/15/79
12/15/79
1/15/80
'2/15/80
3/15/80
4/15/80
5/15/80
6/15/80
7/15/80
8/15/80
9/15/80
10/15/80

11/15/80

12/15/80
1/15/81
- 2/15/81
3/15/81
4/15/81
5/15/81
6/15/81
7/15/81
8/15/81
9/15/81
10/15/81
11/15/81
12/15/81
1/15/82

2/15/82

3/15/82
4/15/82
5/15/82
6/15/82
7/15/82

- 8/15/82

9/15/82

10/15/82

11/15/82

12/15/82°

'SCHEDULE 2 TO LEASE

CASUALTY VALUES

Percentage of
Purchase Price

106.7337
107.0183
107.3052
107.5945
107.8172
108.0418
108.2683
108.4745
108.6826
108.8925
109.0819
109.2731
109.4660
109.6384
109.8125
109.9881
110.1431
110.2996
110.4576
110.5979
110.7395
110.8826
111.0078
111.1343
111.2622
111.3720
111.4832
111.5955
111.6898
111.7852
111.8818

- 111.9620

112.0433
112.1257
112.1916
105.6881

105,.7560°
105.8074

105.8597
105.9129

L-49
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Petcentage of

9/15/86

Payment Date : Purchase Price
1/15/83 105,9495
2/15/83 105.9869
3/15/83 106.0250
' 4/15/83 106.0485
5/15/83 106.0726
6/15/83 106.0974
7/15/83 106.1073
8/15/83 '106.1179 .
9/15/83 106.1291

10/15/83 106.1253
11/15/83 106.1221
12/15/83 106.1194
1/15/84 106,1017
2/15/84 106.0845
3/15/84 106.0677
4/15/84 . 106.0377
5/15/84 106.0081
6/15/84 105.9789
7/15/84 105.9363
8/15/84 " 99,3235
'9/15/84 99,1764
10/15/84 99,0152
11/15/84 98.8535
12/15/84 98.6913.
1/15/85 98,5149
2/15/85 -98.3380
3/15/85 98.1611
4/15/85 97.9722
5/15/85 97,7832
6/15/85 97.5941
- 7/15/85 97.3930
8/15/85 97.1918
9/15/85 96.9905
10/15/85 96.7770
11/15/85 96,5634
12/15/85 96,3496
1/15/86 96,1237
' 2/15/86 95.8976
3/15/86 95.6712
4/15/86 95,4344
5/15/86 95,1974
6/15/86 94,9601
7/15/86 94,7124
8/15/86 87.8939

87.6455



L-51 .

Percentage of

6/15/90

Payment Date ' Purchase Price
10/15/86 87.3868
11/15/86 87.1277
12/15/86 86.8682

1/15/87 86.5982
2/15/817 86.3278
3/15/87 86.0571
4/15/87 85.7776
5/15/87 85.4977
6/15/87 85.2174
7/15/87 1 84,9284
8/15/87 84.6389
9/15/87 84.3489
10/15/87 84.0503
+11/15/87 83.7511
12/15/87 83.4514
*1/15/88 . 83.1430
2/15/88 82.8340
3/15/88 82.5245
4/15/88 82.2081
5/15/88 81.8911
6/15/88 81.5736
7/15/88 81.2491
8/15/88 80.9241
9/15/88 80.5985
10/15/88 80.2659
11/15/88 79.9328
12/15/88 79.5991
*1/15/89 79.2584
2/15/89 78.9171
3/15/89 78.5748
4/15/89 78.2269
5/15/89 77.8780 -
6/15/89 77.5281
7/15/89 77.1726
8/15/89 76.8160
9/15/89 76.4584
-10/15/89 76.0952
11/15/89 75.7309
12/15/89 75.3655
1/15/90 74.9945
2/15/90 74.6225
3/15/90 74.2493
4/15/90 73.8722
5/15/90 73.4939

73.1145
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Percentage of

Payment Date : v Purchase Price
7/15/90 72.7313
. 8/15/90 72.3468
9/15/90 71.9612
10/15/90 71.5718
11/15/90 71.1811
12/15/90 70.7893
1/15/91 70.3936
2/15/91 69.9967
-3/15/91 69.5984
. 4/15/91 "69.1950
- - 5/15/91 68.7902
6/15/91 68.3840
7/15/91 67.9763.
8/15/91 67.5672
9/15/91 » 67.1567
10/15/91 66.7447
11/15/91 66.3313.
12/15/91 65.9165
1/15/92 65.5003
2/15/92 65.0827
- 3/15/92 64.6633
4/15/92 64.2422
5/15/92 63.8194
6/15/92 63.3948
7/15/92 62.9685
8/15/92 62.5404
9/15/92 62.1106
10/15/92 61.6791
11/15/92 61.2458
12/15/92 60.8108
1/15/93 60.3740
2/15/93 59,9355
3/15/93 - 59.4952
4/15/93 59.0531
5/15/93 58.6093
6/15/93 58.1637
7/15/93 57.7164
8/15/93 57.2673
-9/15/93. 56.8164
10/15/93 56.3637
11/15/93 55.9093
12/15/93 55.4531
1/15/94 54,9952
2/15/94 54.5354
3/15/94 54.0738
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Percentage.of

12/15/97

Payment Date R o Purchase Price
4/15/94 53.6102
5/15/94 53.1446
6/15/94 52.6771
7/15/94 52,2077
8/15/94 51.7363
9/15/94 51.2630

10/15/94 50.7877
11/15/94 50.3105
12/15/94 49.8312
1/15/95 49.3502
-+ 2/15/95 48.8670
3/15/95 48.3820
4/15/95 . - 47.8949
' 5/15/95 47.4059
6/15/95 46.9149
7/15/95 . 46.4219
8/15/95 45.9269
9/15/95 -45.4299
10/15/95 44.9309
-11/15/95 44.4301
12/15/95 43.9272
1/15/96 . 43.4223
2/15/96 42.9154
3/15/96 42.4064
4/15/96 41.8955
5/15/96 - 41.3825
6/15/96 40.8674
7/15/96 40.3504
8/15/96 - 39.8313 .
9/15/96 39.3101
10/15/96 138.7869
11/15/96 38.2617
12/15/96 37.7344
1/15/97 37.2051
2/15/97 36.6738
- 3/15/97 36.1403
- 4/15/97 35.6049.
5/15/97 35.0674
6/15/97 34.5278
7/15/91 ©33.9861°
8/15/97 . 33.4425.
9/15/97 32.8967
10/15/97 32.3489
11/15/97 31.7991

31.2472
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Percentage of

-8/15/99

Payment Date : Purchase Price
1/15/98 30.6932
2/15/98 30.1372
3/15/98 29.5803
4/15/98 29.0226
5/15/98 28.4640
6/15/98 27.9047
7/15/98. 27.3445
' 8/15/98 26.7836

- 9/15/98 26.2220
10/15/98 25.6596
11/15/98 25.0965
12/15/98 24.5327
1/15/99 23.9683
2/15/99 23,4032
3/15/99 - 22.8375.
4/15/99 22.2712
-5/15/99 -21.7043
6/15/99 21.1368
7/15/99 20.5689

20.0000



SCHEDULE 3 TO LEASE
TERMINATION VALUES

Percentage of

Payment Date Purchase Price

8/15/89 78.0251
8/15/94 51.7363
2/15/95 48.8670
8/15/95 45.9269
2/15/96 42.9154
8/15/96 39.8313
2/15/97 36.6738
8/15/97 33.4425
2/15/98 30.1372
8/15/98 26.7836
2/15/99 23.4032
8/15/99 20.0000
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. EXHIBIT A
'CERTIFICATE OF ACCEPTANCE

Dated: . » 1979, at Indianola, Iowa.

'TO THRALL CAR MANUFACTURING COMPANY:

. I, a duly appointed and authorized representatlve of
;Texasgulf Inc. (the "Lessee"), the duly authorized repre-

" sentative and agent of The Connecticut Bank and Trust Company,
as Trustee (the "Owner-Trustee"), do hereby certify that

“the units of railroad equipment specified in Annex A hereto_:
‘have been inspected and approved at your plant, and delivery -
thereof has been received and accepted at Indianola, Iowa, on
behalf of  the Lessee under a Lease of Railroad Equipment dated
as of March 15, 1979, between the Lessee and the Owner-Trustee
. and on behalf of the Owner-Trustee under a Conditional Sale
Agreement dated as of March 15, 1979, between the Owner-

. Trustee, as Trustee for Thirteenth HFC Leasing Corporation

and Thrall Car Manufacturing Company. '

I do further certify that the foregoing cars are in
good order and condition and conform to the specifications
applicable thereto and to all United States Department of
Transportation and Interstate Commerce Commission require-
ments and specifications and to all standards if any recom-
mended by the Association of American Railroads reasonably -
interpreted as being applicable to each such unit of equipment.

o In addition, I further certify that there wes“
plainly, distinctly, permanently and conspicuously placed, in
letters not less than one inch in height, the following legend:

"OWNERSHIP SUBJECT TO A SECURITY AGREEMENT FILED
WITH THE INTERSTATE COMMERCE COMMISSION".

: The execution of this Certificate will in no. way
relieve Thrall Car Manufacturing Company of its duty or
decrease its responsibility to produce and deliver the
railroad equipment indicated above in accordance with the
terms of a Conditional Sale Agreement dated as of March 15,
1979, covering such equipment, subject to any warranties
_therein contained. ' :

Duly App01nted and Authorlzed
Representative of TEXASGULF INC.,
the Agent for THE CONNECTICUT
BANK AND TRUST COMPANY, as
Trustee
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ANNEX A TO CERTIFICATE OF ACCEPTANCE

Type of Cars: 100-ton covered hopper with continuous trough
hatches

Place Accepted: Indianola, Iowa.

No. of ‘
Units Date Accepted Road Nos.




ANNEX D

ASSIGNMENT OF LEASE AND AGREEMENT dated '

as of March 15, 1979 (this "Assignment"), by
and between THE CONNECTICUT BANK AND TRUST -
COMPANY, not in its individual capacity but
solely as trustee (hereinafter called the

- "Lessor" or the "Vendee") under a Trust Agree-
ment dated as of the date hereof (the "Trust
Agreement") with THIRTEENTH HFC LEASING CORPORA-
TION (the "Beneficiary") and NEW ENGLAND MUTUAL
LIFE INSURANCE COMPANY (the "Vendor")

WHEREAS the Vendee is entering into a Conditional
Sale Agreement dated as of the date hereof (the "CSAY) with
Thrall Car Manufacturing Company (the "Builder"), providing
for the sale to the Vendee of such units of railroad equipment
(the "Units") described in Annex B thereto as are delivered
to and accepted by the Vendee thereunder-

WHEREAS the Lessor and Texasgulf Inc. (the "Lessee"),
have entered into a Lease of Railroad Equipment dated as of
the date hereof (the "Lease"), providing for the 1ea51ng by
the Lessor to the Lessee of the Units; and

WHEREAS, in order. to provide securlty for the
obllgatlons of the Lessor under the CSA and as an inducement
to the Vendor to invest in the CSA Indebtedness (as defined
in the CSA), the Lessor agrees to assign for security
purposes, to the extent herein provided, its rights in, to
and under the Lease to the Vendor;

NOW, THEREFORE, in consideration of the premises
and of the payments to be made and the covenants hereinafter
mentioned to be kept and performed, the parties hereto
agree as follows:

l. The Lessor hereby assigns, transfers and sets
~over unto the Vendor, as collateral security for the payment
and performance of the obligations of the Lessor as Vendee
-under the CSA, all the Lessor's right, title and interest,
powers, privileges and other benefits under the Lease,
including, without limitation, the immediate right to
receive and collect all rentals, profits and other sums
payable to or receivable by the Lessor from the Lessee or
otherwise under or pursuant to the provisions of the Lease,
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whether as rent, casualty payment, indemnity, liquidated.-
damages, or otherwise (such moneys so assigned being herein-
after called the "Payments"), and the right to make all:
waivers and agreements, to give 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 things whatsoever which the Lessor is or may become
entitled to do under and with respect to the Lease; provided,
however, (i) that the Lessor does not assign its right to
receive the amounts payable by the Lessee to persons other
than the Lessor as indemnification pursuant to § 6, 9 or 16
of the Lease, except to the extent such indemnification under
§ 6 or 9 is required to be paid to the Builder or the Vendor
pursuant to Article 6 or 13 of the CSA, and (ii) that in any
event the Lessor does not assign its right to receive any
amounts payable by the Lessee to the Lessor in its 1nd1v1dual
capacity pursuant to § 6 or 9 of the Lease, and the amounts

- in clauses (i) and (ii) above shall be excluded from the . .
“meaning of the term "Payments". 1In furtherance of the fore-
going assignment, the Lessor hereby irrevocably authorizes
and empowers the Vendor in its own name, or in the name of its
nominee, or in the name of the Lessor or as attorney for the
Lessor to ask, demand, sue for, collect and receive any and
all Payments to which the Lessor is or may become entitled
under the Lease, and to enforce compliance by the Lessee w1th
all the terms and provisions thereof :

The Vendor agrees to accept any Payments made by
the Lessee for the account of the Lessor pursuant to the
Lease. To the extent received, the Vendor will apply such
Payments to satisfy the obligations of the Lessor under the
CSA, and, so long as no event of default shall have occurred
and be continuing under the CSA, any balance shall be paid
to the Lessor on the same date such Payment is applied to
satisfy such obligations of the Lessor, by transfer of immedi-
ately available funds to the Lessor at such address as may be
specified to the Vendor in writing, or, if no such address is

- specified, by check mailed to the Lessor on such date at its

address specified in § 18 of the Lease, and such balance shall
be retained by the Lessor; provided, however, that the Vendor
may, by written notice to the Lessee, direct the Lessee to pay
directly to the Lessor as provided in the next preceding
clause that portion of the Payments not required to satisfy
from time to time the obligations of the Lessor under the CSA.
The Vendor shall notify the Lessor (with a copy of such notice
to the Beneficiary) at its address set forth in the Lease if
the Vendor shall not receive any payment in respect of rental
under § 3 of the Lease when due; provided, however, that the
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failure of the Vendor to so notify the Lessor shall not
affect the obligations of the Lessor hereunder or under the
CSA. It is understood that the cure rights of the Lessor
under paragraph (e) of Article 15 of the CSA shall continue
until the later of the expiration of the 10 business day
period provided by paragraph (a) of Article 15 of the Csa
or five business days after notice of nonpayment shall have
been received by the Vendee, all as provided in said para—
graph (e) of Article 15 of the CSA.

A . 2. This Assignment is executed only as security
and shall not subject the Vendor to, or transfer, or pass,
or in any way affect or modify, the liability of the Lessor
- under the Lease, it being agreed that notwithstanding this
Assignment all obligations of the Lessor to the Lessee shall
be and remain enforceable by the Lessee against, and only
against, the Lessor or persons other than the Vendor. ‘

3. The Lessor will faithfully abide by, perform
and discharge each and every obligation and agreement which
the Lease provides are to be performed by the Lessor;
without the written consent of the Vendor, the Lessor will
not anticipate the rents under the Lease or waive or in
any manner release the Lessee of or from the obligations,
conditions and agreements to be performed by the Lessee,
~including, without limitation, the obligation to pay the

rents in the manner and at the time and place specified
therein or enter into any agreement amending, modifying
or terminating the Lease, and the Lessor agrees that any
amendment, modification or termination thereof without such
consent shall be void.

. 4, 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 otherwise), to demand,
receive 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 connec-
tion therewith and to file any claims or take any action or
institute any proceedlngs which to the Vendor may seem to be
necessary or advisable in the premises.

5. Upon the full discharge and satisfaction of all
sums due from the Lessor under the CSA, this Assignment- and
all rights 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. The Lessor will pay or discharge any and all
claims, liens, charges or security interests (other than
those created by the CSA) 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 or
assigns (other than the Vendor), and, to the extent that the
Lessor receives funds sufficient for such purpose from the
Beneficiary or its successors or assigns, will pay or dis-
charge any and all of the same claimed by any party from,,
through or under the Beneficiary, or its successors or. .
assigns (other than the Vendor), not arising out of ‘the
transactions contemplated by the CSA 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
or the Beneficiary shall be contesting 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.

' 7. The Lessor will, from time to time, execute,
acknowledge and deliver any and all further instruments
reasonably requested by the Vendor in order to confirm or
further assure the interest of the Vendor hereunder.

8. The Vendor may assign 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 assignee shall, to the extent of such assignment, enjoy
all the rights and privileges and be subject to all the
obligations of the Vendor hereunder,

9. This Assignment shall be governed by thezlaws
of the State of Connecticut but the parties shall be entitled
to all rights conferred by 49 U.S.C. § 11303.

10. The Lessor shall cause copies of all notices
received in connection with the Lease and all Payments
to be promptly delivered or made to the Vendor at its
address set forth in Paragraph 10 of the Participation



Agreement dated as of the date hereof among the Lessee, -
the Lessor, the Beneficiary, HFC Leasing Inc. and the
Vendor, or at such other address as the Vendor shall
designate.

11, The Vendor agrees with the Lessor that, so
long as no event of default under the CSA has occurred and
istcontinuing, the Vendor will not exercise or enforce, or
seek to exercise or enforce, or avail itself of, any of the
rights, powers, privileges, authorizations or beneflts which
are assigned by the Lessor to the Vendor by this Assignment
to the extent they are for the sole benefit of the Lessor and
‘not required to satisfy the obligations of the Lessor. under
the CSA, without the prior consent of the Lessor.

12, Notwithstanding any other prov151on of th1s
As51gnment (including, but not limited to, any provision of
the first paragraph of Paragraph 1 and Paragraph 3 hereof),
(a) so long as there is no event of default under the CSA,
and to the extent that the Vendor does not seek to receive
and collect any Payments under the Lease in excess of the
amounts required to discharge the obligations of the Lessor
under the CSA, this Assignment shall not limit or in any
way affect the Lessor's right to receive and collect any
Payments under the Lease in excess of the obligations of the
- Lessor under the CSA or amounts payable under § 16 of the
Lease, or empower the Vendor to waive or release the Lessee's
obligation to pay the same, and the Lessor shall continue to
be empowered to demand, sue for, collect and receive any and
all of such excess amounts and amounts payable under § 16 of
the Lease, but the Lessor shall not take any action under
subparagraph (y) of § 10 of the Lease without the written
consent of the Vendor and (b) each and all of the warranties,
representations, undertakings and agreements of the Lessor
herein are each and every one of them made and intended not
as personal warranties, representations, undertakings and
agreements by The Connecticut Bank and Trust Company, 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 Agreement, and this Assignment is executed and deliv-
ered by the said bank solely in the exercise of the powers
expressly conferred upon said bank as trustee under the Trust
Agreement, and no personal liability or personal responsibil-
ity is assumed by or shall at any time be asserted or enforce-
able against said bank, except as provided in Paragraph 6
-hereof and except for its wilful misconduct or gross negli-
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gence, or agalnst the Beneficiary on account of any warranty,
representation, undertaking or agreement herein of the Lessor
or. the Beneficiary, either express or implied, all such
personal liability (except as aforesaid), 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.

13. This Assignment may be executed in any number
of counterparts, all of which together shall constitute a
single instrument, but the counterpart delivered to the
Vendor shall be deemed to be the original and all others
shall be deemed to be duplicates thereof. It shall not be
necessary that any counterpart be signed by both parties so
long as each party shall sign at least one counterpart.

, IN WITNESS WHEREOF, the parties hereto have caused
thls instrument to be executed in their respective corporate
names by officers thereunto duly authorized, and their
respective corporate seals to be affixed and duly attested,
all as of the date first above written.

THE CONNECTICUT BANK AND TRUST
COMPANY, not in its individual
capacity but solely as Trustee as
aforesaid,

[Corporate Seal] by

Authorized Officer
Attest:

Authorized Officer

NEW ENGLAND MUTUAL LIFE INSURANCE
COMPANY,

[Corporate Seall by

‘Attest:
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STATE OF CONNECTICUT,)
) Ss.:
COUNTY OF HARTFORD, . )

On this day of 1979, before me per-~
sonally. appeared » to me personally
known, who, being by me duly sworn, says that he is an
Authorized Officer of THE CONNECTICUT BANK AND TRUST COMPANY,
that the seal affixed to the foregoing instrument is the
corporate seal of said Corporation and that said instrument
was signed and sealed on behalf of said Corporation by author-
ity of its Board of Directors, and he acknowledged that the
execution of the foregoing instrument was the free act and
deed of said Corporation.

_ Notary Public
[Notarial Seal)

My Commission expires

COMMONWEALTH OF MASSACHUSETTS, )

) ss.:
COUNTY OF SUFFOLK, )
On this day of . 1979, before me per-
sonally appeared , to me personally

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

of NEW ENGLAND MUTUAL LIFE INSURANCE COMPANY,
that one of the seals affixed to the foregoing instrument is
the corporate seal of said Corporation and that said instru-
ment 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.

Notary Public
[Notarial Seal)

My Commission expires



CONSENT AND AGREEMENT.

The unders1gned TEXASGULF INC. (the “Lessee ),
the lessee named in the Lease (the "Lease") referred to in
the foregoing Assignment of Lease and Agreement (the "Lease
Assignment"), hereby (a) acknowledges receipt of a copy of -
the Lease Assignment and (b) consents to all the terms and
condltlons of the Lease Assignment and agrees that.

(1) it will pay all rentals, casualty paymentsh
‘liquidated damages, indemnities and other moneys (other.
than amounts not assigned by the Lessor (as defined in

the Lease Assignment) as provided in Paragraph 1 of
the Lease Assignment) provided for in the Lease (which
moneys, other than such unassigned amounts, are herein-
after called the "Payments") due and to become due. under
the Lease or otherwise in respect of the Units (as
defined in the Lease) leased thereunder, to the extent
such payments are required to satisfy the obligations
of the Lessor under the CSA (as such terms are defined
in the Lease), by wire transfer of immediately available
funds directly for the account of New England Mutual
Life Insurance Company (the "Vendor"), the assignee
named in the Lease Assignment, to the account of Newing
One & Co., Account No., 045-93-956 at Morgan Guaranty
"Trust Company of New York, 23 Wall Street, New York,
N. Y. 10015, attention of Money Transfer Department, .
each such payment to be accompanied by sufficient =
information to identify the source and application of
such funds (or by such other method or at such other
address as may be furnished in writing to the Lessee by
the Vendor); any balance shall be paid by the Lessee. to
the Lessor (by check at its address set forth in § 18
of the Lease, or at such other place and in such other
manner as the Lessor may indicate to the Lessee in
writing) unless and until the Vendor shall otherw1se
direct the Lessee in writing; .

(2) in accordance with and subject to the provi-
sions of the Lease Assignment, the Vendor shall be
entitled to the benefits of, and to receive and enforce
performance of, all the covenants to be performed by
the Lessee under the Lease as though the Vendor were
named therein as the Lessor;



(3) the Vendor shall not, by virtue of the Lease -
Assignment or this Consent and Agreement, be or become
-.subject to any liability'or obligation under the Lease;

(4) the Lease shall not, without the prior written
consent of the Vendor, be terminated or modified, nor
shall any action be taken or omitted by the Lessee the
taklng or omission of which might result in alteration or
impairment of the Lease or the Lease Assignment or this
Consent and Agreement or of any of the rights created by
-any thereof; and _ :

(5) it will mail or deliver one copy of all notices,
statements, documents or schedules given or delivered by
it pursuant to the Lease. or the Lease Assignment to both
the Vendor and the Owner (as defined in the Lease).

This Consent and Agreement, when accepted by the
Vendor by signing the acceptance at the foot hereof, shall be
deemed to be a contract under the laws of the State of New
York and, for all purposes, shall be construed in accordance
with the laws of said State.

TEXASGULF INC.,
as Lessee,

by

[Corporate Seal) — Vice President

Attest:

The foregoing Consent and Agreement is hereby
accepted, as of the 15th day of March 1979

NEW ENGLAND MUTUAL LIFE
INSURANCE COMPANY,

by




CONDITIONAL SALE AGREEMENT

Dated as of March 15, 1979

between

THE CONNECTICUT BANK AND TRUST COMPANY,
as Trustee,

and

THRALL CAR MANUFACTURING COMPANY

9-3/4% Conditional Sale Indebtedness Due 1999
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CONDITIONAL SALE AGREEMENT dated as
of March 15, 1979, between THRALL CAR
MANUFACTURING COMPANY (hereinafter called the
"Builder" or the "Vendor", as the context
may require, all as more particularly set
forth in Article 1 hereof) and THE CONNECTICUT
BANK AND TRUST COMPANY, acting not in its
individual capacity but solely as trustee
(the "Vendee") under a Trust Agreement (the
"Trust Agreement") dated as of the date: .
hereof with Thirteenth HFC Leasing Corporation
(the "Beneficiary").

WHEREAS the Builder agrees to construct, sell and
deliver to the Vendee, and the Vendee agrees to purchase, the
railroad equipment described in Annex B hereto and indicated
thereon to be built by the Builder (the "Equipment") or so
much thereof as shall not be excluded herefrom pursuant to
any provision hereof; and

WHEREAS the Vendee is entering into a Lease of
Railroad Equipment dated as of the date hereof (the "Lease")
with Texasgulf Inc. (the "Lessee"), in substantially the
form annexed hereto as Annex C. v

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

ARTICLE 1. Assignment; Definitions. The parties
hereto contemplate that the Vendee will furnish such portion
of the Purchase Price (as hereinafter defined) for the
Equipment as 1is required under subparagraph (a) of the third
paragraph of Article 4 hereof and that an amount equal to
the balance of such Purchase Price as is payable hereunder
shall be paid by New England Mutual Life Insurance Company
(hereinafter called the "Assignee" or the "Vendor" as the
context may require, all as more particularly set forth in
the next succeeding paragraph) pursuant to an Agreement and
Assignment dated as of the date hereof (the "CSA Assignment™)
between the Builder and the Assignee.

The term "Builder", whenever used in this Agree-
ment, means, both before and after such assignment of its
rights hereunder, the corporation named in Item 1 of Annex A



hereto and any successor or successors for the time be1ng to
its manufacturlng properties and business. The term "Vendor",
whenever used in this Agreement, means, as the context may
require, before any such assignment, the Builder and,.
after any such assignment, both any assignee or assignees
for the time being of such particular assigned rights as
regards such rights, and also any assignor as regards any
rights hereunder that are retained or excluded from any:
assignment. ,

: In case of such assignment, the Vendee will assign
to the Vendor, as security for the payment and performance
of the Vendee's obligations hereunder, such of the right,
title and interest of the Vendee in and to the Lease as is
specified in and pursuant to an Assignment of Lease and
Agreement in the form of Annex D hereto (the "Lease Assign-
ment") and the Lessee shall consent thereto pursuant to a
Consent and Agreement in the form attached to Annex D (the
"Consent").

ARTICLE 2. Construction and Sale. Pursuant. to
thls Agreement, the Builder shall construct the Equipment
at its plant set forth in Annex B hereto and will sell and
deliver to the Vendee, and the Vendee will purchase from the
Builder and accept delivery of and pay for (as hereinafter
provided), the Builder's Equipment, each unit of which
shall be constructed in accordance with the specifications
and terms referred to in Annex B hereto and in accordance
with such modifications of such specifications as may be
agreed upon, and evidenced in writing, by the Builder, the
Lessee and Itel Corporation, Rail Division ("Itel"), prior to
the earliest date of execution hereof or as may be agreed,
and evidenced in writing, on or after the earliest date of
execution hereof by the Builder, the Vendee and the Lessee .
(such specifications and modifications thereof, if any, being
herein called the "Specifications"). The design, quality
and component parts of each unit of the Equipment shall
conform, on the date of completion of manufacture thereof,
to all U.S. Department of Transportation and Interstate
Commerce Commission requirements and specifications and to
all standards, if any, recommended by the Association of
American Railroads reasonably interpreted as being applicable
to railroad equipment of the character of such unit, and
each such unit will be new railroad equipment and eligible
for interchange service under the rules of interchange of
the Association of American Railroads (or any successor
thereto), will not incorporate any used components and
will not have been used by any person so as to preclude
the "original use" of such unit within the meaning of
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Sections 48(b)(2) and 167(c)(2) of the Interna;1Code of,l954,z€§2@477
as amended, from commencing with the Vendee.

ARTICLE 3. Inspection and Delivery. The Builder
will deliver the units of its Equipment to the Vendee at
the place specified in Annex B hereto; provided, however,
that delivery of the Equipment shall not be made until this
Agreement, the Lease, the CSA Assignment and the Lease
Assignment have been filed pursuant to 49 U.S.C. § 11303;.
and provided, further, that the Builder shall not have
any obligation to deliver any unit of Eguipment hereunder
subsequent to the commencement of any proceedings specified
in clause (d) of Article 15 hereof or the occurrence of any
event of default (as described in Article 15 hereof), or
event which, with the lapse of time and/or demand, could
constitute such an event of default. The Builder agrees
not to deliver any unit of its Equipment hereunder (a)
following receipt of written notice from the Vendee or
the Assignee of the commencement of any such proceedings
or the occurrence of any such event of default or event,
as aforesaid and (b) until it receives notice from the,
Assignee that the conditions contained in Paragraph 6 of
the Participation Agreement dated as of the date hereof
among the Lessee, the Vendee, the Beneficiary, HFC Leasing
Inc. and the Assignee (the "Participation Agreement"), have
been met and from the Vendee that the conditions contained
in Paragraph 7 of the Participation Agreement have been
met.

Any unit of Equipment not delivered at the time
of receipt of the notice specified in clause (a) of the
last sentence of the first paragraph of .this Article 3 and
any unit of Equipment not delivered and accepted hereunder
on or prior to August 12, 1979, shall be excluded from this
Agreement and the Vendee shall be relieved of its obligation
to purchase and pay for such unit of Equipment. If any
unit of Equipment shall be excluded herefrom pursuant to
the immediately preceding sentence, the Vendee and the
Builder (and any assignee of the Builder) shall execute an
agreement supplemental hereto limiting this Agreement to
the units of Equipment not so excluded herefrom., 1Itel
has agreed to purchase such excluded Equipment and any
Equipment excluded from this Agreement pursuant to the first
paragraph of Article 4 hereof from the Builder in accordance
with the terms of the Purchase Orders relating thereto.. The
Vendee agrees, upon any such exclusion, to take such steps,
including the execution of instruments of transfer, as may
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be reasonably requested by Itel for the purpose of acknowledging
and perfecting the interest of Itel in any unit of Equipment so
excluded from this Agreement, and the Vendee shall have no fur-
ther obligation or liability in respect of units so excluded.

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

During construction, the Equipment shall be subject
to inspection and approval by the authorized inspectors. (the
"Inspectors") of the Vendee (who may be employees or agents
of the Lessee) and the Builder shall grant to such authorized
inspectors reasonable access to its plant. The Builder
agrees to inspect the materials used in the construction of
the Equipment in accordance with the standard quality control
practices of the Builder. Prior to the removal of each unit
of Equipment from the plant of the Builder specified in Annex
B hereto, each such unit shall be presented to an Inspector,
and if each such unit conforms to the Specifications, require-
ments and standards applicable thereto, such Inspector shall
authorize the delivery of such unit to a common carrier for
transportation to the place of delivery specified in Annex B
hereto (the "Place of Delivery").

Each unit of the Equipment shall be delivered to
and accepted by the Vendee upon arrival in good order at the
Place of Delivery. Promptly upon delivery to and acceptance
by the Vendee of each unit of the Equipment, the Vendee, by
its authorized representative (who may be an employee or
agent of the Lessee), shall execute and deliver to the Builder
a Certificate of Acceptance (as defined in the Lease); provi- .
ded, however, that the Builder shall not thereby be relieved
of its warranties referred to in Article 13 hereof.

On delivery by the Builder hereunder of each unit
of the Equipment and acceptance of each such unit hereunder
at the Place of Delivery, the Builder shall have no further
responsibility for, nor bear any risk of, any damage to or the
destruction or loss of such unit; provided, however, that the
Builder shall not thereby be relieved of its warranties and
indemnification obligations referred to in Article 13 hereof.




Notwithstanding the fore901ng or any other prov1—
sion of this Agreement. to the contrary, the delivery to and
acceptance by or on behalf of the Vendee of any unit of Equip-
ment excluded from this Agreement pursuant to the first para-
graph of Article 4 hereof shall be ineffective, ab initio, to
create in or transfer to the Vendee any legal or beneficial
right or interest in such unit or (except as provided in the
first paragraph of Article 4 hereof) to impose on the Vendee
any liability, obligation or responsibility with respect
thereto; any right or interest in any such unit created in or
transferred to or purported to be created in or transferred
to. the Vendee shall be held by the Vendee solely as trustee
for the benefit of the Builder thereof. .

ARTICLE 4. Purchase Price and Payment. The base
price per unit of Equipment, which shall include engineer-
ing and inspection costs, is set forth in Annex B hereto.
Such base price is subject to such increase or decrease in
accordance with the provisions of the Purchase Orders speci-
fied in Item 3 of Annex A hereto. Such base price is also -
subject to increase or decrease upon modification of the
specifications in respect of the units of the Equipment
referred to in Annex B hereto. Such base price shall be:
increased by an amount equal to the Builder's cost of trans-
porting and insuring the units of Equipment from the Builder's
plant to the Place of Delivery; provided, however, that the
Purchase Price of any unit of Equipment shall in no event
exceed the Maximum Unit Price set forth in Item 5 of Annex A
hereto. The term "Purchase Price" as used herein shall mean
the base price as so increased or decreased as set forth in
the invoice or invoices of the Builder delivered to the Vendee
(the "Invoice" or "Invoices"), and the Invoice or Invoices
shall be accompanied by, or have endorsed thereon, the agree-
ment or approval of the Lessee and the Vendee. If on any
Closing Date (as hereinafter defined in this Article) the
aggregate Purchase Price of Equipment for which settlement has
theretofore been and is then being made under this Agreement
would, but for the provisions of this sentence, exceed the
Maximum Purchase Price specified in Item 4 of Annex A hereto
(or such higher amount as the Vendee may at its option agree
to prior to delivery of any unit or units of Equipment that,
but for such agreement, would be excluded from this Agree-
ment), the Builder (and any assignee of the Builder) and
the Vendee will enter into an agreement excluding from this
Agreement such unit or units of Equipment then proposed to
be settled for, in inverse order of their delivery pursuant




to Article 3 hereof, as will, after giving effect to such
exclusion, reduce such aggregate Purchase Price to not more -
than the Maximum Purchase Price specified in Item 4 of Annex
A hereto (or such higher amount as aforesaid). Notwithstand-
ing anything to the contrary contained herein, the Maximum
Purchase Price specified in Annex A hereto shall not be
increased without the written agreement of each party to

the Participation Agreement. :

: The Equipment shall be settled for in accordance
with Item 2 of Annex A hereto in such number of groups of
- units of the Equipment delivered to and accepted by the
Vendee as is provided in said Item 2 (each such group being -
hereinafter called a "Group"). The term "Closing Date" with
respect to any Group shall mean the date of settlement for
such Group specified in said Item 2 or such later date (not _
later than August 15, 1979, such date being herein called the
Cut-Off Date) occurring not more than ten business days '
following presentation by the Builder to the Vendee of
Invoices for the Egquipment (with copies to the Lessee) and
the Certificate or Certificates of Acceptance for such Group,
"as shall be fixed by the Lessee by written notice delivered
to the Vendee and the Assignee at least six business .days
(but three days in the case of the first closing) prior to
the Closing Date designated therein. The term "business
days" as used herein means calendar days, excluding Satur-
days, Sundays and any other day on which banking institutions
in New York, New York, Chicago, Illinois, or Hartford,
Connecticut, are authorized or obligated to remain closed.

The Vendee hereby acknowledges itself to be indebted
- to the Vendor in. the amount of, and hereby promises to pay in

‘cash to the Vendor at such place as the Vendor may designate,

the following:

(a) on the Closing Date with respect to each Group an
amount equal to (i) 37% of that portion of the aggregate
Purchase Price of such Group represented by the Invoice
or Invoices of the Builder therefor (being the aggregate
Purchase Price of such Group), plus (ii) to the extent the
Vendee shall have agreed and shall not theretofore have
paid, any amount by which the aggregate Purchase Price of
all units of Equipment theretofore or then being settled
for hereunder exceeds the Maximum Purchase Price; and

(b) in 240 monthly installments, as hereinafter pro-
vided, an amount equal to the aggregate Purchase Price of
the units of Equipment for which settlement is then
being made, less the aggregate amount paid or payable
with respect to such Equipment pursuant to clauses (i)
and (ii) of subparagraph (a) of this paragraph.



The portion of the Purchase Price payable pursuant
to subparagraph (b) of the preceding paragraph (herein called
the "CSA Indebtedness") shall be payable on the fifteenth day
of each month, beginning September 15, 1979, to and including
August 15, 1999 (or if any such date is not a business day,
on the next succeeding business day), each such date being here-
inafter called a Payment Date. The unpaid balance of the CSA
Indebtedness shall bear interest from and including the Closing
Date in respect of which such CSA Indebtedness was incurred at
the rate of 9-3/4% per annum, payable (to the extent accrued)
(i) on August 15, 1979, and (ii) on each Payment Date thereafter.
The installments of principal payable on each Payment Date shall
be calculated so that the amount and allocation of principal and
interest payable on each Payment Date shall be substantially in
proportion to the amount and allocation of principal and interest
on such Payment Date set forth in Schedule I hereto (subject to
the provisions of Article 7 hereof) and the aggregate of such
installments of principal will completely amortize the CSA
Indebtedness. The Vendee will furnish to the Vendor promptly
after the last Closing Date a schedule showing the respective
amounts of principal and interest payable on each Payment Date.

Interest under this Agreement shall be determined
on the basis of a 360-day year of 12 30-day months except
that the interest payable on August 15, 1979, to the extent
accrued from and including any Closing Date to but not
including August 15, 1979, shall be calculated on an actual
elapsed day, 365- day year basis.

: The Vendee will pay 1nterest upon all amounts
remaining unpaid after the same shall have become due and
payable pursuant to the terms hereof at a rate per annum
equal to the lesser of 10-3/4% and the maximum rate permitted
by law (the "Penalty Rate").

All payments provided for in this Adgreement shall
be made in such coin or currency of the United States of
America as at the time of payment shall be legal tender for
the payment of public and private debts. Except as provided
in Article 7 hereof, the Vendee shall not have the privilege
of prepaylng any portion of the CSA Indebtedness prior to
the date it becomes due; provided, however, that if an Event
of Default shall occur and be continuing under the Lease and
if a Declaration of Default (as defined in Article 15 hereof)
shall have been made, the Vendee may at its option, but shall
not be obligated to, prepay without penalty or premium the
entire CSA Indebtedness, by paying the principal amount
thereof plus accrued and unpaid interest thereon.




Notwithstanding any other provision of this Agree-
ment (including, but not limited to, any provision of Arti-
cles 15 and 16 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 and pursuant to this Agreement,
including any liability arising out of or in connection A
with the performance of its obligations hereunder (exclud-.
ing only the obligations set forth in subparagraph (a) of
the third paragraph of this Article 4 and the proviso in
the third paragraph of Article 12 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 required to be made by the Vendee only to the
extent that the Vendee or any assignee of the Vendee shall
have actually received sufficient "income and proceeds from
the Equipment” to make such payments. Except as provided
~in the next preceding sentence, the Vendor agrees that the .

Vendee shall have no personal liability to make any payments.
under this Agreement except from the "income and proceeds
from the Equipment". 1In addition, the Vendor agrees that
the Vendee (i) makes no representation or warranty as to, and
is not responsible for, the execution, validity, sufficiency
or enforceability of the Lease (or any document relative.
thereto) insofar as it relates to the Lessee or of any of the
Lessee's obligations thereunder and (ii) shall not be respon-
sible for the performance or observance by the Lessee of any
of its agreements, representations, indemnities, obligations
or other undertakings under the Lease or the Consent; 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 15
hereof shall have occurred and while it shall be continuing,
so much of the following amounts as are indefeasibly received
by the Vendee or any assignee of the Vendee at any time after
any such event and during the continuance thereof: (a)

‘all amounts of rental and amounts in respect of Casualty
Occurrences or Terminations (as defined in Article 7 hereof)
paid for or with respect to the Egquipment pursuant to the
LLease and any and all other payments received under § 10

or any other provision of the Lease and (b) any and all
payments or proceeds received for or with respect to the



Equipment as the result of the sale, lease or other dispo-
sition thereof, after deducting all costs and expenses
of such sale, lease or other disposition, 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 Vendee or any assignee of the Vendee and as
shall equal the portion of the CSA Indebtedness (including
~ prepayments thereof required in respect of Casualty Occur-
rences or Terminations) and/or interest thereon due and
payable on the date such amounts were required to be paid
" pursuant to the Lease or as shall equal any other payments
then due and payable under this Agreement; it being under-
'stood that "income and proceeds from the Equipment" shall
in no event include: (x) amounts referred to in the foregoing
clauses (a) and (b) received by the Vendee or any assignee
of the Vendee prior to the occurrence of such an event of
default which exceeded the amounts required to discharge
" that portion of the CSA Indebtedness (including prepayments
thereof required in respect of Casualty Occurrences or
Terminations) and/or interest thereon due and payable on the
date on which amounts with respect thereto received by the
Vendee or any assignee of the Vendee were required to be
paid to it pursuant to the Lease or which exceeded any other
payments due and payable under this Agreement at the time
such amounts were payable under the Lease or (y) payments by
the Lessee to the Vendee (in its individual capacity) or the
Beneficiary pursuant to §§ 6, 9 and 16 of the Lease. Not-
withstanding anything to the contrary contained in Article
15 or 16 hereof, the Vendor agrees that in the event it
shall obtain a judgment against the Vendee for an amount
in excess of the amounts payable by the Vendee pursuant to
the limitations set forth in this paragraph, it will limit
its execution of such judgment to amounts payable pursuant
to the limitations set forth in this paragraph. Nothing
contained herein limiting the liability of the Vendee shall
derogate from the right of the Vendor to proceed against
the Equipment or the Vendee's interest in the Lease for the
full unpaid Purchase Price of the Equipment and accrued
interest thereon and all other payments and obligations
hereunder. A

ARTICLE 5. Security Interest in the Equipment.
The Vendor shall and hereby does retain a security . interest
in the Equipment until the Vendee shall have made all its
payments under this Agreement (in respect of the Purchase
Price of the Equipment, interest payable thereon or other-




wise) and shall have kept and performed all its agreements
herein contained, notwithstanding any provision of this
Agreement limiting the liability of the Vendee and notwith-
standing the delivery of the Equipment to and the possession
and use thereof by the Vendee and the Lessee as provided in
this Agreement and the Lease. :

Except as otherwise specifically provided in-
Article 7 hereof, when and only when the Vendor shall. have
been paid the full indebtedness in respect of the Purchase
Price of the Equipment, together with accrued interest and
all other payments as herein provided, 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, at the
Vendee's expense, (a) execute a bill or bills of sale for
the Equipment releasing its security interest therein to
the Vendee or upon its order, free of all liens, security
interests and other encumbrances created or retained hereby
and deliver such bill or bills of sale to the Vendee at
its address referred to in Article 20 hereof, (b) execute
and ‘deliver at the same place, for filing, recording or -
depositing in all necessary public offices, such instrument
or instruments in writing as may be necessary or appropriate
in order then to make clear upon the public records the
title of the Vendee to the Equipment and (c) pay to the
Vendee any money paid to the Vendor pursuant to Article 7
hereof and not theretofore applied as therein provided.
The Vendee hereby waives and releases any and all rights,
existing or that may be acquired, in or to the payment of
any penalty, forfeit or damages for failure to execute
and deliver such bill or bills of sale or instrument or
instruments or to file any certificate of payment in com-
pliance 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 6. Taxes. All payments to be made by the
Vendee hereunder will be free of expense to the Vendor for
collection or other charges and will be free of expense
to the Vendor with respect to the amount of any local,
state, Federal or foreign taxes (other than gross receipts
taxes [except gross receipt taxes in the nature of or in
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lieu of sales or use or rental taxes], taxes measured by net
income, excess profits taxes and similar taxes imposed on
the Vendor) or license fees, assessments, charges, fines or
penalties 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 such expenses, taxes, license fees,
assessments, charges, fines and penalties being hereinafter
called "impositions"), all of which such impositions the
Vendee assumes and agrees to pay on demand in addition to
the Purchase Price of the Equipment. The Vendee will also
pay promptly all impositions which may be imposed upon the
Equipment delivered to it or for the use or operation
thereof or upon the earnings arising therefrom (except. as
provided above) or upon the Vendor by reason of its interest
therein (except as provided above) and will keep at all
times all and every part of the Equipment free and clear of
all impositions which might in any way affect the security
interest of the Vendor or result in a lien upon any part of
the Equipment; provided, however, that the Vendee shall be
under no obligation to pay any impositions of any kind so
long as it or the Lessee is contesting in good faith and by
appropriate legal or administrative proceedings such imposi-
tions and the nonpayment thereof does not, in the reasonable
opinion of the Vendor, adversely affect the security interest
or 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 an invoice therefor, and any amounts so
paid by the Vendor shall be secured by and under this
Agreement; provided, however, that the Vendee shall not be
obligated to reimburse the Vendor for any impositions so
paid unless the Vendor shall have been legally liable with
respect thereto (as evidenced by an opinion of counsel for
the vVendor) or unless the Vendee shall have approved in
writing the payment thereof.

ARTICLE 7. Maintenance; Termination; Casualty
Occurrences; Insurance. The Vendee agrees that, at the
Vendee's own cost and expense, it will be responsible for
ordinary maintenance and repairs required to maintain and
keep all of the units of Equipment which are subject to this
Agreement in good operating order, repair and condition,
ordinary wear and tear excepted, and eligible for interchange
service under the rules of interchange of the Association of
American Railroads (or any successor thereto).




In the event that (i) the Lease is terminated pur-
suant to the eleventh and succeeding paragraphs of § 7 of
the Lease (such event being hereinafter called a "Termina-
tion"), or (ii) any unit of the Equipment shall be or become
worn out, lost, stolen, destroyed, or irreparably damaged, .
from any cause whatsoever, or taken or requisitioned by
~condemnation or otherwise by the United States Government
for a stated period which shall exceed the remaining term of
this Agreement or for an indefinite period, but only when
such indefinite period shall have exceeded the term hereof,
or by any political subdivision of the United States of
America or any other governmental entity resulting in loss
of possession by the Lessee for a period of 90 consecutive
days (any such occurrence referred to in this clause (ii) being
hereinafter called a "Casualty Occurrence"), the Vendee shall,
promptly after it shall have received notice from the Lessee
or has otherwise been informed that there has been a Termina-

" tion or Casualty Occurrence with respect to such unit, cause

the Vendor to be fully informed in redgard thereto. On the
next succeeding Payment Date with respect to the CSA Indebt-
edness, in the case of a Casualty Occurrence, or on the
- Termination Date (as defined in the Lease), in the case of

a Termination pursuant to the eleventh and succeeding para-,
graphs of § 7 of the Lease, as the case may be (any of such
" Dates being hereinafter called a "Settlement Date"), the
Vendee shall pay to the Vendor (x) in the case of a Casualty .
Occurrence, a sum equal to the Casualty Value (as hereinafter
defined in this Article) of any such unit of the Equipment
which has suffered a Casualty Occurrence as of such Settlement
Date and (y) in the case of a Termination, a sum equal to the
Termination Value (as hereinafter defined in this Article) of
such unit subject to such Termination as of such Settlement
Date, and the Vendee shall file, or cause to be filed, with
the Vendor a certificate setting forth the Casualty Value or
Termination Value of such unit, as the case may be. Any
money paid to the Vendor pursuant to this paragraph shall be
applied (after the payment of the interest and principal due
on -the CSA Indebtedness on such date) to prepay without
penalty or premium, except in the case of a Termination on
August 15, 1989, ratably in accordance with the unpaid balance
of each installment, the CSA Indebtedness, and the Vendee will
promptly furnish to the Vendor a revised schedule of payments
of principal and interest thereafter to be made. 1In the
event of a requisition for use (which is not a Casualty
Occurrence) by the United States Government or any political
subdivision thereof or any other governmental entity of any
unit of the Equipment, all of the Vendee's obligations
hereunder with respect to such unit shall continue to the
same extent as if such requisition had not occurred. "
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The Casualty Value of each unit of the Equlpment
which has suffered a Casualty Occurrence shall be deemed to
be that portion of the original Purchase Price thereof
remaining unpaid on the date as of which such Casualty Value
shall be determined (without giving effect to any prepayment
or prepayments theretofore made under this Article 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 the Purchase Price in respect of Equipment -
made pursuant to Article 4 hereof shall be deemed to be a
payment on each unit of the Equipment in like proportion as
the original Purchase Price of such unit bears to the aggre-
gate original Purchase Price of the Equipment purchased
pursuant hereto.

The Termination Value of any unit shall be the sum
of (i) the Casualty Value thereof plus (ii) in the case of a
Termination on August 15, 1989, a prepayment premium equal to
3% of such Casualty Value. o

Upon payment by the Vendee to the Vendor of (i) the
Casualty Value of any unit of the Equipment having suffered a
Casualty Occurrence or (ii) the Termination Value of any.unit
‘'subject to a Termination, absolute right to the possession of,
title to and property in such unit shall pass to and vest in
the Vendee, without further transfer or action on the part of
the Vendor, except that the Vendor, if requested by the Vendee,
will execute and deliver to the Vendee, at the expense of the
Vendee, an appropriate instrument confirming such passage to
the Vendee of all the Vendor's right, title and interest, and
the release of the Vendor's security 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.

If the Vendor shall receive any insurance proceeds
~or condemnation payments in respect of any unit of Equipment
suffering a Casualty Occurrence, the Vendor shall, subject

to the Vendor having received payment of the Casualty Value .
hereunder for such unit, pay such insurance proceeds or con-
demnation payments to the Vendee. All insurance proceeds
received by the Vendor in respect of any unit of Equipment not
suffering a Casualty Occurrence shall be paid to the Vendee
upon reasonable proof satisfactory to the Vendor that any dam-
age to such unit in respect of which such proceeds were paid B
has been fully repaired. Notwithstanding anything to the con-
trary contained herein, the Vendee shall be entitled to retain,
and the Vendor shall pay over promptly to the Vendee if
received by it, all proceeds of insurance the premiums for
which shall have been paid by the Vendee or the Beneficiary.



ARTICLE 8. Reports and Inspections. On or before
April 30 in each year, commencing with the year 1980, the
Vendee shall cause to be furnished to the Vendor an accurate
statement to the effects set forth in § 8 of the Lease._j

ARTICLE 9. Marking of Equipment. The Vendee will
cause each unit of the Equipment to be kept numbered and
marked as provided in § 5 of the Lease. The Vendee will not
permit any such unit to be placed in operation. or exercise
any control or dominion over the same until such markings
shall have been made thereon and will replace or will cause
to be replaced promptly any such markings which may be .
removed, defaced or destroyed. The Vendee will not permit
the identifying number of any unit of the Equipment to be.
~changed except in accordance with a statement of new number

or numbers to be substituted therefor, which statement
previously shall have been filed with the Vendor and filed,
recorded and deposited by the Vendee in all public offices
where this Agreement shall have been filed, recorded and
deposited. : :

Except as provided in the immediately preceding
paragraph, the Vendee will not allow the name of any person,
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 Equipment
may be lettered with the names or initials or other insignia
customarily used by the Lessee or its affiliates.

. ARTICLE 10. Compliance with Laws and Rules.

During the term of this Agreement, the Vendee will comply,
and will cause every lessee of the Equipment to comply, in
"all respects (including, without limitation, with respect
to the use, maintenance and operation of the Equipment)
with all applicable laws of the jurisdictions in which its
or such lessee's operations involving the Equipment may
extend, with all lawful rules of the U.S. 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 with all applicable interchange rules, to the extent that
such laws and rules affect the title, operation or use of the
Equipment, and in the event that such laws or rules require
any alteration, replacement or modification of or to any
part on any unit of the Equipment, the Vendee will cause the
Equipment to conform therewith at its own expense; provided,




C-15

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

_ ARTICLE 11. Possession and Use. The Vendee, so,
long as an event of default shall not have occurred and be
continuing under this Agreement, shall be entitled, from and
after delivery of Equipment by the Builder to the Vendee, to.
the possession of such Equipment and the use thereof, but
-only upon and subject to all the terms and conditions of this
Agreement. The Vendee shall not assign or permit the assign-
ment of any unit of the Equipment to service involving the
regular operation and maintenance thereof outside the conti-
nental United States of America; provided, however, that,
subject to the provisions of Article 18 hereof, the Vendee
may assign or permit the assignment of any unit of the
Equipment to occasional service in Canada.

The parties hereto acknowledge that the Vendee
51multaneously is leasing the Equipment to the Lessee as
provided in the Lease and agree that the rights of the
Lessee and its permltted assigns under the Lease shall .be
subordinated and junior in rank to the rlghts,_and shall be
subject to the remedies, of the Vendor under this Agreement.
‘The Lease shall not be terminated (except in accordance with
its terms) or amended in any respect that materially affects
the interests of the Vendor without the prlor written consent
of the Vendor. :

ARTICLE 12. Prohibition Against Liens. The _
Vendee will pay or discharge any and all sums claimed by any
party from, through or under the Vendee or its successors
or assigns which, if unpaid, might become a lien, charge or
security interest on or with respect to the Equipment, or
any unit thereof, or the Vendee's interests in the Lease
and the payments to be made thereunder equal or superior to
the Vendor's security interest therein, and will promptly
discharge any such lien, charge or security interest which
arises, but shall not be required to pay or discharge any
such claim so long as the validity thereof shall be contested
in good faith and by appropriate legal or administrative
. proceedings in any reasonable manner and the nonpayment
thereof does not,.in the reasonable opinion of the Vendor,
adversely affect the security interest of the Vendor in
or to the Equipment or otherwise under this Agreement.
Any amounts paid by the Vendor in discharge of such liens,
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1

charges or security interests upon the Equipment shall be
secured by and under this Agreement. S

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 undetermlned
or inchoate materialmen's, mechanlcs', workmen's, repairmen's
- or other like liens arising in the ordinary course of busi-
ness and, in each case, not delinguent. :

- The foregoing provisions of this Article 12 shall
be subject to the limitations set forth in the last paragraph
of Article 4 hereof and the provisions of Article 21 hereof;
provided, however, that the Vendee will pay or discharge’
any and all claims, liens, charges or security interests
claimed by any party from, through or under the Vendee or
its successors or assigns, and, to the extent that the
Vendee receives funds sufficient for such purpose from
the Beneficiary or its successors or assigns, will pay or
discharge any and all of the same claimed by any party
from, through or under the Beneficiary or its 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), 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 or the Beneficiary's interest in the Lease and
the payments to be made thereunder, equal or superior to the
Vendor's security interest therein, but the Vendee shall not
be required to pay or discharge any such claim so long as
the validity thereof shall be contested in good faith and
by appropriate legal or administrative proceedings in any
reasonable manner and the nonpayment thereof does not, in
the reasonable opinion of the Vendor, adversely affect the
security interest of the Vendor in or to the Equipment or
otherwise under this Agreement or in and to the Lease and
the payments to be made thereunder.

ARTICLE 13. Indemnities and Warranties. The
Vendee agrees to indemnify, protect and hold harmless the
Vendor from and against all losses, damages, injuries,
liabilities, claims (including without limitation claims for
strict liability in tort) and demands whatsoever, regardless
of the cause thereof, and expenses in connection therewith,
including but not limited to counsel fees and expenses,




penalties and interest, arising out of or as the result of
the entering into or the performance of this Agreement, the
retention by the Vendor of title to or a security interest
‘in the 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 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 provi-
sions of this Agreement, except however, in the case of the
Builder, any losses, damages, injuries, liabilities, claims
and demands whatsoever to the extent that the same arise’
out of any tort, breach of warranty or failure to perform
any covenant hereunder or under any related document 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 Article 5 hereof, or the termination of this
Agreement in any manner whatsoever.

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

The Builder represents and warrants to the Vendee
that, at the time of delivery by it, and acceptance, of each
unit of the Equipment under this Agreement, the Vendee will
have good and marketable title to such unit, free and clear
of all claims, liens, security interests and other encum-
brances of any nature other than this Agreement and the
Lease.

The ‘agreement of the parties relating to warranties
by the Builder in respect of the units of the Equlpment is
set forth in Item 3A of Annex A hereto.

ARTICLE 14. Assignments. The Vendee will not
(a) except as provided in Article 11 hereof, transfer the
right to possession of any unit of the Equipment or (b)
sell, assign or otherwise dispose of its rights under this
Agreement unless such sale, assignment or disposition (i)
is made expressly subject in all respects to the rights and




remedies of the Vendor hereunder and (ii) is permitted by,
and in accordance with, the terms of the Trust Agreement.
Any such sale, assignment or disposition which may be made
by the Vendee to another party shall be subject to the
assumption by such party of all of the obligations of the
Vendee hereunder. '

, ‘All or any of the rights, benefits and advantages
of the Vendor under this Agreement, including the right
to receive the payments herein provided to be made by the
Vendee, may be assigned by the Vendor and reassigned by
any assignee at any time or from time to time. No such
assignment shall subject any assignee to, or relieve the
Builder from, any of the obligations of the Builder to
construct and deliver the Equipment in accordance herewith
or to respond to its warranties referred to in Article 13
hereof, or relieve the Vendee of its obligations to the
Builder contained in Articles 2, 3, 4, 6 and 13 hereof,
Annex A hereto and this Article 14, or any other obligation
which, according to its terms or context, is intended to.
survive an assignment. ' :

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

such manner as it may direct.

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

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

(a) the Vendee shall fail to pay in full any sum
payable by the Vendee when payment thereof shall be due
hereunder (irrespective of the provisions of Article 4
or 21 hereof or any other provision of this Agreement
limiting the liability of the Vendee) and such default
shall continue until the later of 10 business days
after the date such payment is due and payable or five
business days after notice of nonpayment shall have been
given by the Vendor to the Vendee; or

(b) default shall be made in the observance or
performance of any other of the conditions and agree-
ments on the part of the Vendee (irrespective of the
_provisions of Article 4 or 21 hereof or any other
provision of this Agreement limiting the 11ab111ty of
the Vendee) or the Lessee contained herein or in any

agreement entered into concurrently herewith relating
to the financing of the Equipment (other than the -
Lease), and such default shall continue for 30 days
after written notice from the Vendor to the Vendee and
the Lessee specifying the default and demandlng that
the same be remedied; or

(c) the Vendee shall make or permit any unautho-
rized assignment or transfer of this Agreement or any
interest herein or any unauthorized transfer of the
right to possession of any unit of the Equipment and the



C-20

Vendee shall, for, more than 15 days after demand in.
writing by the Vendor, fail to secure a reassignment or
retransfer to the Vendee of such Agreement, interest or
right; or :

(d) the occurrence of any of the following:

(i) Involuntary Bankruptcy Proceedings--a
receiver, liquidator or trustee of the Vendee or
the Lessee, or of a major part of the property of
either, is appointed by order of any court of com-
petent jurisdiction in the United States of America
or in any other place where the units of Equipment
may be used by the Vendee or the Lessee and such
order remains in effect for more than 60 days; or
the Vendee or the Lessee is adjudicated bankrupt or
insolvent by such court; or a major part of the
property of either is sequestered by order of such
court and such order remains in effect for more’
than 60 days; or a petition is . filed against the
Vendee or the Lessee under any bankruptcy, reorga-
nization, arrangement, insolvency, readjustment of
debt, dissolution or liquidation law of any juris-
diction, whether now or hereafter in effect, and is
not dismissed within 60 days after such filing;

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

(iii) Assignments for Benefit of Creditors,
etc.-—-the Vendee or the Lessee makes an assignment
for the benefit of its creditors, or admits in
writing its inability to pay its debts generally
as they become due or its willingness to be adjudi-
cated a bankrupt, or consents to the appointment
of a receiver, trustee or liquidator of the Vendee
or the Lessee or of all or a major part of the
property of either; or

(e) an Event of Default shall have occurred under
the Lease; provided, however, that an Event of Default
under paragraph (a) of § 10 of the Lease shall not be
deemed to be an event of default hereunder (i) until the




later of the expiration of the 10 business day period
~provided by paragraph (a) of this Article 15 or five
business days after notice of such Event of Default
shall have been received by the Vendee or (ii) if such
Event of Default is cured by the Vendee's remedying such
Event of Default during the period referred to in clause
(i) by making payment of the amount in default under

- paragraph (a) of Article 15 hereof; provided, further,
however, that the Vendee shall not have the right to
remedy more than an aggregate of 12 such defaults or to
remedy any such default after three consecutive such
defaults shall have been cured by the Vendee and any
additional Events of Default under the Lease shall
constitute events of default hereunder, whether or not
'so remedied;

then at any time after the occurrence of such an event of
default the Vendor may, upon written notice to the Vendee
and the Lessee and upon compliance with any legal require-
ments then in force and applicable to such action by the
Vendor, (i) subject to the proviso in the second paragraph
of § 4 of the Lease relating to termination, and to the
Lessee's rights to possession and use under §§ 4 and 12 of
the Lease, cause the Lease immediately upon such notice to
terminate (and the Vendee acknowledges the right of the
Vendor so to terminate the Lease), but without affecting the
indemnities which by the provisions of the Lease survive

its termination and/or (ii) declare (hereinafter called a
"Declaration of Default") the entire unpaid CSA Indebtedness,
together with the interest thereon then accrued and unpaid,
immediately due and payable, without further demand, and
thereafter the aggregate of the unpaid balance of the CSA
Indebtedness and interest thereon shall bear interest from
the date of such Declaration of Default at the Penalty Rate
to the extent legally enforceable. Upon a Declaration of
Default, subject to Article 4 hereof, the Vendor shall be
entitled to recover judgment for the entire unpaid balance
of the CSA Indebtedness so payable, with interest as afore- -
said, and to collect such judgment out of any property of
the Vendee, subject to the provisions of Articles 4 and 21
hereof, wherever situated. The Vendee shall promptly notify
the Vendor of any event of which the Vendee has actual
knowledge which constitutes, or with the giving of notice
and/or lapse of time could constitute, an event of default
under this Agreement.

The Vendor may, at its election, waive any such
event of default and its consequences and rescind and annul



any Declaration of Default or. notlce of termlnatlon of the
Lease by notice to the Vendee and the Lessee in writing to
that effect, and thereupon the respective rights of the
parties shall be as they would have been if no such event

of default had occurred and the Vendor had taken no action
to enforce its rights hereunder by reason thereof. 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, rescission
or annulment shall extend to or affect any other or subse-
quent default or impair any rights or remedies consequent
thereon.

ARTICLE 16. Remedies. Subject to the Lessee's
rights of possession and use under §§ 4 and 12 of the Lease,
at any time during the continuance of a Declaration of .
Default, the Vendor may, upon such further notice, if any,
as may be required for compliance with any mandatory legal
requirements 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 16
provided, and may remove the same from possession and use
of the Vendee or any other person and for such purpose may
enter upon the premises of the Vendee or any other premises
where the Equipment may be located and may use and employ
in connection with such removal any supplies, services and
aids and any available trackage and other facilities or means
of the Vendee, subject to all mandatory requirements of due
process of law.

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

(a) forthwith and in the usual manner (including,
but not by way of limitation, causing prompt tele-
graphic and written notice to be given to the Associa-
tion of American Railroads and all railroads to which
any unit or units of the Eguipment have been inter-
changed to return the unit or units so interchanged)
cause the Equipment to be placed upon such storage



tracks of the Lessee or, at the expense of the Vendee,.
upon any other storage tracks, as the Lessee may
designate and as may be satisfactory to the Vendor;

(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 any lines of railroad or to any
connecting carrier for shipment within the United .
States of America, all as directed by the Vendor.

During any storage period, the Vendee will, at its own cost:
and expense, insure, maintain and keep each such 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 herein-
before 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.

Subject to the Lessee's rights of possession and.
use under §§ 4 and 12 of the Lease, at any time during the
continuance of a Declaration of Default, the Vendor may, at
its election and upon such notice as is hereinafter set
forth, retain the Equipment in satisfaction of the entire CSA
Indebtedness and make such disposition thereof as the Vendor
shall deem fit. Written notice of the Vendor's election to
retain the Equipment shall be given to the Vendee and the
Lessee by telegram or registered mail, addressed as provided
in Article 20 hereof, and to any other persons to whom the
law may require notice, within 90 days after such Declaration
of Default. 1In 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 thereupon termi--
nate and all payments made by the Vendee or for its account
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may be retained by the Vendor as compensation for the use
of the Equipment; 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 CSA Indebtedness, together
with interest thereon accrued and unpaid and all other pay-
ments due under this Agreement (including fees and expenses
referred to in the following paragraph), then in such event
absolute right to the possession of, title to and property
in the Equipment shall pass to and vest in the Vendee; .
provided, further, that if the Vendee, the Lessee 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 otherwise 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 manner, it shall be deemed to
have elected to sell the Equipment in accordance with the
provisions of this Article 16.

Subject to the Lessee's rights of possession and
use under §§ 4 and 12 of the Lease, at any time during the
continuance of a Declaration of Default, the Vendor, with or
without retaking possession thereof, at its election and upon
reasonable notice to the Vendee, the Lessee and any other
persons to whom the law may require notice of the time and
place, may sell the Equipment, or any unit thereof, free from
any and all claims of the Vendee, the Lessee or any other
party claiming from, through or under the Vendee or the
Lessee, 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 CSA
Indebtedness, together with interest thereon accrued and
unpaid and all other payments due under this Agreement as
well as expenses of the Vendor in retaklng possession of,
removing, storing, holdlng and preparing the Equlpment for,
and otherwise arranging for, the sale and the Vendor's
reasonable attorneys' fees, then upon receipt of such pay-
ment, expenses and fees by the Vendor, absolute right to the
possession of, title to and property in the Equipment shall
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pass to and vest in the Vendee. The proceeds of such sale -
or other disposition, less the attorneys' fees and any other
expenses incurred by the Vendor in retaking possession of,
removing, storing, holding, preparing for sale and selling

or otherwise disposing of the Equipment, shall be credited

on the amount due to the Vendor under the prov151ons of this
Agreement. : A

' Any sale hereunder may be held or conducted at
‘New York City, 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 nece551ty
of gatherlng at the place of sale the property to be sold,
and in general in such manner as the Vendor may determine,
so long as such sale shall be in a commercially reasonable .
manner. The Vendor, the Vendee or the Lessee may bid for
and become the purchaser of the Equipment, or any unit ‘
thereof, so offered for sale, provided that the Lessee may
not so bid if it shall have caused the event or events of
default in respect of which the relevant Declaration of
Default was made. The Vendee and the Lessee shall be given
written notice of such sale or the making of a contract for
such sale not less than ten days prior thereto, by telegram
or registered mail. If such sale shall be a private sale
(which shall be deemed to mean only a sale where an adver-
tisement for bids has not been published in a newspaper of
general circulation or a sale where fewer than 40 offerees
have been solicited in writing to submit bids), it shall
be subject to the rights of the Lessee and the Vendee to
purchase or provide a purchaser, within ten days after
notice of the proposed sale price, at the same price offered
by the intending purchaser or a better price. 1In the event
that the Vendor shall be the purchaser of the Equipment, it
shall not be accountable to the Vendee or the Lessee (except
to the extent of surplus money received as hereinafter ‘
provided in this Article 16), and in payment of the purchase
price therefor the Vendor shall be entitled to have credited
on account thereof all or any part of any sums due to the
Vendor hereunder.

Each and every power and remedy hereby specifi-
cally given to the Vendor shall be in addition to every
other power and remedy hereby specifically given or now or
hereafter existing at law or in equity and may be exercised



from time to time and simultaneously and as often and in
such order as may be deemed expedient by the Vendor. All
such powers and remedies shall be cumulative, and the
exercise of one shall not be deemed a waiver of the right
to exercise any other or others. No delay or omission of
the Vendor in the exercise of any such power or remedy and
no renewal or extension of any payments due hereunder shall
impair any such power or remedy or shall be construed to. be
a waiver of any default or an acquiescence therein. Any
extension of time for payment hereunder or other indulgence
duly granted to the Vendee or the Lessee shall not other-.
wise affect the Vendor's rights or the Vendee's obligations
hereunder. The Vendor's acceptance of any payment after

it shall have become due hereunder shall not be deemed to
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 pay the amount of such deficiency
to the Vendor upon demand, together with interest thereon
from the date of such demand to the date of payment at the
Penalty Rate, 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
4 hereof, be entitled to recover a judgment therefor against
the Vendee. 1If, after applying as aforesaid all sums
realized by the Vendor, there shall remain a surplus in the
possession of the Vendor, such surplus shall be paid to the
Vendee. . ‘

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

The foregoing provisions of this Article 16 are
subject in all respects to all mandatory legal requirements
at the time in force and applicable thereto.
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ARTICLE 17. Applicable State Laws. Any provision
of this Agreement prohibited by any applicable law of any
jurisdiction shall as to such jurlsdlctlon be ineffective,
without modifying the remaining provisions of this Agree-
ment. Where, however, the conflicting provisions of any
such applicable law may be waived, they are hereby waived
by the Vendee to the full extent permitted by law, it being .
the intention of the parties hereto that this Agreement shall
be deemed to be a conditional sale and enforced as such.

Except as otherwise provided in this Agreement,
the Vendee, to the full extent permitted by law, waives all
statutory or other legal requirements for any notice of any
kind, notice of intention to take posse551on of or to sell
or lease the Equipment, or any unit thereof, and any other
requirements as to the time, place and terms of the sale or
lease thereof, any other requ1rements with respect to the
enforcement of the Vendor's rights under this Agreement and
any and all rights of redemption.

ARTICLE 18. Recording. The Vendee will cause this
Agreement, any assignments hereof and any amendments or supple-
ments hereto or thereto to be filed in accordance with 49 U.S.C.
§ 11303; and the Vendee will from time to time do and perform
any other act and will execute, acknowledge, deliver, file,
register, deposit and record any and all further instruments
required by law or reasonably requested by the Vendor for the
purpose of proper protection, to the satisfaction of counsel
for the Vendor, of its interest in the Equipment and its
rights under this Agreement or for the purpose of carrying
out the intention of this Agreement; provided, however, that
the Vendee shall not be required to take any such action in -
respect of any jurisdiction outside the United States of
America if (1) after giving effect to the failure to take
such action, the Vendee has taken all action required by law
to protect the security interest of the Vendor in not less
~than 90% of the total number of units of Equipment then

subject to this Agreement, and (2) any unit at any time
located in such jurisdiction shall have been marked with
the markings specified in Article 9 hereof.

The Vendee will promptly furnish to the Vendor
certlflcates or other evidence satisfactory to the Vendor
of every such filing, registering, depositing and recording.

ARTICLE 19. Article Headings; Effect and Modifica-
tion of Agreement. All article headings are inserted for
convenience only and shall not affect any constructlon or
1nterpretatlon of this Agreement.
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Except for the Participation Agreement, the Trust
Agreement and the CSA Assignment, this Agreement, including
the Annexes hereto, exclusively and completely states the rights
of the Vendor and the Vendee with respect to the Equipment
and supersedes all other agreements, oral or written, with
respect to the Equipment. No 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 represen-
tatives of the Vendor and the Vendee.

ARTICLE 20. Notice. Except where other notice
requirements are expressly set forth, any notice hereunder
to any of the parties designated below shall be deemed to
be properly served if delivered or mailed to it by first
class mail, postage prepaid, at the following addresses:

(a) to the Lessee, at P. O. Box 30321, Raleigh, North
Carolina 27612, Attention of Transportation Department,
with a copy to the Lessee at High Ridge Park, Stamford,
Connecticut 06904, Attention of Law Department, '

_ (b) to the Vendee, at One Constitution Plaza,vHartford,
Connecticut 06115, Attention of Corporate Trust Department,

(c) to the Beneficiary, at 2700 Sanders Road,'
Prospect Heights, Illinois 60070, Attention of Carl W.
Giessel, Vice President,

(d) to the Builder, at its address specified in.
Item 1 of Annex A hereto, _

(e) to the Assignee, at 501 Boylston Street, Boston,
Massachusetts 02117, Attention of Investment Department,

(f) to any assignee of the Vendor, or of the
Vendee, at such address as may have been furnished in
writing to the Vendee or the Vendor, as the case may
be, and to the Lessee, by such assignee,

or at such other address as may have been furnished in writing
by such party to the other parties listed in this Article 20.°

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, against
any incorporator, stockholder, director or officer, as such,
past, present or future, of the parties hereto, whether by
virtue of any constitutional provision, statute or rule of
law, or by enforcement of any assessment or penalty or other-
wise, all such liability, whether at common law, in equity,




by any constitutional provision, statute or otherwise, of
such incorporators, stockholders, directors or officers,

as such, being forever released as a condition of and as

consideration for the execution of this Agreement.

. The obligations of the Vendee under the second
and eighth paragraphs of Article 16 and under Articles 3, 6,
7 (other than the first, second (but only insofar as it
relates to filing of a certificate with respect to Casualty
Value or Termination Value, as the case may be) and the third
sentences of the second paragraph thereof), 8, 9, 10, 12 '
(other than the proviso to the last paragraph thereof), 13
and 18 hereof shall be deemed in all respects satisfied by
the Lessee's undertakings contained in the Lease. The Vendee
shall not have any 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 15 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, anything in this
Agreement to the contrary notwithstanding, that each of the
undertakings and agreements herein made on the part of the
Vendee are made and intended not as personal undertakings
and agreements by The Connecticut Bank and Trust Company 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 Agreement, and this Agreement is executed and
delivered 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 Agreement; and except in the case of
wilful misconduct or gross negligence on the part of said.
bank or the Beneficiary, as the case may be, no personal .
liability or personal responsibility is assumed by or shall
at any time be asserted or enforceable against said bank
~ or the Beneficiary (except, with respect to each such
party, in connection with the payment or discharge of claims,
liens, charges or security interests claimed from, through:
or under such party or its successors and assigns pursuant
to the proviso to the last paragraph of Article 12 of this
Agreement and except, with respect to the Beneficiary, '
pursuant to Section 1.03 and the last paragraph of Section
5.01 of the Trust Agreement), on account of this Agreement .
or the Trust Agreement or on account of any undertaking or
agreement of the said bank or the Beneficiary hereunder,



either expressed or implied, all such personal liability
(except as aforesaid), if any, being expressly waived and
released by the Vendor and by all persons claiming by,
through or under the Vendor.

ARTICLE 22. Law Governing. The terms of this
Agreement and all rights and obligations hereunder shall be
governed by the laws of the State of Connecticut; provided,
" however, that the parties shall be entitled to all rights
conferred by 49 U.S.C. § 11303, and such additional rights
arising out of the filing, recording or deposit hereof, if
any, and of any assignment hereof as shall be conferred by
the laws of the several jurisdictions in which this Agreement
or any assignment hereof shall be filed, recorded or deposited.

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

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

THRALL CAR MANUFACTURING COMPANY,

by

_ Vice President
[CORPORATE SEAL]

Attest:

Assistant Secretary
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THE CONNECTICUT BANK AND TRUST
COMPANY, not in its individual
capacity but solely as Trustee
as aforesaid,

Authorize fficer
[CORPORATE SEAL)

Attests
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STATE OF ILLINOIS, )

_ : ) ss.:
COUNTY OF COOK, )
On this day of 1979, before me per-
sonally appeared  to me

personally known, who, being by me duly sworn, says that he
is a Vice President of THRALL CAR MANUFACTURING 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. :

Notary Public
[Notarial Seal]

My Commission expires

STATE OF CONNECTICUT, )
) Ss.:
COUNTY OF HARTFORD, )

‘ On th1s,2éﬂ;day of 73/:¢ 1979, before me personally
appeared DONALD E. SMITH , to me personally known,
who, being by me duly sworn, says that he is an Authorized
Officer of THE CONNECTICUT BANK AND TRUST COMPANY, that the
seal affixed to the foregoing instrument is the corporate
seal of said Corporation and that said instrument was signed
and sealed on behalf of said Corporation by authority of its.
Board of Directors, and he acknowledged that the execution of
the foregoing instrument was the free act and deed of said
Corporation.

[Notarial Seal] BARBARA S. KACICH
' NOTARY PUBLIC

My Commission expires MY COMMISSIQN EXPIRES MARCH 31, 1582
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SCHEDULE 1

Allocation Schedule
of Each $1,000,000 of CSA Indebtedness
Payable in 240 Monthly Installments
Commencing on September 15, 1979

-Prineipal
Balance - ,
Installment (Before Interest Principal Ending
No. Payment ) Payment Recovery Principal
$ $
( 8/15/79)  1000000.00 - * 0.00 1000000.00
1 ( 9/15/79) 1000000.00 8125.01 1262.29 998737.71
2 (10/15/79) 898737.71 8114.75 1272.55 997465. 16
3 (11/15/79) 997465.16 8104.41 1282.89 996182.28
4 (12/15/79) 996182.28 8093.99 1293.31 994888.97
5 ( 1/15/80) 994888.98 8083.48 1303.82 993585.16
6 ( 2/15/80) 993585.16 8072.89 1314.41 1992270.74
7 ( 3/15/80) 992270.75 8062.21 1325.09 990945.56
8 ( 4/15/80) 990945.66 8051.44 1335. 86 989609. 80
9 ( 5/15/80) 989609. 80 8040.59 1346.71 988263.09
10 ( 6/15/80) 988263.09 8029.65 1357.65 986905.44
11 ( 7/15/80) 986905.43 8018.61 1368.68 985536.75
12 ( 8/15/80) 985536.75 8007.49 1379.80 984156.95
13 ( 8/15/80) 984156.95 7996.28 1391.01 982765.93
14 (10/15/80) 982765.94 7984.98 1402.32 981363.62
15 (11/15/80) 981363.62 7973.59 = 1413.71 979949.91
16 (12/15/80) 879949.91 7962.10 1425.20 878524.71
17 ( 1/15/81) 978524.70 7950.52 1436.78 977087.93
18 ( 2/15/81) 977087.94 7938.85 1448.45 975639.48
19 ( 3/15/81) 975639.48 7927.08 1460.22 974179.27
20 ( 4/15/81) 974179.27 7915.21 1472.08 972707.18
21 ( 5/15/81) 972707.18 7903.25 1484.04 971223.13
22 ( 6/15/81) 971223.13 7891.20 1496.10 969727.03
23 ( 7/15/81) 969727.03 7879.04 1508.26 968218.77
24 ( 8/15/81) 968218.78 7866.79 1520.51 965698.27
25 ( 8/15/81) 966698.27 7854.43 1532.87 965165.40
26 (10/15/81) 965165. 40 7841.98 1545. 32 963620.08
27 (11/15/81) 963620.07 7829.42 1557.88 8962062.20
28 (12/15/81) 962062, 20 7816.76 1570.53 960491.66
29 ( 1/15/82) 960491.66 7804.00 1583.30 958908. 37
30° ( 2/15/82) 958908. 37 7791.14 1596.16 957312.21 -
31 ( 3/15/82) 957312.20 7778.17 1609.13 955703.08
32 ( 4/15/82) 955703.09 7765.10 1622.20 954080.88
33 ( 5/15/82) 954080. 88 7751.91 1635. 38 952445.50
3 ( 6/15/82) 952445.50 7738.63 1648.67 950796. 83
35 ( 7/15/82) 950796. 82 7725.23 1662.07 949134.76
6 ( 8/15/82) 949134.76 - 7711.73 1675.57 947459.19
7 ( 9/15/82) 947459.20 7698.11 1689.18 945770.01
8 (10/15/82) 945770.01 7684.39 1702.91 944067.10
9 (11/15/82) 944067.09 7670.55 1716.74 942350.35
0 (12/15/82) 942350. 36 7656.60 1730.69 940619766

*Interest at the rate of 9-3/4% per annum from and including the

pplicable Closing Date or Dates to the extent accrued and not thereto-
ore paid, calculated as provided in the fifth paragraph of Ar;jcle 4



41
42

43

44
45
46
47
48
49
50
51
52
53
54
95

56

57
o8
59
60
61
- 62
63
64
65
66
67
68
69
70
71

72

73
74
- 75
76
77
78
79
80
81
82
83
84
85
86
87
88

SN NN NN PN PN PN PN N

1/15/83)
2/15/83)
'3/15/83)
4/15/83)
5/15/83)
6/15/83)
7/15/83)
8/15/83)
9/15/83)
0/15/83)

1
(11/15/83)
1

2/15/83)
"1/15/84)
2/15/84)
3/15/84)
4/15/84)
5/15/84)
6/15/84)
7/15/84)
8/15/84)
9/15/84)
10/15/84)
11/15/84)
12/15/84)
1/15/85)
2/15/85)
3/15/85)
4/15/85)
5/15/85)
6/15/85)
7/15/85)
8/15/85)
9/15/85)
10/15/85)
11/15/85)
12/15/85)
1/15/86)
2/15/86)
3/15/86)
4/15/86)
5/15/86)
6/15/86)
7/15/86)
8/15/86)
9/15/86)
10/15/86)
11/15/86)
12/15/86)

940619.66
938874.91
837115.97
935342.76
933555.12

931752.97

9298936. 16
928104.61

1 926258.18

924396.73
922520. 16
920628, 35
918721.16
916798.48
914860.19
912906.13
910936.20
908850. 27
906948, 20
904929.87
902895.13
900843. 86
898775.93
896691.20
894589. 52
892470.77
888666 . 30
884830.91
880964. 35
877066. 38
873136.74
869175.17
865181.41
861155.21
857096. 30
853004. 39
848879.26
844720.59
840528.15
836301.63
832040, 78
827745.30
823414.93
819049, 37
814648.35
810211.56
805738.73
801229.55

7642,
7628.
7614.
7599.
7585.
7570.
7555.
7540.
7525.
7510.
7495.
7480.
7464.
7449.
7433.
7417.
7401,
7385.
7368.
7352.
7336.
7319.
7302.
7285.
7268.
7251.
7220.
7189.
7157.
7126.
.23
7062.
7029.
6996.
6963.
6930.
6897.
6863.
6829.
6794.
6760.
6725.
6690.
6654.
6619.
6582.
- 6546.
6509.

7094

54
37
08

14

50

74
86

86

73
48
11
62
00
25
37
36
23
96
56

36
56
62
55
32
41
24
83
16

04
59
88
90
65
14
35
28
94
33
42
24
77
01
96
62
98

1744,
1758.
1773.
1787.
1802.
1816.
1831,
1846.
1861.
1876.
1891.
1907.
1922.
1938.
1954,
1969.
1985,
2002.
2018.
2034,
- 2051.
2067.
2084.
2101.
2118,
3804.
3835.
3866.
3897.
3929.
3961.
3993.
4026.
4058.
4091.
4125.
4158
4192.
4226.
4260.
4295.
4330.
4365.
4401.
4436.
4472.
4509.
4545,

938874
937115.
935342.
933555.
.97
929936.
 928104.
' 526258,
924396,
.16
.35
.16
916798.
914860.
912906 .
910936.
.27

931752

922520
920628
918721

808950

906948.
904929,
902895,
.87
898775.
.20
894589,
892470.
888666.
884830.¢
.35
.38
.74

900843

896691

880964

877066

873136
869175.
865181.
861155.
857096.
.40

853004

848879,
844720.
840528.
836301.
832040.
.30

827745

823414.
819049.
814648.
- 810211.
805738.
801229.
796683.

.91

98
75
12

17
61
17
73

48
18
13
20

20
87
13

93

52
77
30
91 -

17
41
21
29

25
59
14
63
78

93
37
34
56
73
55
73



89
90
91
92
93
94
95
96

97

98
99
100
101
102
103
104
105
106
107
108
109
110
111
112
113
114
115
116
117
118
119
120
121
122
123
124
125
126
127
128
129
130

131

132
133
134
135
136

2/15/87)
.3/15/87)
4/15/87)
5/15/87)
6/15/87)
7/15/87)
8/15/87)
9/15/87)
10/15/87)
11/15/87)
12/15/87)
~ 1/15/88)
2/15/88)
3/15/88)
4/15/88)
5/15/88)
6/15/88)
7/15/88)
8/15/88)
9/15/88)
0/15/88)
1/15/88)
2/15/88)
1/15/89)
2/15/89)
3/15/89)
4/15/89)
5/15/89)
6/15/89)
7/15/89)
8/15/89)
9/15/89)
0/15/89)
1/15/89)
2/15/89)
1/15/90)
2/15/90)
3/15/90)
4/15/90)
5/15/90)

P

S W

'7/15/90)
8/15/90)
9/15/90)
(10/15/90)
(11/15/90)
(12/15/90)

1/15/87)

6/15/90)

796683.73

792100.98
787481.00
782823.48
778128.12
773394.60

768622.62 .

763811. 88
758962.05
754072.81
749143. 84
744174. 84
739165.45
734115.37
729024.26
723891.78
718717.59
713501. 37
708242.76
702841.43
697597.02
692209.20
686777.59
681301.85
675781.62
670216.55
665962.05
661672.98
657349.07
652990.02
648595. 56
644165. 39
639699.23
635196.77
630657.74
626081.83
621468.73
616818.16
612329.82
607805.01
603243.44
598644.80
584008.80
589335.13
584623.49
579873.57
575085.05
570257.63

6473.
6435.
6398,
6360.
6322.
6283.
6245.
6205,
6166.
6126,
6086.
6046.
6005.
5964.
5923.
5881.
5839.
5797.
5754.
5711.
5667.
5624.
5580.
5535.
5490.
5445,
5410.
5376.
5340.
5305.
5269.
5233.
5197.
5160.
5124,
5086.
50489.
5011,
4975.
4938.
4901.
4864.
4826.
4788.
4750.
4711.
4672.
4633.

05
81
28
43
28
82
05
97
56
84
79
41

68
32
61
57
19
47
39
97
19
06
57
72
51
94
09
96
o4
84
84
55
97
09
91
43
66
19
43
37
00
33
36
08
49
58
36

4582.
4619.
4657,
4695.
4733.
4771,
4810.
4849,
- 4889.
4928,
4969.
5008.
5050.
5091.
5132,
5174.
5216.
5258.
5301,
5344,
5387.
5431.
5475.
5520.
5565.
4254.
4289,
4323.
4359.
4394.
4430.
4466.
4502.
4539.
4575.
4613.
4650.
4488,
4524,
4561.
4598,
4636.
4673.
4711.
4749,
4788.
4827.
4866.

52

79210098

787481.00
782823.48
778128.11
773394.60
768622, 62
763811, 88
758962 .05
754072.81
749143.85
744174. 84
739165.45
734115.37

729024.26

723891.77
718717.59
713501. 37
708242.76
702941.43
697597.02
692209. 20
686777.59
681301. 85
675781.62

670216.55

665962.05
661672.98

657349.07

652990.02

- 648595.56

644165. 39
639699.23
635196.77

. 630657.74

626081. 83
621468.73
616818, 16
612329.82
607805. 02
603243.44
598644. 80
594008. 80
589335.13
584623.49
579873.57
575085. 05

570257.63
565390.98.
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137
138
138

140

141
142
143
144
145
146
147
148
149
150
151
152
153
154
‘155
156
157
158
159
160
161
162
163
164
165
166
167
168
169
170
171
172
173
174
175
176
177
178
179
180
181
182
183
184

(
(
(
(
(
(
(
(
(
(
(
(
(
(
(
(
(
(
(
(
(
(
(
(
(
(
(
(

(
(
(

«
(

(
(
(
(
(
(
(
(
(
(
(
(

(
(

1/15/91)
2/15/91)
3/15/91)
4/15/91)
5/15/91)
6/15/91)
7/15/91)
8/15/91)
9/15/91)
10/15/91)
11/15/91)

(12/15/91)

1/15/92)
2/15/92)
3/15/92)
4/15/92)
5/15/92)
6/15/92)
7/15/92)
8/15/92)
9/15/92)
10/15/92)
11/15/92)
12/15/92)
1/15/93)
2/15/93)
3/15/93)
4/15/93)
5/15/93)
6/15/93)
7/15/93)
8/15/93)
8/15/93)
10/15/93)
11/15/93)
12/15/93)
1/15/94)
2/15/94)
3/15/94)
4/15/94)
5/15/94)
6/15/94)
7/15/94)
8/15/94)
9/15/94)
10/15/94)
11/15/94)

(12/15/94)

565390.99
560484. 80
556338.68
552158, 87
547945.11
543697.11

539414.59 .

535097.28
530744.89
526357.13
521933.73
517474.39
512978. 81
508446.70
504877.83
501279, 96
497652.85
493996.28
490309.99
4865983.76
482847.33
479070.46
475262.90
471424.41
467554.73
463653.60
459720.78
455756.01
451759.02
447729.56
443667.36
439572.16
435443.68
431281.66
427085.81
422855.88
418591.59
414292.64
410458.73
406593.68
402697.22

398769.10 -

394809.07
390816. 86
3867982.21
382734.87
378644.55
374521.01

4593,
4553.
4520.
4486 .
4452,
4417,
4382,
4347.
4312.
4276.
4240.
4204.
4167.
4131,
4102,
4072,
4043.
4013.
3983.
3953,
3923,
3892.
3861.
3830.
3798.
3767.
3735.
3703,
3670.
3637.
3604,
3571.
3537.
3504.

- 3470.

3435.
3401.
3366.
3334.
3303.
3271.
3239.
3207.
3175.
3142.
3109.
3076.
3042.

81
88

19 -

23
00
48
69
61
25
59
65
42
90
13
13

90

43
72
77
57

13

45
51
32
88
19
23
02
54
80
80
52
g8
16
07
70
06
10
95
54
89
97
79
36
66
69
46
95

4906.
4146.
4179.

4213
4248

4387

4024

4057.
4090.
4123.
4157.

19
12
80

17
.00
4282.
4317.
4352.

52
31
39

.75
4423.
4459.
44895.
4532.
3568.
3597.
3627.
3656.
3686.
3716.
3746.
3776.
3807.
3838.
3869.
3901.
3932.
3964.
3996.
4029.
4062.
4095.
4128.
4162.
4195.
4229.
4264.
4298.
3833.
3865.
3896.
3928.
3960.
3992.
.65

40
35
58
10
87
87
10
57
28
24
43
87
56
49
68
12
82
77
99
46
20
21
48
02
84
83
30
95
91
06
46
12
04
21

35
31
55
05

. 560484,
556338.
552158.

547945
543697

504877

497652

1 493996.
1490309.
486593,
482847.
.46

479070

475262,
471424
467554.
463653,
4591720.
455756.
451759.
447729,
443667.
439572,
435443,
431281.
427085,
422855,
418591.
414292,
410458.
.68

406593

402697.
398769.
394809.
390816.
386792
382734.
.55

378644

374521,
370363.

80
68

87

11
11
539414.
535097.
530744.
526357.
521933,
517474.
512978.
508446.
.83
501279.
.85

59
28
89
13

73 .

39
81
70

96
28
99
76
33

90

.41
73
61

78
01
02
56
36
15
68
66
82
88

58

64
73

22
10

o7

86

.21

86

01

96



185
186

187

188
189
190
191
192
193
194
195
196
197
198

189 .

200

201 -

202
203
204
205.
206
207
208
209
210
211
212
213
214
215
216
217
218
219
220
221
222
223
224
225
226
227
228
229
230
231

232

33
34
35
36
P37
36
b 39
D40

1/15/95)
2/15/95)
3/15/95)
4/15/95)
0 5/15/95)
6/15/95)
'7/15/95)
8/15/95)
9/15/95)
10/15/95)
11/15/95)
12/15/95)
1/15/96)
2/15/96)
'3/15/96)
4/15/96)
5/15/96)
6/15/96)
7/15/96)
'8/15/96)
9/15/96)
10/15/96)
11/15/96)
12/15/96)
1/15/97)
2/15/97)
3/15/97)
4/15/97)
5/15/97)
6/15/97)
7/15/97)
8/15/97)
9/15/97)
10/15/97)
11/15/97)
12/15/97)
1/15/98)
2/15/98)
3/15/98)
4/15/98)
5/15/98)
6/15/98)
7/15/98)
8/15/98)
9/15/98)
10/15/98)
11/15/98)
12/15/98)
1/15/99)
2/15/99)
3/15/99)
4/15/99)
5/15/99)
6/15/99)
7/15/99)
8/15/99)

370363.
366173,
361948,
357689,
353395.
349066.
344702.
340303,
335868,
331397,
326889.
322345.
317764.
313146.
308590.
303998,
299367.
294700.
289994,
285250.
280468.
275647.
270786.
265886.
260947,
255967.
250047,
245886 .
240783.
235640.
230454.
225227.
219956.
214644.
209288,
203888.
198445,
192957,
183524,
174014.
164427,
154762.
145019.
135196.
125294,
115311.
105247.
95102.
84874.
74562,
64167.
53688.
43123,

32473.

21736.

10912.

3009.
2975.
2940.
2906.
2871,
2836.
2800.
2764.
2728.
2692,
2655.
2619,
2581.
2544.
2507,
2469.
2432.
2394.
2356.
2317.
2278.
2239.
2200.
2160.
2120.
2079.
2038.
1997.
1956.
1914.
1872.
1829.
1787.
1743.
1700.
1656.
1612.
- 1567.
1491.
1413.
1335.
1257.
1178.
1098,
1018.
936.
855.
772.
689.
605.
521.
436.
350.
263.
176.
88.

18
13
80
19
31

14

68
93

57
95
03
81
28
26
95
33
40
17
62
77
60

10

29
16
70
g1
79
33
54
41
93
11
94
43
56
33
77
13
87
97
44
28
47
02
91
14
70
60
82
36
22
38
84
61
66

4190. 83
4224.88
4259.20
4293.81
4328.70
4363.87
4399.32
4435.07
4471.10

4507.43

4544.05
4580.98
4618.20
4555.73
4592.74
4630.06
4667.68
4705.60

4743.83

4782.38
4821.23
4860.41
4899.90
4939.71
4979.84
5020.31
5061.10
5102.22
5143.67
5185.46
5227.60
5270.07
5312.89
5356. 06
5399.58
5443.45
5487.67

9433.04

9509.69
9586.95
9664.85
9743.37
9822.54
9902.35

9982. 80

10063.91
10145.68
10228.11

-10311.22

10395.00
10479.46
10564.60
10650. 44
10736.97
10824.21

10912.16

C-37

366173.12
361948.25
357689.05
353395.24

.349066. 54

344702.67
340303.35
335868.27
331397.17
326889.74
322345.69
317764.71

'313146.52

308590.79
303998.05
299367.99
294700. 32
289994.71
285250. 88
280468.50
275647.27
270786. 86
265886 .96
260947.25
255967.41
250947.10
245886.01
240783.79
235640.12
230454.65
225227.06
219956.99
214644.10
209288 .04
203888.47
198445.02
192957.35
183524 .31
174014.63
164427.67
154762. 83
145019. 46
135196.92 -
125294.57
115311.77
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74562 . 84
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53688.38

43123.78

32473.34

21736.37
110912.16

0.0
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ANNEX A
TO

CONDITIONAL SALE AGREEMENT

‘Thrall Car Manufacturing Company

P. O. Box 218
Chicago Heights, Illinois 60411

Unless the parties hereto shall otherwise agree, the
units of Equipment shall be settled for in not more
than four groups as follows: All units of Equipment
inspected by the Inspector and delivered to a common
carrier for transportation to Indianola, Iowa, -
pursuant to authorization of the Inspector during
the month of May 1979, shall be settled for three
days following delivery and acceptance by the Vendee
of all such units of Equipment; any subsequent '
settlements shall take place (i) on July 6, 1979,
with respect to units of Equipment delivered and
accepted on or prior to June 30, 1979; (ii) on

July 16, 1979, with respect to units of Equipment
delivered and accepted on or prior to July 12,

1979; and (iii) not later than August 15, 1979.

The Purchase Orders referred to in the CSA are as'
follows:

1. The Builder's proposal letter dated April 21,
1978, to Itel Corporation, Rail Division, executed

~ by John P. Lynch, Vice President—Sales for Builder.

2. The Itel Corporation, Rail Division, acceptance
letter dated May 9, 1978, to Builder from Donald

H. Gleason who executed as Vice President of Itel

Corporation, Rail Division.

3. The Builder's letter and attached schedule

dated April 25, 1979, with respect to 200 cars .
constructed under Builder's Job Order No. 736-B,
Specification No. HC-100-47-171, to Itel Corporation,
Rail Division, executed by John P. Lynch, Vice
President--Sales, for Builder and accepted by Lee -
Johnson, Manager of Purchasing and Supplies, of

Itel Corporation, Rail Division.



Item 3A:

4. General Assignment of Purchase Orders détéd
as of March 15, 1979, by and among Itel Corporatlon,
Rail Division, Vendee and Builder.

(a) The Builder warrants to the Vendee and for'the
benefit of the Lessee as third party beneficiary
that the Equipment has been built in accordance with
the Specifications and with the other requirements,
specifications and standards set forth or referred
to in Article 2 of the CSA and warrants that the
Equipment is free from defects in material (except.
as to specialties incorporated therein which were

‘specified or supplied by the Lessee and not manufac-

tured by the Builder) and workmanship or design
(except as to designs specified by the Lessee and
not developed or purported to be developed by the
Builder) under normal use and service; the Builder's
obligation under this paragraph being limited to
making good at its plant (or at the option of the
Builder at a place designated by the Builder and
agreed upon by the Vendee or the Lessee) any part or
parts of any unit which shall be returned to the
Builder within one year after the delivery of such
unit, or as to which written notice of such defect .
has been given by the Vendee or the Lessee to the '
Builder within one year after delivery of such unit
and which part or parts are returned within 90 days
after such notice to the Builder, provided that the
Builder's examination shall disclose to its reason-
able satisfaction such part or parts to have been
thus defective. THIS WARRANTY IS EXPRESSLY IN LIEU
OF ALL OTHER WARRANTIES, EXPRESSED OR IMPLIED,
INCLUDING ANY IMPLIED WARRANTY OF MERCHANTABILITY OR
FITNESS FOR A PARTICULAR PURPOSE, AND OF ALL OTHER
OBLIGATIONS OR LIABILITIES ON THE PART OF THE
BUILDER, EXCEPT FOR ITS OBLIGATIONS UNDER ARTI-

CLES 2, 3, 4, 13 AND 14 OF THE CSA. The Builder _
neither assumes nor authorizes any person to assume
for it any other liability in connection with the
construction and delivery of the Equipment, except
as aforesaid.

The Builder agrees that the Lessee, the Vendee
and the Beneficiary, as well as the Builder may to
the extent permitted by law take and prosecute
claims against vendors of specialties purchased by
the Builder for incorporation in the Equipment and
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not warranted hereunder for the breach of any
warranty by the vendors with respect to such
specialties. The Builder and the Vendee agree,. and
the Lessee and the Beneficiary also hereby agree, as
a condition of their being third party beneficiaries
hereof, to notify each of the other said parties
prior to the assertion of any claim by any of them
against any such vendors of specialties. If the
Builder determines that it has no interest in any
such claim, the Builder agrees to assign to the
Vendee (or the Beneficiary, upon request of the
Beneficiary) or, so long as no Event of Default (as
defined in the Lease) or other event which, after
the giving of notice or lapse of time, or both,
might become an Event of Default has occurred and is
continuing under the Lease, to the Lessee solely

for the purpose of making and prosecuting any such

" claim, all of the rights which the Builder has
against such vendor for the breach of warranty or
other representation respecting the Equipment.

The Builder further agrees that neither the
inspection as provided in Article 3 of the CSA, nor
any examination or acceptance of any units of the
Equipment as provided in said Article 3, shall be
deemed a waiver or modification by the parties
specified in the next preceding paragraph of any
of their respective rights under this Item 3. ’

It is further understood and agreed that the
word "design(s)" as used herein and in clause (b)
hereof and the word "specialties" as used herein
shall be deemed to include articles, materials,
systems, formulae and processes.

It is further understood that in no event shall
the Builder be liable for lost profits or for other
indirect or consequential damages of any kind. .

(b) Except in case of designs, processes or
combinations specified by the Lessee and not devel-
oped or purported to be developed by the Builder,
and articles and materials specified by the Lessee
and not manufactured by the Builder, the Builder
agrees to indemnify, protect and hold harmless the
Lessee, the Vendee, the Assignee and the Beneficiary,
from and against any and all liability, claims,
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demands, costs, charges and expenses, including
royalty payments and reasonable attorney's fees,

in any manner imposed upon or accruing against the
Lessee, the Vendee, the Assignee and the Beneficiary
because of the use in or about the construction or
-operation of the Equipment, or any unit thereof, of
any design, process, combination, article or mate-
rial infringing or claimed to infringe on any patent
or other right. The Lessee, as a condition to its
being a third party beneficiary hereof, likewise
will indemnify, protect and hold harmless the
Builder from and against any and all liability,
claims, demands, costs, charges and expenses, .
‘including royalty payments and reasonable attorney's
fees, in any manner imposed upon or accruing against
the Builder because of the use in or about the .
construction or operation of the Equipment, or any
unit thereof, of any design, process or combination
specified by the Lessee and not developed or pur- .
ported to be developed by such Builder, or article
or material specified by the Lessee and not manufac-
tured by the Builder, which infringes or is clalmed
to infringe on any patent or other right. The
Builder agrees to and hereby does, 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 Lessee every
claim, right and cause of action which the Builder
has or hereafter shall have against the originator
or seller or sellers of any design, process, combi-
nation, article or material specified by the Lessee
and used by the Builder in or about the construction
or operation of the Equipment, or any unit thereof,
on the ground that any such design, process, combi-
nation, article or material or operation thereof
infringes or is claimed to infringe on any patent

or other right, and the Builder further agrees to
execute and deliver to the Lessee all and every such
further assurances as may be reasonably requested by
the Lessee more fully to effectuate the assignment,
transfer and delivery of every .such claim, right and
cause of action. The Lessee, as a condition to its
being a third party beneficiary hereof, will give
notice to the Builder of any claim known to the
Lessee on the basis of which liability may be
charged agalnst the Builder hereunder and the
Builder will give notice to the Lessee of any claim



Item 4:

Item 5:

known to the Builder, on the basis of which liabil-~
ity may be charged against the Lessee hereunder.

The Maximum Purchase Price referred to in Article 4
of the CSA is $8,200,000.

The Maximum Unit Price referred to in Article 4 of
the CSA is $41,000.
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ANNEX C -

LEASE OF RAILROAD EQUIPMENT
Dated as of March 15, 1979

between
TEXASGULF INC.

and

THE CONNECTICUT BANK AND TRUST COMPANY, as Trustee
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LEASE OF RAILROAD EQUIPMENT dated as
of March 15, 1979, between TEXASGULF INC.,
a Texas corporation (the "Lessee"), and THE
CONNECTICUT BANK AND TRUST COMPANY, a Connect-~
icut banking corporation, acting not in its
individual capacity but solely as Trustee
(the "Lessor") under a Trust Agreement dated
as of the date hereof (the "Trust Agreement")
with Thirteenth HFC Leasing Corporatlon (the
"Owner").

WHEREAS pursuant to a Participation Agreement dated
as of the date hereof (the "Participation Agreement") among
the Lessee, the Lessor, the Owner, HFC Leasing Inc. and New
England Mutual Life Insurance Company (hereinafter, with its
successors and assigns, called the "Vendor"), the Lessor is
~entering into a Conditional Sale Agreement dated as of the
date hereof (the "CSA"™) with Thrall Car Manufacturing Companhy
(the "Builder"), wherein the Builder has agreed to manufacture,
sell and deliver to the Lessor the units of railroad equ1pnent
described in Schedule 1 hereto (the "Equipment");

T WHEREAS the Builder is assigning its 1nterest in
the CSA to the Vendor;

WHEREAS the Lessor is assigning its interest in
this Lease to the Vendor pursuant to an Assignment of Lease
and ‘Agreement dated as of the date hereof (the "Lease Assign-
ment"), and

- WHEREAS the Lessee desires to lease such number of
units of the Equipment as are delivered and accepted under
the CSA (the "Units") at the rentals and for the terms and
upon the conditions herelnafter provided;

NOW, THEREFORE, in consideration of the premises
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 tollow1ng
terms and conditions:

§ 1. Net Lease. This Lecase is a net lease and
the Lessee shall not be entitled to any abatement of rent,
reduction thereof or setoff against rent, including, but not
limited to, any abatement, reduction or setoff due, or



alleged to be due, by reason of any past, present or future.
claims of the Lessee against the Lessor under this Lease or -
under the CSA, or against the Builder or the Owner or the
Vendor or otherwise; provided, however, that nothing herein
shall be deemed to impair the Lessee's right to assert and
sue upon such claims in separate actions; nor, except as
otherwise expressly provided herein, shall this Lease termi-
nate, or the respective obligations of the Lessor or the '
Lessee be otherwise affected, by reason of any defect in or
damage to or loss of possession or loss of use or destruction
of all or any of the Units from whatsoever cause, any liens,
. encumbrances or rights of others with respect to any of the
~Units, any prohibition or restriction against the Lessee's
use -of ‘all or any of the Units, the interference with such
~use by any person or entity, the invalidity or unenforceabil-
ity or lack of due authorization of this Lease, any insol-
vency of or any bankruptcy, reorganization or similar pro-
ceeding involving 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 intention
of the parties hereto that the rents and other amounts
payable by the Lessee hereunder shall continue to be .payable
in all events in the manner and at the times herein provided
unless the obligation to pay the same shall be terminated
pursuant to the express provisions of this Lease. To the
extent permitted by applicable law, the Lessee hereby waives
any and all rights which it may now have or which at any time
‘hereafter may be conferred upon it, by statute or otherwise,
to terminate, cancel, quit or surrender the lease of any of
the Units except in accordance with the express terms hereof,
Each rental or other payment made by the Lessee hereunder
shall be final and, except as herein provided, the Lessee
shall not seek to recover all or any part of such payment
from the Lessor for any reason whatsoever.

§ 2. Delivery and Acceptance. The Lessor hereby
appoints the Lessee its agent for inspection and acceptance
of the Units pursuant to the CSA. The Lessor will cause the
Units to be delivered to the Lessee at the point within the
United States of America at which the Units are delivered to
the Lessor under the CSA. Upon such delivery, the Lessee
will cause an employee or agent of the Lessee to determine -
that each Unit has been delivered in good order and, if such
Unit is found to be in good order and has been inspected and .
approved by an authorized representative of the Lessee at
the Builder's plant, to accept delivery of such Unit, and
the Lessee shall execute and deliver to the Lessor a certif-




‘icate of acceptance (the "Certificate of Acceptance") in

the form set forth in Exhibit A hereto in accordance with
the provisions of Article 3 of the CSA, stating that such
Unit has been inspected and accepted on behalf of the Lessee
and the Lessor on the date set forth in such Certificate of
Acceptance and is marked in accordance with § 5 hereof,
whereupon, except as provided in the next sentence hereof,
such Unit shall be deemed to have been delivered to and
‘accepted by the Lessee and shall be subject thereafter to
all the terms and conditions of this Lease. The delivery,
inspection and acceptance hereunder of any unit of Equipment
excluded from the CSA pursuant to the first paragraph of
Article 4 thereof shall be null and void and ineffective to
subject such unit to this Lease.

§ 3. Rentals. The Lessee agrees to pay to the
Lessor as rental for each Unit subject to this Lease, in
arrears, one interim and 240 consecutive monthly rental.
payments.  The interim rental payment for each Unit subject
to this Lease is payable on August 15, 1979, and shall be in
an amount equal to the product of the Purchase Price for such
Unit (as defined in the CSA) multiplied by 0.026712% for each
day elapsed from and including the Closing Date (as defined
in the CSA) for such Unit to but not including August 15,
1979. 'The 240 monthly rental payments shall be paid as
follows: (i) the first 60 of such rental payments shall
each be in an amount equal to 0.5915% of the Purchase Price
of each such Units then subject to this Lease, and shall be
payable on the fifteenth day of each month, commencing
September 15, 1979; and (ii) the remaining 180 rental pay-
ments shall each be in an amount equal to 0.6966% of the
Purchase Price of each such Unit then subject to this Lease,
and shall be payable on the fifteenth day of each month,
commencing September 15, 1984. 1In addition to the foregoing
rentals, the Lessee agrees to pay to the Lessor, as additional
rental on August 15, 1979, an amount equal to the payment .
required to be made by the Lessor pursuant to the proviso of
the first sentence of Paragraph 9 of the Participation
Agreement.

K The Lessee and the Lessor agree that the rentals
-payable hereunder and the Casualty Value percentages set
forth in Schedule 2 hereto and the Termination Value percen-
tages set forth in Schedule 3 hereto will be adjusted upward
or downward to reflect (A) any amendment to, or change in,
the Internal Revenue Code of 1954, as amended (the "Code"),
the income tax regulations thereunder or published adminis-



trative interpretations of the Code or such regulations,
which change or amendment is enacted or adopted on or before
December 31, 1979, and (B) the delivery of any Unit or Units
after June 30, 1979. Such adjustments will be effective as
of the rental payment date next following such amendment or
change, or such difference in delivery schedule, as the case
may be, and will be made in such manner as will result, in
the Owner's reasonable judgment, in preserving for the Owner
both the after-tax rate of return and the after-tax cash
‘flow that would have been realized by the Owner had such .
amendment or change, or such difference in delivery schedule,
as the case may be, not occurred, based on the rates of -
Federal, state and local taxes on, based on, or measured by,
net income in effect from time to time, Notwithstanding
anything herein, the rentals payable and Casualty Value and
Termination Value percentages will never be less than those
amounts and percentages required to enable the Lessor to
satisfy its obligations under the CSA and to satisfy the
pretax cash flow and profit requirements of Section 4(6) of
Rev, Proc. 75-21, 1975-1 Cum, Bul. 715. The Owner shall
© furnish the Lessee and the Vendor prior to the effective date
of such adjustments with a notice setting forth in reason-
able detail the computations and methods used in computing
the adjustments. -

If any rental payment date referred to above is not
a business day the rental 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, excluding:
Saturdays, Sundays and any other day on which banking institu-~
tions in Chicago, Illinois, Hartford, Connecticut, New York,
New York, or Houston, Texas, are authorlzed or obllgated to
remain closed

The Lessor irrevocably instructs the Lessee (i) as
"long as any of the CSA Indebtedness:(as defined in the CSA) is
outstanding, to make all the payments provided for in this
Lease, including, but not limited to, the payments provided ,
for in this § 3 and in § 7 hereof, to the extent such payments
are required to satisfy the obligations of the Lessor under
the CSA, to the Vendor, at the address and by the method
specified in the Consent and Agreement, dated as of the date
hereof, attached to the Lease Assignment (the "Consent"), for
the account of the Lessor, and (ii) subject to the provisions
of the Lease Assignment, so long as no event of default
specified in Article 15 of the CSA shall have occurred and be
continuing, to pay any balance promptly to the Lessor at the
address set forth herein or at such other place as the Lessor:



shall specify in writing unless and until the Vendor shall
otherwise direct the Lessee in writing; provided," however,
that the Lessee shall make all payments provided for in §§ 6,
9 and 16 hereof directly to the person entitled to receive them,
as provided in the Lease Assignment. The Lessee agrees to
make each payment provided for herein as contemplated by this
paragraph in Federal or other funds immediately available to
the Vendor or the Lessor, as the case may be, by 11:00 a.m.,
New. York time, on the date such payment is due. From and
after the date of payment in full of all obligations. of the
Lessor under the CSA, all such payments shall be made directly
to. the Lessor. : . .

§ 4, Term of Lease. The term of this Lease as to
-each Unit shall begin on the date of delivery and acceptance.
of such Unit hereunder and, subject to the provisions. of §§ 7,
10, 13, 13A and 14 hereOf,'shall expire on the date on which
the final payment of rent in respect thereof is due pursuant
- to § 3 hereof. The obligations of the Lessee under §§. 6, 7,
9, 10, 11, 12, 14 and 16 hereof shall survive the explratlon :
or any termination of the term of this Lease; provided, '
however, that notwithstanding anything to the contrary
contained herein, the Lessee shall not be requ1red to 1ndemn1fy
the Lessor, the Owner, the Vendor or any assignee of any of
such parties for any claim which arises solely from acts, -
events or conditions which occur or come into being after
the expiration or any termination of the original term or
extended term, if any, of this Lease; provided further that
in the event any of the Units are stored as provided in § 11
or § 14 hereof, the obligations of the Lessee pursuant to §§
7 (third and fourth paragraphs only), 9 (third paragraph
only), 10, 11, 12 (fourth paragraph only) and 14 hereof
shall survive expiration of the original term or extended
term, if any, of this Lease with respect to acts, events or
conditions which occur or come into being before the termina-
tion of the storage period.

: Notwithstanding anythlng to the contrary contalned
hereln, all rights and obligations of the Lessee under this
Lease and in and to the Units are subject to the rights and
remedies of the Vendor under the CSA. If an event of:default
should occur under the CSA, the Vendor may terminate this
Lease (or rescind its termination), all as provided therein;
prov1ded however, that, so long as (i) no Event of Default
exists hereunder, (ii) the Lessee is complying with the pro-
visions of the Consent and (iii) the Payments (as defined '




in’ the Lease A531gnment) are being made to the Vendor, and
the Vendor is entitled to apply the Payments in accordance
with the Lease Assignment, this Lease may not be terminated
and the Lessee shall be entitled to the rlghts of posse351on
and use prov1ded under § 12 hereof. »

- § 5. Identification Marks. The Lessee (at its’ own -
expense) will cause each Unit to be kept numbered with the
road number set forth in Schedule 1 hereto or, in the case of
any Unit not. there listed, such road number as shall be set
forth in any amendment or supplement hereto extending this
"Lease to cover such Unit, and will keep and maintain, plainly,
distinctly and conspicuously marked on each side of each
Unit, in letters not less than one inch in height, thé words
"OWNERSHIP SUBJECT TO A SECURITY AGREEMENT FILED WITH THE
INTERSTATE COMMERCE COMMISSION", or other appropriate
- words approved 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 Lessor's and Ven-

" dor's title to and interest in such Unit and the rights of .
the Lessor under this Lease and the rights of the Vendor
under the CSA. The Lessee will not place any such Unit in
operation or exercise any control or dominion over the same
until such words shall have been so marked and will replace
‘promptly any. such markings which may be removed defaced or
destroyed. The Lessee will not change the road number of
any Unit unless and until (i) a statement of new number or
numbers to be substituted therefor shall have been filed
with the Vendor and the Lessor and duly filed, recorded and
deposited by the Lessee in all public offices where this
Lease and the CSA shall have been filed, recorded and
deposited and (ii) the Lessee shall have furnished the _

- Vendor and the Lessor an opinion of counsel to the effect
that such statement has been so filed and dep051ted, and
that no other filing, deposit or giving of notice with any
Federal, state or local government or agency thereof is
necessary to protect the rights of the Vendor and the Lessor'
in such Units. The Units may be lettered with the names or
initials or other insignia customarlly used by the Lessee or
its aff111ates. :

' .Except as provided in the immediately preceding
paragraph, the Lessee will not allow the name of any person,
‘association or corporation to be placed on any Unit as a
designation that might be. 1nterpreted as a claim of owner-
ship.



'§ 6. Taxes. All payments to be made by the _

Lessee hereunder will be free of expense to the Lessor (1n L
_both its individual and fiduciary capacities) 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 except as provided in the second paragraph of
this' § 6 (other than any United States Federal income ,
tax payable by the Lessor and other than the aggregate of

all state or local taxes on or measured by net income and
value .added taxes in lieu of such net income taxes, except. .
any such tax which is in substitution for or relieves the
Lessee from the payment of taxes which it would otherwise be
obligated to pay or reimburse as herein prov1ded, all of which
taxes, which are excluded from the term "imposition" hereunder
being referred to as "excluded taxes") or license fees, '
‘assessments, charges or fines, or penalties with respect to
any of the foregoing (all such expenses, taxes, license fees,
assessments, charges, fines and penalties being hereinafter
called "impositions") hereafter levied or imposed upon or

in connection with or measured by this Lease or any sale,
rental, use, payment, shipment, delivery or transfer of title
" of the Units under the terms hereof or the CSA, each and
- every such imposition the Lessee assumes and agrees to pay on
demand in addition to the payments to be made by it provided
for herein unless. such 1mp051t10n results from (i) any
Federal, state or local minimum tax imposed on or with.
respect to items of tax preference or any similar tax--(11)
sale or use taxes which are part of the amount payable by the
Lessor or the Owner ~under the CSA and which are included in
the Purchase Price of the Units; (iii) any income taxes on or
based on or measured by any fees or compensation received by
"the Lessor as Trustee for services rendered in connection
with the transactions contemplated in this Lease and the
Participation Agreement and related documents; or (iv) any
impositions with respect to the sale, exchange, transfer or
other disposition of all or any part of the Lessor's or the
Owner's respective interest in the Units, the Lease or the
Trust Estate (as defined in the Trust Agreement), except
pursuant to the exercise of any remedy upon an Event of _
" Default and except for any sales or similar tax imposed with
respect to any. purchase which may be made by the Lessee.
pursuant to the provisions hereof. The Lessee will also .pay
promptly all impositions which may be imposed upon any Unit
or for the use or operation thereof or upon the earnings
arising therefrom (except as provided above) or upon the



Lessor by reason of its ownership thereof and will keep at -
all times all and every part of such Unit free and clear of
all impositions which might in any way affect the title of
the Lessor or the interest of the Lessor or result in a lien
upon. any such Unit; provided, however, that the Lessee.shall
be under no obligation to pay any impositions of any kind so
long as such imposition remains unpaid and Lessee is. contesting
in its own name and in good faith and by appropriate legal or
administrative proceedings such impositions, or the Lessor is-
required to contest such impositions as provided in this'§ 6,
and the nonpayment thereof does not, in the reasonable .
opinion of the Lessor, adversely affect the title, property
or rights of the Lessor hereunder or of the Lessor or: the
Vendor under the CSA. The Lessee agrees to give the Lessor
notice of any such contest brought in the Lessee's name prior
to or within 30 days after institution thereof, and the
Lessor agrees to provide such information as may be reasonably
requested by the Lessee in furtherance of such contest, If
any . impositions shall have been charged or levied against

the Lessor directly and paid by the Lessor, the Lessee shall
pay the Lessor on presentation of an invoice therefor if the
Lessor shall have been. legally liable with respect thereto
(as evidenced by an opinion of counsel for the Lessor) or the
Lessee shall have approved the payment thereof, and the
Lessor agrees to give the Lessee written notice promptly
after it first obtains knowledge of the making of such

charge or levy, and agrees to take such other action as may
reasonably be requested by the Lessee for the purpose of
contesting payment or obtaining refund of all or a portion

of such imposition; as hereinafter provided in this § 6.

Any 11ab111ty of the Lessee for foreign taxes
1mposed on the Lessor shall not be deemed to be an imposition
within the meaning of this'§ 6 to the extent that the Lessor
receives (a) a credit in whole or part therefor against any
liability it may have for excluded taxes and (b) the United
States tax benefit of a deduction therefor which reduces the
~ Lessor's llablllty for such excluded taxes.

A In the event that the Lessor shall become obligated -
- to make any payment to the Builder or the Vendor or other-
wise pursuant to Article 6 of the CSA not covered by the

. foregoing paragraphs of this § 6, the Lessee shall pay such
additional amounts (which shall also be deemed impositions -



hereunder) to the Lessor to fulfill completely the Lessor s
_obllgatlons pursuant to said provision.

: In the event any returns, statements or reports
.w1th respect to impositions involving any Unit are requlred
to be made, the Lessee, where permltted by law, will make
such returns, statements and reports in such manner as to show
the interest of the Lessor and the Vendor in such Units or,
where not so permitted, will notify the Lessor and the Vendor
of such'requlrement and will prepare and deliver such returns,
statements or reports to them within a reasonable period of
time prior to the time such returns, statements or reports

are to be filed in such manner as shall be satisfactory to
them; provided, however, that, in the case of returns, _
statements or reports prepared and filed by the Lessee, .if
in the reasonable opinion of the Lessee any such returns,
‘'statements or reports contain information confidential

. to the Lessee, the Lessee shall submit to the Lessor in:

lieu of the foregoing returns, statements or reports, a -
’_statement of the Lessee's auditors, Peat, Marwick, Mltchell

& Co. (or such other auditor as may be reasonably approved

by the Lessor), listing all such returns, statements and _
reports stating that the Lessee has made all such returns,}
statements and reports, showing the interest of the Lessor
and the Vendor to the extent permitted by law and ver1fy1ng
that the statements made by the Lessee in such returns,_
statements or reports accurately reflect thereln all

relevant 1nformat10n as to the Units.

In the event that, during the contlnuance ‘of this
ALease, the Lessee becomes liable for the payment or reim-
bursement of any imposition pursuant to this § 6, such lia-
bility shall continue, notwithstanding the expiration of this
Lease, until all such 1mp051t10ns are paid or reimbursed by
.the Lessee, ‘

In the event the Lessee may be prohibited by law
or is impaired from contestlng in its own name any imposition
covered by this § 6 in respect of which the Lessee .would _
otherwise be required to make payments to the Lessor pursuant
hereto, the Lessor shall, upon request and at the expense of
the Lessee, take all legal and other appropriate action, but
only such action, reasonably requested by the Lessee to
contest such imposition. The Lessor shall not be obligated
to take any such action unless the Lessee shall first have
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1ndemn1f1ed the Lessor for all liabilities and expenses wh1ch
may be entailed therein. The Lessee shall indemnify and hold
the Lessor (in both its individual and fiduciary capacities)
harmless from and against any and all claims, costs, expenses,
damages, losses and liabilities incurred as a result of, or
incident to, any action taken by the Lessor or the Lessee
under. this § 6; provided that any action taken by the Lessor
shall be consistent with the action reasonably requested. by
the. Lessee in accordance with the first sentence of this

paragraph. The Lessee shall be entitled to any refund (plus
- interest, if any) received by the Lessor or the Lessee in-
respect of any imposition paid by the Lessee, prov1ded no -
Event of Default (or other event which after notice or lapse
of time or both would become an Event of Default) shall ‘have
occurred and be contlnulng.

‘ The Lessee shall, whenever reasonably requested by

the Lessor, submit to the Lessor copies of returns, state-
ments, reports, billings and remittances with respect to, or
furnish other evidence satisfactory to the Lessor of, the
Lessee's performance of its duties under this § 6; provided,
however, that the Lessee's auditors, Peat, Marwick, Mitchell
& Co. (or such other auditors as may be reasonably approved
of by the Lessor) verifying that the Lessee has filed any
partlcular return and paid any particular imposition involv-
ing the Units for any specific period of time shall be
satisfactory evidence of performance of the Lessee's obliga-
tions under this paragraph of § 6 as to the matters referred
to in such auditor's statement. The Lessee shall also fur-
nish promptly upon request such data as the Lessor reasonably
may require to permit . the Lessor's compliance with the
requirements of taxing jurisdictions, including, but not-
limited to, data as to any use of any Unit outside the United
States of Amerlca.

‘The amount whlch the Lessee shall be requlred to
pay with respect to any imposition which is subject to indem-
nification under this § 6 shall be an amount sufficient to
restore the Lessor to the same net after-tax rate of return
and after-tax cash position, after considering the effect of
such payment and such imposition on its United States Federal
income taxes and state and local income taxes or franchise
taxes based on net income, that the Lessor would have had or
been in had such imposition not been imposed.
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: § 7. Maintenance; Casualty Occurrences; Termina-
tion; Insurance. The Lessee agrees that, at the Lessee's own .
cost and expense, it will be responsible for ordinary mainte-
nance and repairs required to maintain and keep all of the
Units which are subject to this Lease in good operating -
order, repair and condition, ordinary wear and tear: excepted,
and eligible for interchange service under the applicable
rules of the American Association of Railroads (or: any of its
successors) _

: -~ In the event that any Unit shall be or become .
phy51cally worn out, lost, stolen, destroyed, or 1rreparably
damaged, from any cause whatsoever, or taken or requisitioned
by condemnation or otherwise by the United States Government
for a stated period which shall exceed the then remaining
term of the CSA or for an indefinite period, but only when
such indefinite period shall have exceeded the term of the
CSA, or by any political subdivision of the United States of
America or any other governmental entity resulting in. loss of
possession by the Lessee for a period of 90 consecutive days
(such occurrences being hereinafter called “Casualty Occur-
rences"), prior to the return of such Unit in the manner set
forth in § 14 hereof, the Lessee shall promptly and fully.
‘notify the Lessor and the Vendor with respect thereto. -On
the rental payment date next succeeding such notice the .
Lessee shall pay to the Lessor an amount equal to the rental
payment or payments in respect of such Unit due and payable
on such date plus a sum equal to the Casualty Value (as
hereinafter defined) of such Unit as of the date of such
payment in accordance with the schedule referred to below.
Upon the making of such payment by the Lessee in respect of
any Unit, the rental for such Unit shall 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 destruc-
tion of such Unit), subject to the provisions of the fifth
paragraph of this § 7, the Lessor shall be entitled to
recover possession of such Unit and the Lessee shall pay all

costs of removal of such Unit and of freight to the place
de51gnated pursuant to § 14 hereof

‘The Casualty Value of each Unit as of the rental
payment date on which payment is to be made as aforesaid
" shall be that percentage of the Purchase Price of such Unit’
as is set forth in Schedule 2 hereto opposite such date;
provided, however, that if the Casualty Value for any Unit




as of such payment date as determined pursuant to Schedule 2
hereof reflects an amount representing investment credit
recapture to the Owner that is greater or less than the

actual amount of investment credit recapture incurred by the
Owner as a result of the Casualty Occurrence with respect to
such Unit, the Casualty Value for such Unit as so determined.
shall be appropriately decreased or increased so as to reflect
the actual amount of investment credit recapture incurred by
the Owner as a result of the Casualty Occurrence w1th respect
to such Unlt.

Whenever any Unit shall suffer a Casualty Occur-
rence after termination of this Lease at the expiration of.
the original term hereof or the extended term hereof, if any,
and before the end of the storage period provided in § 14.
hereof, the Lessee shall promptly and fully notify the:
Lessor with respect thereto and pay to the Lessor an amount
equal to the Casualty Value of such Unit, which shall be
(i) 20% of the Purchase Price of such Unit, in the case of a
‘Casualty Occurrence after the expiration of the original-
term hereof, and (ii) the Casualty Value of such Unit
applicable on the last day of the extended term, in the
case of a Casualty Occurrence after the expiration of the
extended term. Upon the making of any such payment by the
Lessee in respect of any Unit (except in the case of the
loss, theft or complete destruction of such Unit), the
Lessor shall be entitled to recover possession of such
Unit. : P

The Lessor hereby irrevocably appoints the Lessee
its agent to dispose of any Unit suffering a Casualty Occur-
rence or any component thereof, at the best price obtainable
on an-"as is, where is" basis, such dlSpOSltlon and all
expenses related thereto to be at Lessee's cost and expense,
Provided that the Lessee has previously paid the Casualty-
Value to the Lessor, the Lessee shall be entitled to the’
proceeds of such sale to the extent they do not exceed the -
Casualty Value of such Unit, and shall pay any excess to the
Lessor. _

In the event of the requisition for use (which is
not a Casualty Occurrence) by the United States Government
or by any political subdivision of the United States of
America or by any other governmental entity (hereinafter
called ‘the "Government") of any Unit during the term of this
Lease, all of the Lessee's obligations under this Lease with
respect to such Unit shall continue to the same extent as if .
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such requisition had not occurred, except that .if such Unit
is returned by the Government at any time after the end of
the term of this Lease, the Lessee shall be obligated to
return such Unit to the Lessor pursuant to § 11 or § 14
hereof, as the case may be, promptly upon such return v
by the Government rather than at the end of the term of this
Lease, but the Lessee shall in all other respects comply with
~ the provisions of said § 11 or § 14, as the case may be, with
respect to such Unit. All payments received by the Lessor
or the Lessee from the Government for the use of such Unit
during the term of this Lease shall be paid over to, or .
retained by, the Lessee provided no Event of Default (or
- other event which after notice or lapse of time or both
would become an Event of Default) shall have occurred and
be continuing; and all payments received by the Lessor or.
the Lessee from the Government for the use of such Unit after
the term of this Lease, shall be paid over to, or retalned ’
by, the Lessor. : :

Except as hereinabove in this § 7 provided, the
Lessee shall not be released from its obligations hereunder
in the event of, and shall bear the risk of, any Casualty
" Occurrence to any Unit from and after delivery and acceptance
”thereof by the Lessee hereunder. _

The Lessee shall, at its sole expense, obta1n and
malntaln in full force and effect from the time any Un1t
is accepted by the Lessee and throughout the term of this
Lease '‘and during any storage period as provided in § 11 or
§ 14 hereof, on the Units from time to time subject hereto,
with such insurers as are reasonably satisfactory to the
Lessor and the Vendor (i) insurance in the amount per occur-
rence of at least the lesser of (x) $5,000,000 and (y) the
aggregate Casualty Value of the Units then subject to this
Lease against all risks of physical loss of, or damage to,
the Units and (ii) public liability and property damage
insurance in the amount of at least $20,000,000 per occur- "
rence covering liability for personal injuries, death or
property damage resulting from the ownership, malntenance,
use or operation of the Units; provided, however, that in
the case of property insurance, the Lessee, at its option,
may self-insure the Units to the extent it typically self-
insures similar equipment and to the extent such self-
insurance, including any program of risk assumption, is con-
sistent with prudent industry practice. BAll insurance policies
required hereby shall, without limitation of the foregoing,
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(i) require 30 days' prior written notice of cancelation or
material change in coverage to the Lessor, the Owner and

the Vendor and (ii) name the Lessor (in both its individual
and fiduciary capacities), the Owner and the Vendor as loss
payees as their respective interests may appear, in the case
of property insurance, and as additional named insureds, in
the case of liability insurance, and (iii) shall provide that
in respect of the interests of the Lessor, the Owner and the.
Vendor in such policies, the insurance shall not be invali-
dated by any action or inaction of the Lessee or any other
person (other than the Lessor, the Owner and the Vendor) and
shall insure the Lessor, the Owner and the Vendor regardless
of any breach or violation of any warranty, declaration or
condition contained in such policies by the Lessee or by any
other person (other than the Lessor, the Owner or the Vendo:).
The Lessee shall furnish to the Lessor and the Vendor prior
to the acceptance date of any Unit and upon request throughout
the:term of this Lease (i) evidence of insurance satisfactory
to the Lessor and the Vendor showing the existence of the
insurance required hereunder and (ii) if the Lessee self-
insures or intends to self-insure any Unit in respect of .
property insurance, a certificate of the Lessee to the
effect that the Lessee typically self insures equipment. .
similar to such Unit in respect of property insurance and ..
that such self-insurance, including any program of risk.
assumption of the Lessee, is consistent with prudent industry
practice. ' The property insurance referred to in this § 7
may be written with such deductible amounts as the Lessee.
deems appropriate but not in excess of deductible amounts
applicable to property insurance carrled by the Lessee on
other railroad rolling stock owned or operated by the Lessee
and, in any event, only to the extent such deductible

. amounts are consistent with prudent industry practice.

In the event of failure on the part of the Lessee to
provide and furnish any of the aforesaid insurance, the Lessor
or the Vendor, upon notice to the Lessee, may, but shall not
be obligated to, procure such insurance and the Lessee shall,
upon. demand, reimburse the Lessor and the Vendor for all: /
- reasonable expenditures made by the Lessor or the Vendor for
such insurance, together with interest thereon computed at-
the maximum rate of interest permitted by law, but not more-
than 10-3/4% per annum, from the date of the Vendor's or the
Lessor s payment until reimbursed by the Lessee.

- If the Lessor_shall receive any 1nsurance'prdceeds
(other than on policies for which the Lessor hasvpaid premi-~
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ums) or condemnation payments in respect of a Unit suffering
a- Casualty Occurrence, the Lessor shall, subject to  the
Lessee's having made payment of the Casualty Value in respect
of such Unit, pay such proceeds or condemnation payments to
the Lessee up to an amount equal to the Casualty Value with
‘respect to such Unit having suffered a Casualty Occurrence
‘and.-any balance of such proceeds or condemnation payments .
shall remain the property of the Lessor. All insurance.
proceeds received by the Lessor from the Lessee's insurance-
coverage in respect of any Unit not suffering a Casualty
Occurrence shall be paid to the Lessee upon proof satis-
factory to the Lessor that any damage to such Unit in’
respect of which such proceeds were paid has been fully
repaired and so long as no Event of Default (as deflned in

§ 10 hereof) is continuing under this Lease. .

i " In the event that the Lessee shall, in its reason-
-able judgment, determine that the Units remaining under this
Lease have ‘become economlcally obsolete or surplus to the
Lessee's requirements in the Lessee's business, as determlned-
in good faith by the chief executive officer of the Lessee
and as certified as such by the Lessee to the Lessor and the
‘Vendor, the Lessee shall have the rlght, at its option and

on at least 180 days' prior written notice to the Lessor, to
terminate (which act -shall hereinafter be called the "Termi-
nation") this Lease as to all but not less than all of. such
Units as of any succeeding rental payment date specified in-
such notice (such termination date so specified being herein-
after called the "Termination Date"); provided, however, that
(i) the Termination Date shall be (x) on August 15, 1989,

or (y) not earlier than August 15, 1994, nor later than
August 15, 1999 (the Termination Date to be on February 15

or August 15 of the year in which the Termination occurs),
(ii) no Event of Default or other event which after the lapse
of time or the giving of notice or both would become an Event
of Default shall have occurred and be continuing on such o
date, and (iii) on the Termination Date all Units shall be in
the condition requlred for redelivery pursuant to § 14
hereof.

During the period after the giving of such notice
until the fifth business day preceding the Termination Date,
the Lessee shall use its best efforts to obtain bids for the
purchase of each such Unit, and the Lessee shall at least '
five business days prior to such Termination Date certify ‘to
the Lessor the amount of each such bid and the name and =
address of the party (which shall not be a corporation,:
other entity or 1nd1v1dual aff111ated with ‘the Lessee or any
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party-from whom the Lessee or any such affiliate intends..
thereafter to leaseé such Unit) submitting such bid. On the
Termination Date the Lessor shall sell each such Unit for
cash to the bidder who shall have submitted the h1ghest bid
prior to the Termination Date. The total sale price reallzed
at each such sale shall be retalned by the Lessor,

On such Term1nat10n Date, the Lessee shall pay to
the Lessor with respect to each such Unit an amount equal to
(i) the excess, if any, of the Termination Value (as herein-
after defined) for each such Unit computed as of such date
over the sale price of any such Unit so sold after the. deduc-
tion of all expenses incurred by the Lessor in connection -
“with such sale and (11) the rental payment with respect to
each such Unit due on such Termination Date. The Termination

- Value of each such Unit as of the Termination Date on which

payment is to be made shall be that percentage of the Pur-
chase Price of such Unit as is set forth in Schedule 3 hereto
opposite such date. In no event shall the aggregate: amount
.of sale proceeds retained by the Lessor and payments of:
rental and Termination Value received by the Lessor: as_afore-
said be less than the Termination Value (as defined in the
CSA) with respect to such Units as of such Termination Date.

: If no sale of the Units shall occur on the Ter- _
m1nat1on Date with respect thereto as provided above, this
Lease shall continue in full force and effect without change
unless and until the Lessee pays the Lessor an amount equal
to the Termination Valué of such Unit as of such Term1nat10n
Date and any rental payment due with respect thereto on such
Termination Date and returns any unsold Unit to the Lessor
pursuant to § 14 hereof.

: . Upon the receipt by the Lessor of the amounts
above described, the obllgatlon of the Lessee to pay rent
pursuant to § 3 hereof in respect of such Unit on each
rental payment date shall continue to and including the

. Termination Date but shall then terminate. The Lessor shall

- be under no duty to solicit bids, to inquire into the efforts

of the Lessee to obtain bids or otherwise to take any action
or incur any cost or expense in connection with any sale other
than to transfer or to cause to be transferred all of the ‘
Lessor's right, title and interest in and to such Unit to the
purchaser named in the highest bid certified by the Lessee to
the Lessor as above provided. Any such sale shall be free
and clear of all of the Lessee's rights to such Unit, but
otherwise shall be made w1thout warranties other than against
the Lessor s acts. ,
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5 If the Lessee shall exercise its option to effect
a Termination, the Lessor may, notw1thstand1ng such election
by the Lessee, by written notice to the Lessee given within
90 days after the termination notice is given to the Lessor
and upon satisfaction and discharge of the Lessor's obliga-
tions under the CSA with respect to any such Unit, elect to-
‘retain such Unit, in which case the Lessee shall not be:
',obllgated to pay the Termination Value to the Lessor. . In
the 'event the Lessor shall so elect to retain such Unit and
delivers to the Lessee evidence of the satisfaction and
discharge of the Lessor's obligations under the CSA with
respect to such Unit, the Lessee shall deliver such Unit

to the Lessor in accordance with the prov151ons of § 14
hereof. :

. § 8. Reports and Inspectlons. On or before
Aprll 30 in each year, ‘commencing with the calendar year
1980, the Lessee will furnish to the Lessor, the Owner. and
the Vendor (a) an accurate statement (i) setting forth as

at the preceding December 31 the quantity, description..and
road numbers of all Units then leased hereunder, the quantity,
description and road numbers of all Units that have suffered
a Casualty Occurrence during the preceding calendar year or
are then undergoing repairs (other than runnlng repairs) or
then withdrawn from use pending such repairs (other than
running repairs) and such other information regarding the .
condition and state of repair of the Units as the Lessor or
the Vendor may reasonably request, (ii) stating that, in the
case of all Units repainted or repaired during the period
covered by such statement, the numbers and markings required
by § 5 hereof and by the CSA have been preserved or replaced_
and (iii) setting forth a description of the insurance in "
effect with respect to the Units pursuant to § 7 hereof, and
(b) a certification of insurance coverage from the Lessee's
independent broker stating the amounts, including deductlble
amounts, of such insurance in effect. The Lessor, at its
sole cost and expense, shall have the right, by its agents,
to inspect the Units and the Lessee's records with respect
thereto as may be reasonably necessary to confirm to the
Lessor the existence and proper maintenance of the Units
during the continuance of this Lease, all at such reasonable
times as the Lessor shall request. The Lessee shall promptly
notify the Lessor and the Vendor of any material changes or
any material proposed changes of which the Lessee has . B
knowledge in its insurance coverage in effect w1th respect

to - the Units pursuant to § 7 hereof.
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: : The Lessee shall furnish to the Lessor the reports
. requlred to be furnished pursuant to Paragraph 8 of the
'Part1c1pat10n Agreement. . :

L § 9. Disclaimer of Warranties; Comgllance w1th
Laws and Rules; Indemnification. THE LESSOR MAKES NO WAR-
RANTY OR REPRESENTATION, EITHER EXPRESS OR IMPLIED, AS TO
-THE DESIGN OR CONDITION OF, OR AS TO THE QUALITY OF THE , .
MATERIAL, 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 PARTIC-
ULAR - PURPOSE OR AS TO TITLE TO THE UNITS OR ANY COMPONENT
THEREOF OR AS TO THE LESSEE'S RIGHT TO QUIET ENJOYMENT
_THEREOF (EXCEPT AS TO ACTS OF THE LESSOR), OR ANY OTHER
REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED, WITH RESPECT
TO ANY UNIT, EITHER UPON DELIVERY THEREOF TO THE LESSEE: OR
OTHERWISE, it being agreed that all such risks, as between:
the Lessor and the Lessee, are to be borne by the Lessee; ..
but. the Lessor hereby irrevocably appoints and constitutes
the Lessee its agent and attorney-in-fact during the term

of this Lease to assert and enforce from time to time, 'in
the name of and for the account of the Lessor and/or the
Lessee,.as their interests may appear, at the Lessee's sole
cost and expense, whatever claims and rights the Lessor may -
have against the Builder under the provisions of Article.

13 of the CSA or of Annex A of the CSA or any other c1a1ms
the Lessor may have against the Builder or others relatlng to
the. quality or performance of any Unit, any of its components
or its design or construction, whether such claims be based
~in contract (including breach of warranty) or tort; provided,
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 expense, such claims and
rights. The Lessor shall have no respon31b111ty or 11ab111ty
to the Lessee or any other person with respect to any of the
following (except as arise solely from acts of the Lessor -
not contemplated by this Lease, the Participation Agreement
or the documents referenced herein and therein): (i) any
liability, loss or damage caused or alleged to be caused
directly or indirectly by any Units or by any inadequacy
thereof or deficiency or defect therein or by any other
circumstances in connection therewith; (ii) the use, opera-
tion or performance of any Units or any risks relating .
‘thereto; (iii) any interruption of service, loss of business
or anticipated proflts or consequent1a1 damages; or (1v) the
delivery, operation, servicing, maintenance, repalr, improve-
ment or replacement of any Units. The Lessee's delivery of
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a Cert1f1cate of Acceptance shall be conclusive ev1dence as
between the Lessee and the Lessor that the Units described
therein are in all the foregoing respects satisfactory to
‘the Lessee, and the Lessee will not assert any claim of any
nature whatsoever against the Lessor based on any of the
fore901ng matters. :

‘ _ The Lessee agrees, for the benefit of the Lessor
"and- the Vendor, to comply in all respects (including, . without
limitation, with respect to the use, maintenance and opera-
tion of each Unit) with all applicable laws of the jurisdic-
- tions in which its operations involving the Units may extend,
with all lawful rules of the United States Department of
Transportation, the Interstate Commerce Commission and any
other legislative, executive, administrative or judicial -
body exercising any power or jurisdiction over the Units and
with all applicable interchange rules of the Association of
American Railroads (or any of its successors), the violation
of which laws or rules would subject the Lessor to legal or
administrative remedies or could adversely affect the
Lessor's ownership interest in the Units or the security.
interests of the Vendor in the Units, the CSA or the Lease,
to the extent that such laws or 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 hereof, such
laws or rules require any alteration, replacement, addition
or modification of or to any part on any Unit, the Lessee
will conform therewith at its own expense; provided, however,
that the Lessee may at its own expense, in good faith,
contest the validity or application of any such law or rule
in any reasonable manner which does not, in the reasonable
opinion of the Lessor or the Vendor, adversely affect the

- property or rights of the Lessor or the Vendor under this
Lease or under the CSA. The Lessee, at its own cost and
expense, may furnish other additions, modifications and _
improvements to the Units during the term of this Lease. Any
additions, modifications and improvements made by the Lessee
which are readily removable without causing material damage
to the Units shall be owned by the Lessee and may be removed
by the Lessee at any time during the term of this Lease or
any renewal hereof and prior to the return of such Units to
the Lessor pursuant to § 11 or § 14 hereof, except additions,
modifications and improvements required to maintain each
Unit's eligibility for interchange service under.the rules
of the Association of American Railroads (or any of its
successors) or to comply with the provisions of the first
paragraph of § 7 or the first sentence of this paragraph.
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Any additions, modifications and improvements made to any
Unit:-by the Lessee (i) which are not readily removable"
without. causing material damage to such Unit, (ii) the, cost
of which is included in the Purchase Price of such Unit,
(iii) in the course of ordinary maintenance of the Units or
(iv) which are required for the operation or use of such Unit
by the -interchange rules of the Association of American
Railroads or by the regulations of the Interstate Commerce
Commission, the Department of Transportation or any other
applicable regulatory body, shall constitute accessions.-to
such Unit and full ownership thereof free from any lien,-
charge, security interest or encumbrance (except for those-
created by the CSA) shall immediately be vested in the-
Lessor.

" The Lessee agrees to indemnify, protect and hold
harmless the Lessor (in both its individual and fiduciary
capacities), the Owner and the Vendor from and against all’
losses, damages, injuries, liabilities, claims (including
"without limitation claims for strict liability in tort and
claims in which negligence, whether active or passive, or..
breach of warranty or contract of such indemnified party is
alleged) and demands whatsoever, regardless of the cause
thereof, and expenses in connection therewith, including, but
not limited to, counsel fees and expenses, patent liabilities,
penalties and interest, except, for the purposes of this § 9,
for any liability for taxes of any nature imposed on the Les-
sor, the Owner, the Vendor or any assignee of any such party,
whether or not the Lessee has agreed to indemnify agalnst any
such taxes under any other section of this Lease, arising
out of or as the result of the entering into or the perfor-
mance of, or the occurrence of a default, an event of default
or an Event of Default under, the CSA, the Participation.
Agreement, this Lease or any sublease entered into pursuant
to § 12 hereof, the ownership of any Unit, the ordering,
acquisition, use, operation, condition, purchase, delivery,
rejection, storage or return of any Unit, the compliance or
noncompliance by the Lessee with any applicable law, rule or
regulation with respect to the use, maintenance or operation
of any Unit, or any accident in connection with the operation,
use, condltlon, possession, storage or return of any Unit -
resulting in damage to property or 1njury or death to any
person, except as otherwise provided in § 14 of this Lease,
or the transfer of title to the Units by the Vendor pursuant
to any provision of the CSA; provided, however, that the
Lessee shall not be required to indemnify any party indemni-
fied hereunder in respect of such party's wilful misconduct
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or gross negligence. The indemnities arising under this
paragraph shall continue in full force and effect with res-
pect:to all events, facts, conditions.or other circumstances
occurring or existing prior to the expiration or termination
of the term of this Lease and return of the Units as provided
in § 11 or § 14 of this Lease, notwithstanding such expiration,
termination and return; provided, however, that the foregoing
indemnification shall not apply to any failure of payment of
the principal of or interest on the CSA Indebtedness and
shall not be deemed to operate as a guarantee of the re51dua1
value of any Unit. The amount the Lessee shall be required
to pay with respect to any of its obligations under this
paragraph shall include a payment to the indemnified party
sufficient to restore such party to the same position, after
considering the effect of such payment on its United States
Federal income taxes and state and local income taxes or
franchise taxes based on net income, that the indemnified
party would have been in had the llablllty or expense indem-
n1f1ed against not been incurred. _

The Lessee further agrees to indemnify, protect
and hold harmless the Vendor and the Builder as third party
beneficiaries hereof from and against any and all liability,
"claims, costs, charges and expenses, including royalty - pay-
ments and counsel fees, in any manner imposed upon or accru-.
ing against the Vendor or the Builder because of the use. in
or about the construction or operation of any of the Unlts of
any article or material specified by the Lessee and not manu-
factured by the Builder or of any design, system, process,
formula or combination specified by the Lessee and not
developed or purported to be developed by the Builder which
infringes or is claimed to infringe on any patent or other
right. The Lessee will give notice to the Builder of any
claim known to the Lessee as a result of which liability may
be charged against the Builder under the CSA,

Except as provided in § 7 hereof, the Lessee shall
not be released from its obligations hereunder in the event
of any damage to or the destructlon or loss of any or "all
of the Units.

The Lessee agrees to. prepare and deliver to the
Lessor within a reasonable time prior to the required date
of filing (or, to the extent permissible, file on behalf
of the Lessor) any and all reports (other than tax returns,

- except as provided in § 6 hereof) to be filed by the Lessor

with any Federal, state or other regulatory authorlty by
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reason of the ownership of the Units by the Lessor or the
interest of the Vendor therein or the lea51ng thereof to the
Lessee,

. § 10. Default. If, during the continuance of this
. Lease, one or more of the follow1ng events (an "Event of
Default") shall occur and be contlnulng.

(a) default shall be made in payment of any amount
due under § 3, § 7 or § 13A of this Lease and such.
default shall continue for five business days, or ..

.. default shall be made in payment of any other amount .
due under this Lease and such default shall continue
for five business days after written notice from the
Lessor or the Vendor to the Lessee specifying the-
default and demanding that the same be remedied;

(b) the Lessee shall make or permit any unautho—
rized assignment or transfer of this Lease, or any '
interest herein, or of the right to possession of the

. Units, or any thereof and shall fail or refuse to _
cause such ass1gnment or transfer to be canceled and
to recover possession of such Units within 15 days

- ‘after written notice from the Lessor or the Vendor to
the Lessee demand1ng the same;

(c) any of the representations and warranties of
the Lessee coritained in the Participation Agreement
shall be or have been incorrect in any material respect
as of the date when made and continue to be incorrect,
or default shall be made in the observance or perfor-
mance of any other of the covenants, conditions and
agreements on the part of the Lessee. contained herein
or in the Participation Agreement or in the Consent, in
any of such cases continuing for 30 days after written
notice from the Lessor or the Vendor to the Lessee '
specifying the default and demandlng that the same be
remedied; or _ . _ .

(d) the occurrence of any of the following:

(i) Involuntary Bankruptcy Proceedings--a
recelver,‘Ilqu1danr or trustee of the Lessee or
of a major part of its property is appointed by

" order of any court of competent Jur1sd1ct1on in -
the United States of America or in any other place
where the Units may be used by the Lessee and such
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order remains in effect for more than 60 days; or
the Lessee is adjudicated bankrupt or insolvent

by such court; or a major part of its property

is sequestered by order of such court and such
order remains in effect for more than 60 days; or
. a petition is filed against the Lessee under any
bankruptcy, reorganization, arrangement, insol-
vency, readjustment of debt, dissolution or liqui-
‘dation law of any Jurlsdlctlon, whether now or.
hereafter in effect, and is not d1smlssed w1th1n
60 days after such filing;

(ii) Voluntary Petitions——-the Lessee files a
voluntary petition in bankruptcy or seekingv;elief:
under any provision of any bankruptcy, reorganiza-
tion, arrangement, insolvency, readjustment of
debt, dissolution or liquidation law of any jurls—
diction, whether now or hereafter in effect, or
consents to the filing of any petition agalnst it
under any such law; or

(iii) Assignments for Benefit of Creditors,
etc.--the Lessee makes an assignment for the .
benefit of its creditors, or admits in writing
.its inability to pay its debts generally as they
become due or its willingness to be adjudicated a
bankrupt, ‘or consents to the appointment of a.
receiver, trustee or liquidator of the Lessee. or:
of all or a major part of its property;

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

(x) proceed by appropriate court action or actions,
either at law or in equity, to enforce performance. by
the Lessee of the applicable covenants of this Lease or
to recover damages for the breach thereof including
amounts sufficient to restore the Lessor to the same
net after-tax rate of return and after-tax cash posi--
tion, after considering the effect of the receipt of
such damages and amounts on its United States Federal -
income tax and state and local taxes or franchise taxes
based on net income, that the Lessor would have realized
or would have been in had such breach not occurred;

- or

(y) by notice in writing to the Lessee terminate
this Lease, whereupon all rights of the Lessee to the



use of the Units ‘shall terminate as though this Lease’
-had never been made, but the Lessee shall remain liable -
under this Lease to the extent that this Lease provides
that the obllgatlons of the Lessee under this Lease shall
survive a termination or expiration thereof; and there-. |
upon the Lessor may by its agents enter upon the premises
of the Lessee or other premises where any of the Units.
may be and take possession of all or any of such Units

. and thenceforth hold, sell, operate, lease to others and
enjoy the same free from any right of the Lessee 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 which under the terms of this Lease may
be then due or which may have accrued to the date of such
termination (computing the rental for any number of days
less than a full rental period by multiplying the rental
for such full rental period by .a fraction of which the
numerator is such number of days and the denominator is
the total number of days in such full rental period) and
also to recover forthwith from the Lessee as damages for
loss of the bargain and not as a penalty, an amount .
equal to the excess, if any, of the Casualty Value.as of
the rental payment date on or next preceding the date of
termination over the amount the Lessor reasonably esti-
mates to be the sales value of such Unit at such time
after deduction of all reasonably estimated expenses .
and costs in connection with such sale; provided,
however, that, in the event the Lessor shall have sold
any Unit, the Lessor, in lieu of collecting any amounts
payable to the Lessor by the Lessee pursuant to the
preceding clause of this paragraph (y) with respect to
such Unit, shall have a right to recover from the Lessee,

and the Lessee shall pay to the Lessor, in addition to

any amount payable to the Lessor by the Lessee pursuant
to §§ 6, 9 and 16 hereof, on the date of such sale, as
liquidated damages for loss of a bargain and not as a .
‘penalty, an amount equal to the excess, if any, of the
Casualty Value for such Unit, as of the rental payment
date on or next preceding the date of termination over

. the net proceeds of such sale (after deduction of all
‘reasonable expenses and costs in connection with such
sale). o

Ih'addition,.the Lessee shall be liable, except as otherwisg
provided above, for any and all unpaid amounts due under this
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Lease before, during or after the exercise of any of the
foregoing remedies and shall be liable for all reasonable
attorneys' fees and other costs and expenses incurred by
reason of the occurrence of any Event of Default or the
exercise of the Lessor's remedies with respect thereto,: :
including all costs and expenses incurred in connectlon w1th
the return of any Unlt. :

The remedies in this Lease provided in favor. of the
Lessor shall not be deemed exclusive, but shall be cumulative
and may be exercised concurrently or consecutively, and shall .
be in addition to all other remedies in its favor existing at
law or in equity. The Lessee hereby waives (i) any mandatory
requirements of law, now or hereafter in effect, which might
limit or modify the remedies herein provided, to the extent
that such waiver is not, at the time in question, prohibited
by law and (ii) any and all existing or future claims to. any
offset against the rental payments due hereunder, and agrees .
to make such payments regardless of any offset or claim which
may be asserted by the Lessee or on its behalf against any
other party (which claim, if any, the Lessee reserves the
right to assert separately against any such party). The
failure of the Lessor to exercise the rights granted it
hereunder upon the occurrence of any of the events set forth
herein shall not constitute a waiver of any such right upon
the continuation or recurrence of any such events or 51m11ar
events. .

§ 11. Return,of Units upon Default. If this -
Lease shall terminate pursuant to § 10 hereof, the Lessor
may, upon such further notice, if any, as may be required
for compliance with any mandatory legal requirements then.
in force and applicable to the action to be taken by the
Lessor, take, or cause: to be taken by its agent or agents,
immediate possession of each of the Units, and may remove
the same from possession and use of the Lessee or any other
person and for such purpose may enter upon the premises of
the Lessee or any other premises where the Units 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 of the Lessee, subject to all
mandatory requirements of due process of law. S

If this Lease shall terminate pursuant to § 10 :
hereof, the Lessee shall forthwith deliver possession of the
Units to the Lessor. Each Unit so delivered and any modifi-
cation or addition permitted or required to be attacheq_ro‘



such Unit pursuant to this Lease shall be in the same
operating order, repair and condition as when originally
delivered to the Lessee or attached to such Unit, as the
case may be, ordinary wear and tear excepted, the standard
for ordinary wear and tear to be that wear and tear which
‘would have been suffered by units of the same type which
had carried at all times, and over the same period of: time,
commodities of the kind ordinarily carried in units of .such
type by common carriers. For the purpose of delivering.
possession of any Unit or Units to the Lessor as above
required, the Lessee shall at its own cost, expense and
r1sk

(a) forthwith and in the usual manner (including,
but not by way of limitation, giving prompt telegraphic
and written notice to the Association of American
Railroads and all railroads to which any Unit or Units
have been interchanged to return the Unit or Units so
interchanged) place such Units upon such storage tracks
of the Lessee or any of its affiliates or, at the
expense of the Lessee, on any other storage tracks,. as
the Lessee may designate and as may be satlsfactory to
the Lessor; o

o (b) permit the Lessor to store such Units'on such
tracks at the risk of the Lessee without charge for
.insurance, rent or storage. until such Units have been
sold, leased or otherwise disposed of by the Lessor-
and

(c) transport the same to any place on any lines
of railroad or to any connecting carrier for shipment
within the United States of Amerlca, all as dlrected by
the Lessor.

The assembling, delivery, storage, insurance and transporting
- of the Units as hereinbefore provided shall be at the expense
and risk of the Lessee and are of the essence of this Lease,
and upon appllcatlon to any court of equity having jurisdic-
‘tlon in the premises the Lessor shall be entitled to a decree
- against the Lessee requiring specific performance of the
covenants of the Lessee so to assemble, deliver, store,.
insure "and transport the Units. During any storage period,
the Lessee w1ll, at its own cost and expense, maintain and
keep the Units in good order and repair and will permit the
Lessor or any person designated by it, including the autho-
rized representative or representatives of any prospective
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purchaser, lessee or user of any such. Unlt, to inspect the
same. All amounts earned and accrued in respect of the Units
‘after 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, delivered and stored, as hereinabove provided,
within 60 days after such termination, the Lessee shall, in
addition, pay to the Lessor for each day after such termina-
tion to the date of delivery of such Unit to the Lessor an
amount equal to the amount, if any, by which (x) thé product
of (i) a fraction the numerator of which is 9-3/4% and: the
denominator of which is 360, and (ii) the Purchase Price of
such Unit exceeds (y) the actual earnings received by the
Lessor with respect to such Unit for each such day; such
-payment shall not affect the obligation of the Lessee to -
redeliver the Units pursuant to the f1rst sentence of this
paragraph . L »

Without in any way limiting the obligation of the
Lessee under the foregoing provisions of this § 11, the
Lessee hereby irrevocably appoints the Lessor as the agent -
and attorney of the Lessee, with full power and authority,
at any time while the Lessee is obligated to deliver posses-
sion of any Unit 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 possession of such Unit at the
time. : '

§ 12. Assignment; Possession and Use; Discharge
of Liens. This Lease shall be assignable in whole or in
part by the Lessor without the consent of the Lessee, but
the Lessee shall be under no obligation to any assignee of
the ‘Lessor except upon written notice of such assignment
from the Lessor. All the rights of the Lessor hereunder
(including, but not limited to, the rights under §§ 6, 7, 9,
10 and 16 and the rights to receive the rentals- payable
under this Lease) shall inure to the beneflt of the Lessor S
a551gns. - :

So long as the conditions specified in the proviso
to the last paragraph of § 4 hereof are satisfied, the Lessee
shall be entitled to the possession, quiet enjoyment and use
of the Units, provided that the Lessee may not, except with.
the Lessor's prior written consent, which shall not be
‘unreasonably withheld, (a) sublease any of the Units to any
other person for a term or terms that aggregate more than
eight months in any one year or (b) permit any of the Units
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to be used by any other person, except for usage ‘thereof in
normal interchange service, any such usage to be subject to
all the terms and conditions of this Lease and the CSA;
Qrov1ded however, that the Lessee shall not assign or
permit the assignment of any Unit to service involving the
‘regular operation and maintenance thereof outside the ,
continental United States of America; provided, further,
however, that, subject to the provisions of § 15 hereof, the
Lessee may assign or permit the assignment of any Unit to
occasional service in Canada. Notwithstanding the immediately
preceding proviso, no Unit shall be used predominantly
outside the United States of America within the meaning of
Section 48(a) of the Code, nor shall the Lessee sublease the
Units to, or permit their use by, any person in whose hands

" such Units would not qualify as "Section 38" property within

the meaning of the Code. Except as set forth in the last
paragraph of this § 12, the Lessee may not assign this Lease.
to any other person. No sublease or usage permitted by the
‘foregoing shall relieve the Lessee of its obligations here-
under which shall be and remain those of a pr1nc1pal and

not a surety. :

_ Any such sublease may provide that the sublessee,
so long as it shall not be in default under such sublease,
shall be .entitled to the possession of the Units included in
such sublease and the use thereof; provided, however, that
‘every such sublease shall be subject to the rights and
remedies of the Vendor under the CSA and the Lessor under
this Lease in respect of the Units covered by such sublease
upon the occurrence of an event of default thereunder or an
Event of Default hereunder and no such sublease shall
relieve the Lessee of its obligations to the Lessor under
this Lease. Any rentals payable under any sublease permitted
or consented to pursuant to this § 12 shall not be assigned
to the Lessor or the Vendor as security for the Lessee's

N obligations hereunder and shall be for the account of and be

retained by the Lessee irrespective of whether or not such
rentals exceed the rentals payable by the Lessee to the
Lessor.

The Lessee, at its own expense, will as soon as
possible cause to be duly discharged any lien, charge, secu-
rity interest or other encumbrance (except any sublease as
aforesaid and other than an encumbrance created by or through
the Lessor, the Owner, the Vendor or their respective
assignees or resulting from claims agalnst the Lessor, the
Owner, the Vendor or their respective assignees not related
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to the ownership or leasing of, or the security title of the
Vendor to, the Units) which may at any time be imposed on or
with respect to any Unit, including any accession thereto, or
‘the interest of the Lessor, the Vendor or the Lessee therein;
except that this covenant will not be breached by reason. of
‘levies, in each case not due and delinquent, or undetermined
or inchoate materialmen's, mechanics', workmen's, repairmen's
or other like liens arising in the ordinary course of busi-
ness and, in each case, not delinquent; and, furthermore, the
Lessee shall be under no obligation to discharge any such
lien, charge, security interest or encumbrance so long as it
is contesting the same in good faith and by appropriate legal
proceedings and the failure to discharge the same does not,
in the reasonable opinions of the Lessor and the Vendor,
adversely affect the title, property or rights of the Lessor
hereunder or the Vendor under the CSA. .

Nothing in this § 12 shall be deemed to restrict
the right of the Lessee to assign or transfer its leasehold
interest under this Lease in all but not less than all the
Units or possession of all but not less than all the Units to
any corporation incorporated under the laws of any state of
the United States of America or the District of Columbia
(which shall have duly assumed the obligations of the Lessee
hereunder and under the Participation Agreement and the
Consent) into or with which the Lessee shall have become -
merged or consolidated or which shall have acquired the
property of the Lessee as an entirety or substantially as
an entirety or, with the prior written consent of the _
Lessor and the Vendor, property of the Lessee related to-
the operation of the Units or a portion thereof; provided,
however, that (i) such assignee or transferee will not,
upon the effectiveness of such merger, consolidation or
acquisition, be in default under any provision of this
Lease and will have a consolidated net worth determined in
accordance with generally accepted accounting principles
not less than that of the Lessee immediately prior to such
transaction and (ii) in the case of any such acquisition of
less than all or substantially all of the property of the
Lessee, such acquisition shall not alter in any way the
Lessee's obligation to the Lessor and the Vendor hereunder
which shall be and remain those of a principal and not a
surety. -

§ 13. Right of Refusal. Provided that this Lease
has not been earlier terminated and no Event of Default has
occurred and is continuing hereunder, in the event the
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Lessor, in its sole dlscret1on, elects to sell the Units to
third parties at the expiration of the original term of this
Lease or the extended term thereof, if any, the Lessee shall
be given written notice of such intention prior to the explra—
tion of such term (or extended term, if any). Within 20
business days of receipt of notice from the Lessor of the
.intention to sell, the Lessee may exercise a purchase right
at the then Fair Market Value of the Units by delivery to the
Lessor of a written notice specifying a date of purchase,
which date shall not be later than 10 days after determina-
tion, pursuant to this § 13, of the Fair Market Value of the
Units. In the event that the Lessee shall have delivered a
notice of its election to purchase the Units, this Lease
(including the obligation to pay rent) shall be further .
extended upon the same terms and conditions set forth: herein
from the date of expiration of such term (or extended term,
if any) of this Lease until the date of such purchase.

Upon payment of the purchase price of the Units by:
the Lessee, as provided above, the Lessor shall, upon request
of the Lessee, execute and deliver to the Lessee or to the
Lessee's assignee or nominee, a bill of sale (without
representations or warranties (except as to the Lessor's
title being free and clear of any lien created by or through
the Lessor)) for such Units, and such other documents as-
may be required to release such Units from the terms and
scope of this Lease and to transfer title thereto to the
Lessee or such assignee or nominee, in such forms as may
reasonably be requested by the Lessee, all at the Lessee's
expense. -

Fair Market Value shall be agreed upon by the

Lessor and the Lessee or determined as provided in the next

paragraph, on the basis of (and shall be equal in amount to)
" the sale value which would obtain in-an arm's-length trans-
action between an informed and willing vendee under no compul-
sion to buy and an informed and willing vendor under no compul-
sion to sell and, in such determination, costs of removal from
the location of current use shall not be a deduction from such
sale value, but there shall be excluded any sale value attrib-
utable to additions, modifications and improvements which the
Lessee is entitled to remove pursuant to § 9 hereof; provided,
however, that in the determination of Fair Market Value, the
existence of the Lessee's right of refusal pursuant to this
§ 13 shall be disregarded. Fair Market Value of the Units
shall be determined upon the assumption that the Units shall
have been maintained in accordance with the provisions of
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§ 7 hereof, without regard to'any limitation contained in
the second paragraph of § 9 of this Lease on the Lessee's
duty to comply with applicable laws'and rules.’ :

. If after 15 days from the glv1ng of notice by the
Lessee of the Lessee's election to exercise its right to.
purchase the Units as provided in this § 13, the Lessor and
the Lessee are unable to agree upon a determination of Fair
Market Value, such Fair Market Value shall be determined in
accordance with the provisions of the preceding paragraph of
this § 13 by the following procedure: If either party.to
such determination shall have given written notice to the
other requesting determination of Fair Market Value by this
appraisal procedure, the parties shall consult for the
purpose of appointing a qualified independent appraiser by
mutual agreement. If no such appraiser is so appointed
within 20 days after such notice is given, each party shall
appoint an independent appraiser within 25 days after such -
notice is given, and the two appraisers so appointed shall,
within 30 days after such notice is given, appoint a third
independent appraiser. If no such third appralser is ,
appointed within 30 days after such notice is given, either
party may apply, to make such appointment, to the American
Arbitration Association, and both parties shall be bound by
any . appointment so made. Any appraiser appointed, pursuant
to the foregoing procedure, shall be instructed to determine
the Fair Market Value of the Units subject to the proposed
sale within 30 days after his appointment. If the parties
shall have appointed a single appraiser or if either party.
shall have failed to appoint an appraiser within the time
period stated above, the determination of a single appraiser
appointed shall be final. If three appraisers shall be
appointed, the determination of the appraiser which differs
most from the other two appraisers shall be excluded, the
remaining two determinations shall be averaged and such
"average shall be final and binding upon the parties hereto.
The appraisal proceedings shall be conducted in accordance
with the Commercial Arbitration Rules of the American _
Arbitration Association as in effect on the dates thereof,
“except as modified hereby. The provision for this appraisal
procedure shall be the exclusive means of determining Fair
Market Value, unless otherwise agreed upon by the Lessor and
the Lessee as provided for in this § 13, and shall be in
lieu of any judicial or other procedure for the determination
thereof, and each party hereto hereby consents and agrees
‘not to assert any judicial or other procedures or rights.
The expense of the appraisal procedure shall be borne
equally by the Lessee and the Lessor.
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§ 13A. Renewal Option. (a) Provided that thls
Lease has not been earlier terminated and the Lessee is not
in default hereunder, the Lessee shall have the option to-
‘extend the term of this Lease with respect to all but not
less than all of the Units then subject hereto, by written
notice delivered to the Lessor not less than 6 months nor .
more than 1 year prior to the end of the original term of.
this Lease, such extension to be on the conditions herein -
set forth: o

(i) Such option shall be to extend this Lease
for a period of five years, such period to commence
on the scheduled date of expiration of the original -
term of this Lease.

(ii) In the event that the Lessee elects to exer-

cise its option to extend this Lease, as provided for

in this § 13A, such extension shall be on the same terms
and conditions as are contained in this Lease, except.
~(x) as to the amount of rentals, which shall be at. a
"Fair Market Rental" (as defined in this § 13A) payable
monthly in arrears, (y) that no Termination shall be
permitted during any extended term of this Lease and

(z) that the Casualty Value of each Unit on the first day
of the extended term shall be equal to the "Fair Market
Value" of such Unit on such date, as determined by the
procedures established in § 13 hereof, and that there-
after such Casualty Value shall be reduced on a straight
line basis over the estlmated remalnlng useful life of
such Unit.

: (b) Fair Market Rental shall be agreed upon by
the Lessor and the Lessee or determined as provided in the
next paragraph on the basis of (and shall be equal in the
amount to) the rental which would obtain in an arm's-length
transaction between an informed and willing lessee (other -
.than a lessee currently in possession), and -an informed and
willing lessor, with neither party being under any compulsion
to lease, and, in such determination, costs of removal from
the location of current use shall not be in deduction from
such rental; provided, however, that Fair Market Rental shall.
be determined as provided in this sentence on the basis of
the extension term and other terms and conditions of the
Lease being considered, and provided further, that Fair Mar-
ket Rental of the Units shall be determined upon the assump-
tion that the Units shall have been maintained in accordance
with the standards stated in § 14 hereof, and in accordance
with all applicable laws and rules, whether or not required
to be complied with pursuant to § 7 hereof,.
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_ - (c) If after 15 days from the giving of not1ce

by the Lessee of the Lessee's election to extend the term of
this Lease, as provided in paragraphs (a) and (b) of this

§ 13A, the Lessor and the Lessee are unable to agree upon

a determination of Fair Market Rental, such Fair Market.
Rental shall be determined in accordance with the provisions
of paragraph (b) of this § 13A by the following procedure:
If either party to such determination shall have given
written notice to the other requesting determination of Fair
Market Rental by this appraisal procedure, the parties shall
consult for the purpose of appointing a qualified independent
appraiser by mutual agreement. If no such appralser is so .
appointed within 20 days after such notice is given, each
party shall appoint an independent appraiser within 25 days
after such notice is given, and the two appraisers so
appointed shall within 30 days after such notice is given
appoint a third independent appraiser. If no such third -
appraiser is appointed within 30 days after such notice is
given, either party may apply, to make such appointment, to
the American Arbitration Association, and both parties shall
be bound by any appointment so made. Any appraiser or
appraisers appointed pursuant to the foregoing procedure
shall be instructed to determine Fair Market Rental of .the
Units subject to the proposed extended Lease term within 30
days after his or their appointment.  If the parties shall
have appointed a single appraiser or if either party shall
have failed to appoint an appraiser, the determination of a
single appraiser appointed shall be final. If three appraisers
shall be appointed, the determination of the appraiser which
differs most from the other two appraisers shall be excluded,
the remaining two determinations shall be averaged and. such
average shall be final and binding upon the parties hereto.
The appraisal proceedings shall be conducted in accordance
with the Commercial Arbitration Rules of the American
Arbitration Association as in effect on the date hereof,
except as modified hereby. The provision: for this appraisal .
procedure shall be the exclusive means of determining Fair
Market Rental unless such value is agreed upon by the Lessor
and the Lessee as provided for in paragraph (b) of this § 13A,
and -shall be in lieu of any judicial or other procedure for
the determination thereof, and each party hereto hereby
"consents and agrees not to assert any judicial or other
procedures. The expenses of the appraisal procedure shall

be borne equally by the. Lessee and the Lessor.

_ § 14. Return of Units upon Expiration of Lease
Term. Upon the explration of the original term or extended
term of this Lease with respect to any Unit which the Lessee
does not purchase pursuant to § 13 hereof, the Lessee will,




at its own cost and expense, at the request of the Lessor,
deliver possession of such Unit to the Lessor upon such
~storage tracks of the Lessee (at not more than three loca-
tions) as the Lessee may reasonably designate, and permit the
Lessor to store such Unit on such tracks for a period not-

- exceeding three months and transport the same, at any time =
- within such ‘three-month period, to the nearer of (x) Chicago,
Illinois and (y) any purchaser, lessee or user thereof at a
location indicated to the Lessor by such party, all as .
directed by the Lessor, the movement and storage of such

Units to be at the expense and risk of the Lessee. -Each.

Unit returned to the Lessor pursuant to this § 14 shall (i).
be: in the same operating order, repair and condition as when
o;lglnally delivered to the Lessee, ordinary wear and tear
excepted, the standard for ordinary. wear and tear to be. that
wear and tear which would have been suffered by units. of. the
same type which had carried at all times, and over the same
period of time, commodities of the kind ordinarily carried :
in units of such type by common carriers and shall meet all
operating standards then in effect under the applicable

rules of any governmental agency or other organization with

- jurisdiction provided that the Lessee shall not be required

to make any additions, modifications and 1mprovements which
would not be required of the Lessee if the Lessee continued

to operate the Units (but without regard to any limitation ,
‘contained in the second paragraph of § 9 of this Lease .on the
Lessee's duty to comply with applicable laws and rules). The
assembling, dellvery, storage and transporting of the Un1ts as
hereinbefore provided are of the essence of this Lease, .and
upon appllcatlon to any court of equity having jurisdiction in
the premises, the Lessor shall be entitled to a decree against
the Lessee requiring specific performance of the covenants of
the Lessee so to assemble, dellver, store and transport the
Units. All amounts earned in respect of the Units after 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. 1In the event any Unit is not assembled, deliv-
ered. and stored, as hereinabove provided, within 60 days .after
such termination, the Lessee shall, in addition, pay to -the
Lessor for each day after the 60th day after such termina- .
tion an amount equal to the amount, if any, by which (x) the.
product of (i) a fraction the numerator of which is 9-3/4% ‘and
the denominator of which is 360, and (ii) the ‘Purchase Price of
such Unit exceeds (y) the actual earnings received by the Les-
- sor on such Unit for each such day. Even though. the Lessee
shall be required to pay the amount specified in the next pre-
ceding sentence after the 60th day after such termination,

the Lessee shall have 120 days after such termination to
deliver posse551on to the Lessor of any Unit undergoing repair
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at the time of such termination, but only to the extent the
additional time is needed to effect the repair.

’ § 15. Recordlng. The Lessee will cause thlS Lease,
the CSA and any assignment hereof or thereof to be filed with
the Interstate Commerce Commission in accordance with 49
U.S.C. § 11303. 'The Lessee will undertake the filing,
registering, deposit, and recording required of the Lessor
under the CSA and will from time to time do and perform any
other act and will execute, acknowledge, deliver, file,
register and record (and will refile, reregister, deposit and
redeposit or rerecord whenever required) any and all further.
instruments required by law or reasonably requested by the
‘Lessor or the Vendor for the purpose of proper protectxon, -to.
their satlsfactlon, of the Vendor's and the Lessor's respec—
tive rights in the Units, or for the purpose of carrying out
the intention of this Lease, the CSA and the assignments
hereof and thereof to the Vendor; provided, however, that the
Lessee shall not be required to take any such action in -
respect of any jurisdiction outside the United States of
America if (1) after giving effect to the failure to take .
such action, the Lessee has taken all action required by law
to protect the title of the Lessor to and the security. -
interest of the Vendor in not less than 90% of the total
number of Units then subject to this Lease, and (2) any Un1t
at any time located in such jurlsdlctlon shall have. been
marked with the marklngs spec1f1ed in § 5 hereof.; '

The Lessee will promptly furnish to the Vendor and
the Lessor evidence of all such filing, registering, ‘deposit-
ing, recordlng and other acts which may be required under this
§ 15, and an opinion or opinions of counsel for the Lessee
with respect thereto satisfactory to the Vendor ‘and the Lessor.
This Lease, the CSA and the assignments hereof and thereof
shall be filed with the Interstate Commerce Commission prlor
to the delivery and acceptance hereunder of any Unit.

If the Lessee is not in default under the provi-.
sions of this Lease, any expenses incurred by the Lessee"
pursuant to this § 15 which are incurred as the result of any
a531gnment by the Lessor, the Owner, the Vendor or any .
‘assignee of any such party of their respective interests in
any Unit or Units to any assignee not specifically named in
the Participation Agreement and related documents shall be
reimbursed by the Lessor to the Lessee; provided, however, that
the Lessor shall not be required to make such reimbursement
until it has received reimbursement from the Owner or any
assignee of the Owner's interest in any Unit or Units in the
event of an assignment by the Lessor, the Owner, the Vendor
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or any assignee of any such pérty.

- § 16. Income Taxes. (a) Loss of Assumed Tax
Benefits. 1If,

(i) the Owner is not allowed for its calendar 1979
taxable year an investment credit under Section 38 and
related sections of the Code with respect to any
one or more of the Units placed under this Lease in°
such year of not less than 10% of the Purchase Price
with respect to such Unit or Units; or

'(ii) the Owner is not allowed the benefit of current
deductions for depreciation, commencing with its calendar
1979 taxable year, on any one or more of the Units
placed under this Lease in such year under Section
-167(a) of the Code (x) computed pursuant to any method
of depreciation authorized by Section 167(b)(2) or (3)
of the Code and pursuant to the asset depreciation
range system of Section 167(m) of the Code and Section
1.167(a)-11 of the income tax regulations, (y) computed
on the basis (A) of a net salvage value of zero, (B)

" that the basis of such Unit or Units under Section
167(g) of the Code is not less than the Purchase Price
with respect to such Unit or Units, and (C) that such
Unit or Units have an asset depreciation period of 12
years, and (z) determined on the basis of the "modified
half- -year convention®” of Section 1.167(a)- 11(c)(2)(ii)
of the income tax regulations; or ,

(iii) the Owner is not allowed the benefit. of current
deductions under Section 163 of the Code for 1nterest
payable under the CSA; or

- (iv) any investment credits or deductions for.
depreciation with respect to any one or more of the
Units are recaptured in whole or in part pursuant to
Section 47 or Section 1245 of the Code or any successor
provision or prov1s1ons thereto- or

(v) any amount includible in the gross income of
the Owner with respect to any one or more of the Units
or any deduction allowable to the Owner with respect
to such Unit or Units or with respect to any interest
payable under the CSA shall be treated as derived from,
or allocable to, sources outside the United States; or

(vi) any amount is included, at any time pribf to . .
the end of the term of this Lease (including any extended
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term) in the gross income of the Owner as a result of
any repair, improvement, alteration, modification or
addition (including replacement of parts) to such Unit
or Units made by the Lessee (herein called a "Capltal
Expendlture );

(any such failure to allow, such recapture, such treatment of
income or deductions as derived from or allocable to sources
without the United States, or such inclusion in gross income
as a result of a Capital Expenditure being herein called a
"Loss"), then, subject to paragraph (b) of this § 16, the

. Lessee shall pay to the Owner as an indemnity the amount. set
forth in paragraph (d) of this § 16 at the time or tlmes set
forth therein.

(b) Indemnification and Exceptions. Except as
hereinafter provided, the Lessee shall be required to
indemnify the Owner with respect to any Loss in the event
that such Loss results from:

(A) a Loss described in clause (i) or (ii) of .
paragraph (a) of this § 16, if such Loss results from
the use of a Unit by any person so as to preclude the
"original use of such property" within the meaning of
Section 48(b) or 167(c)(2) of the Code from commencing
with the Owner or from the Lessee's use of a Unit in
violation of a covenant set forth in the second sentence
of the second paragraph of § 12 hereof;

(B) the Lessee's use of a Unit or Units in such a
manner as to result in a Loss described in clause (1v)
or (v) of paragraph (a) of this § 16;

(C) a Capital Expenditure;

(D) the inability of the Owner to depreciate any
Unit to a net salvage value of zero, provided that the
Owner makes the election provided for in Section 167(f)
of the Code and, further provided, that any factual
assumptions as to salvage value made by the Owner in
filing its U.S. Federal income tax return have been
based on the opinion of an expert skilled and experi-
enced in making such determinations;

. (E) any other act, or failure to act, at any time,
by the Lessee or any of its officers, employees or
agents (including, without limitation, any act, or
failure to act, in respect of the income tax returns
of the Lessee insofar as they relate to the transactions
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contemplated by this Lease), it being understood that
‘this clause (E) shall not apply to any Casualty
Occurrence or Termination.

, Notwithstanding anything herein contained, the
Lessee ‘shall not be required, however, to indemnify the
Owner with respect to any Loss that results solely and
d1rectly from:

(i) a Casualty Occurrence or Termination, if the
Lessee has made all payments with respect thereto that
are required to be made pursuant to § 7 hereof;

(ii) a voluntary disposition by the Owner or by the
Lessor of their respective interests in any Unit or
Units, if such disposition (x) shall be the direct
cause of such Loss with respect to such Unit or Units,
(y) shall occur at a time while no Event of Default
(and no event that, with the lapse of time or the
giving of notice, or both, would constitute an Event
of Default) has occurred and is continuing, and (2z)
shall not be pursuant to the written consent of the
Lessee, which consent shall expressly refer to this
provision and shall not be given if in the reasonable
opinion of the Lessee such disposition shall cause
such a Loss unless the Lessee is released from the
indemnification of such Loss hereunder;

(iii) the failure of the Owner to claim in a timely
and proper manner on its income tax returns for the
appropriate years any credits or deductions contemplated
by paragraph (a) of this § 16, unless the Owner shall
have been advised by Messrs. Donovan Leisure Newton &
Irvine, or other independent tax counsel selected by the
Owner and approved by the Lessee (which approval -shall
not be unreasonably withheld), that there is no reason-
able basis for claiming any such deduction or credit;

(iv) the failure of the Owner to have sufficient
Federal income tax 11ab111ty against which to apply
such credits or sufficient income, whether net 1nvest-
ment income or otherwise, to benefit from such
depreciation or 1nterest deductlons,

(v) the failure of the Owner to take timely action
in contesting a claim made by the Internal Revenue -
. Service, but only if such action is requ1red by the.
terms of paragraph (c) of thlS § 16; : :
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- (vi) any amendment to, or change in, the Code, . .
the income tax regulations thereunder or published
administrative interpretations of the Code or such
regulations, which change or amendment is not enacted
or adopted on or prior to December 31, 1979; or - .

(vii) any act, or failure to act, at any time,
by the Owner or any of its officers, employees or
agents, which is inconsistent with the Owner's obliga-
.. tions under the Trust Agreement and the Participation
‘Agreement, except at a time when an Event of Default  (or
- an event that, with the lapse of time or the giving of
notice, or both, would constitute an Event of Default)
has occurred and is continuing; or _

(viii) the inability of the Lessor or its assignee
for ‘any reason to distribute all or any of the income
derived by it from the rentals payable under this
Lease and the deductions attributable to such income,
to the Owner or to any assignee of the Owner pursuant
to the provisions of Subpart E of Subchapter J of
Chapter I, Subtitle A of the Code.

(c) Proceedlngs.. If at the conclusion of any
‘audit the Owner receives a preliminary or "30 day" letter
from the Internal Revenue Service proposing an adjustment. in
any item that, if agreed to by the Owner, would result in a
Loss with respect to which the Lessee would be required: to
indemnify the Owner pursuant to this § 16, the Owner shall
promptly notify the Lessee of such proposed adjustment and
shall furnish to the Lessee a statement describing such Loss
in reasonable detail. If requested to do so by the Lessee,
within 20 days after receipt of such statement, the Owner
shall promptly request from Messrs. Donovan Leisure Newton &
Irvine, or such other independent tax counsel as may be
selected by the Owner and approved by the Lessee (the "Spe-
cial Tax Counsel™), their .opinion as to whether there is a
meritorious basis for contesting such proposed adjustment. _
If the opinion is to the effect that there is a meritorious
‘basis for contesting such proposed adjustment, the Owner
shall contest such proposed adjustment beyond the level of
the Internal Revenue Service auditing agent by such adminis-
trative proceedings, if any, as may be determined by the
Owner in its sole discretion. - Upon the conclusion of such
administrative proceedings, if any, the Owner shall promptly
notify the Lessee of the final adjustment proposed by the
Internal Revenue Service and, if the Owner receives within 30
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days after such notice a written request to do so from the
Lessee, the Owner shall contest such final adjustment in a
court of competent jurisdiction. 1If the Lessee requests the
Owner -to appeal the decision of such a court or of any .
intermediate appellate court, the Owner shall promptly ,
request from Special Tax Counsel their opinion as to whether
_there is a meritorious basis for appealing such decision.  1If
the opinion is to the effect that there is a meritorious
basis for appealing such decision, the Qwner shall appeal
such decision. The Owner, in its sole discretion, shall
determine the initial and any appellate court and shall
determine whether the proceedings shall be for redetermina-
tion of the deficiency proposed to be assessed by the Inter-
nal Revenue Service or for refund of taxes paid based on such
deficiency. - The Owner shall not be required to take any
action as set forth in this paragraph (c¢) unless and until .
the Lessee shall have agreed to indemnify the Owner in a
manner satisfactory to it for any Loss that results from an
adverse determination with respect to the proposed adjustment
and- shall have agreed to pay to the Owner on demand all
reasonable out-of-pocket costs and expenses, including
without limitation attorneys' fees and expenses incurred by’
it in connection with the taking of such action. If the
Owner- elects to pay taxes based on a proposed deficiency and
sue for a refund thereof, and if the proposed deficiency
would be a Loss with respect to which the Lessee would be
required to indemnify the Owner, then the Lessee shall pay to
the Owner on demand the amount of such taxes and interest
thereon which the Owner shall have paid, and if the Owner
subsequently receives a refund of all or any part of such
taxes and interest, it shall promptly pay to the Lessee

the amount of such refunded taxes and interest plus the
amount of any interest. received by the Owner from the United
States Government with respect to such refunded taxes and
interest. Notwithstanding anything to the contrary contained
in this paragraph (c¢), the Owner may at any time, whether
before or after commencing to take any action with respect to
a proposed adjustment, decline to take any further action
with respect thereto, provided that, if the Lessee has
properly requested such action pursuant to this paragraph (c),
the Owner notifies the Lessee that it waives its right to any
indemnity with respect to any Loss that will result from
acceptance of such proposed adjustment.

(d) Amount and Time of Payment of Indemnity. The
amount of indemnity payable by the Lessee pursuant to this
§ 16 with respect to a Loss shall be such amount as will
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result, in the Owner's reasonable judgment, in preserving

for the Owner both the after-tax rate of return and the
after-tax cash flow that would have been realized by the
‘Owner if such Loss had not occurred, based on the rates of
Federal, state and local taxes on, based on, or measured by,
net income in effect from time to time and taking into account
the tax benefits that will inure to the Owners as a result

of the events or construction resulting in such Loss.. The
amount of such payment of indemnity shall reflect (A) the
amount of interest, additions to tax and penalties payable
by the Owner with respect to such Loss, (B) the amount of
Federal, state and local taxes on, based on, or measured by,
net. income (at the rates in effect from time to time), ..
interest, additions to tax and penalties incurred by the. -
Owner as a result of the receipt of such indemnity payment,
and (C) any amount paid by .the Lessee to the Owner pursuant
to the next-to-last sentence of paragraph (c) of this § 16
which has not been repaid by the Owner to the Lessee pursuant
to such sentence. . The Owner shall furnish the Lessee with a
notice setting forth in reasonable detail the computations
and methods used in computing such amount of indemnity.

In determining the amount of 1ndemn1ty payable by
the Lessee pursuant to this § 16 with respect to a Loss which
results from a Capital Expenditure, there shall be taken into
account any investment credits and depreciation or other
deductions to which the Owner is or expects to be entitled
with respect to such Capital Expenditure in the year in
which the Capital Expenditure is made and in subsequent
years, but if any such investment credits or depreciation
or other deductions are subsequently disallowed, recaptured
or treated as derived from or allocable to sources outside
the United States, such disallowance, recapture or allocation
shall be treated as a Loss described in clause (i), (ii),
(iv) or (v) of paragraph {a) of thlS § 16, as the case may
be. ,

The Lessee's obligation to pay any indemnity pay-
able pursuant to this § 16 with respect to a Loss shall
become unconditional (1) in the case of a Loss that-is
required to be reflected on a tax return of the Owner, 30
days after the date such tax return is filed; (2) in the
case of a Loss that results from a proposed adjustment of
the Internal Revenue Service that is not contested pursuant
to.paragraph (c) of this § 16, 30 days after the Lessee's
receipt of the statement referred to. in the first sentence
of paragraph (c) of this § 16; and (3) in the case of a Loss
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that results from a proposed adjustment of the Internal
Revenue Service that is contested pursuant to paragraph (c)
of this § 16, 30 days after the day on which such contest
is finally concluded.

. The Lessee shall pay to the Owner a lump-sum- 1ndem—
nity at the time its obligation to pay indemnity pursuant to -
- this § 16 becomes unconditional, (A) with respect to a-Loss
described in clause (i) of paragraph (a) of this § 16, and
(B) with respect to any other Loss, if (x) the Lessee's obli-
gation to pay indemnity pursuant to this § 16 becomes uncon-
ditional on or after the termination of this Lease or (y) the
Lessor or the Lessee so elects. Any other indemnity payable
pursuant to this § 16 shall be structured as level future
rent increases, and the Lessee shall commence payment of
such increased rent on the first rental payment date after .
Lessee's obligation to pay indemnity pursuant to this § 16
becomes unconditional.

(e) Adjustment of Casualty and Termination Values.
In the event that the Lessee shall be required to indemnify
the Owner pursuant to this § 16 with respect to a Loss relat-
ing to a Unit or Units, the Casualty and Termination Value of
such Unit or Units shall be appropriately reduced to reflect
the reduction, if any, in taxes that will be payable by the
Owner with respect to such Unit or Units upon a Casualty
Occurrence or Termination with respect thereto; provided,
however, that such Casualty and Termination Values shall not
be reduced below the amounts required to satisfy the obllga—
tions of the Lessor under the CSA.

: (f£) Definition of Owner. For purposes of this

§ 16, the term "Owner" shall include any affiliated group,
within the meaning of Section 1504 of the Code, of which the
Owner is a member, if consolidated returns are filed for such
affiliated group for Federal income tax purposes.

(g) Payments of Indemnity. All payments of -
indemnity made pursuant to this § 16, whether paid in a
lump sum or in the form of increases in future rental
payments, shall be made by the Lessee directly to the Owner
by transfer of immediately available funds to the account of
the Owner specified in paragraph (c) of Section 2.01 of the
Trust Agreement or to such other account or in such other
manner as the Owner from time to time shall have identified
in written instructions given to the Lessee.




§ 17. 1Interest on Overdue Rentals. Anythlng to
the contrary herein contained notwitnstanding, any nonpayment
of rentals and other obligations due hereunder shall result.
in the obligation on the part of the Lessee promptly to pay
interest on the overdue rentals and other obligations for the
period of time during which they are overdue at a rate per
annum equal to the lesser of 10-3/4% and the maximum rate
permltted by law. : .

§ 17A. Mileage. During the original term of this
. Lease and the extended term hereof, if any, the Lessee
shall receive, insofar as applicable law and regulations .
allow, all mlleage allowances, rentals and/or compensation
payable by carriers by reason of the use of any Unit
(hereinafter called "Mileage") leased to the Lessee:
hereunder. It is understood and agreed that if for any
reason the Lessor receives any Mileage, then (unless an
Event of Default specified in § 10 shall have occurred and
be continuing) the Lessor shall promptly remit such Mlleage
to the Lessee.

§ 18. Notices. Any notice (or report pursuant to
§ 8 hereof) requlrea or permitted to be given by either party
hereto to the other shall be deemed to have been given when
mailed, first class, postage prepaid, addressed as follows:

(a) if to the Lessor, at One Constitution Plaze,
Hartford, Connecticut 06115, Attentlon of Corporate
Trust Department, and

(b) if to the Lessee, at P. O. Box 30321, Raleigh,
North Carolina 27612, Attention of Transportation
Department, with a copy to the Lessee at High Ridge
Park, Stamford, Connecticut 06904, Attention of Law
Department,

or addressed to either party at such other address as such
party shall hereafter furnish to the other party in writing.
Copies of each such notice shall be given to the Vendor at
501 Boylston Street, Boston, Massachusetts 02117, Attention
of Investment Department, and to the Owner at 2700 Sanders
"Road, Prospect Heights, Illinois 60070, Attentlon of Carl Ww.
G1essel Vice President.

' § 19. Severability; Effect and Modification of
‘Lease. Any prov1s1on of this Lease which is prohibited or
unenforceable in any jurisdiction shall be, as to such
jurisdiction, ineffective to the extent of such prohibition
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or unenforceability without invalidating the remaining provi-
sions hereof, and any such prohibition or unenforceability

in any jurisdiction shall not invalidate or render unenforce-
able such provision in any other jurisdiction. L

, Except for the Participation Agreement and the

Trust Agreement, this Lease exclusively and completely states
the rights of the Lessor and the Lessee with respect to the
leasing of the Units and supersedes all other agreements,
oral or written, with respect thereto. No variation or modi-
fication of this Lease and no waiver of any of its provisions
~or conditions shall be valid unless in writing and signed by
duly authorized signatories for the Lessor and the Lessee
and, so long as the CSA Indebtedness or any other obligation
of the Lessor under the CSA remains outstanding and if such
variation, modification or waiver shall materially affect the
1nterests of the Vendor, approved by the Vendor.

§ 20. Execution., This Lease may be executed ‘in
several counterparts, such counterparts together constituting
but one and the same instrument, but the counterpart deliv-
ered to the Vendor pursuant to the assignment hereof to the
Vendor shall be deemed to be the original and all other coun-
terparts shall be deemed duplicates thereof. Although for
- convenience this Lease is dated as of the date first set
forth above, 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.

§ 21. Law Governing. The terms of this Lease and
all rights and obligations hereunder shall be governed by
the laws of the State of New York; provided, however, that
‘the parties shall be entitled to all rights conferred by 49
U.S.C. § 11303, and such additional rights arising out of the
filing, recording or deposit hereof, if any, and of any
assignment hereof as shall be conferred by the laws of the
several jurisdictions in which this Lease or any assignment
hereof shall be filed, recorded or deposited.

§ 22. Definitions. Whenever the term "Lessor"
is used in this Lease, 1t shall also include the Owner and
any assignee of the Owner and, where the context so requires
(including but not limited to certain of the provisions of
§ 6 hereof), shall, except for purposes of any assignment of
the "Lessor's" rights under this Lease, refer only to the
Owner or such assignee of the Owner.
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: § 23. Concerning the Lessor. Each and all of the
warrantles, representations, undertakings and agreements
herein made on the part of the Lessor are each and every one
of them made and intended not as personal warranties, repre-
sentations, undertakings and agreements by The Connecticut
Bank and Trust Company, 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 Agreement, and this Lease is
executed and delivered by the said bank solely in the exer-
cise of the powers expressly conferred upon said bank as.
trustee under the Trust Agreement, and no personal liability
or personal responsibility is assumed by or shall at any time
be asserted or enforceable against said bank, except for its
wilful misconduct or gross negligence, or against the Owner
on account of any warranty, representation, undertaking or
agreement herein of the Lessor or the Owner, either expressed
or implied, all such personal liability (except as aforesaid),
if any, being expressly waived and released by the Lessee and
by all persons claiming by, through or under the Lessee;
provided, however, that the Lessee or any person claiming by,
through, or under it, making claims hereunder may look to the
Trust. Estate for satlsfactlon of the same.

IN WITNESS WHEREOF, the parties hereto have exe-
cuted or caused this instrument to be executed as of the date
first above written.

TEXASGULF INC.,
by

[Corporate Seall

Vice President
Attest:




»[Corporate Seal]

Attest:

Authorized Officer
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THE CONNECTICUT BANK AND TRUST
COMPANY, not in its individual
capacity but solely as Truste
as aforesaid, ‘

by

Authorized Officer
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STATE: OF ')
) ) ss.:

COUNTY OF ‘ /)

' " On this day'of : 1979, beforé me per-
~sona11y appeared ' , to me personally

‘known, who, being by me duly swcrn, says that he is a Vice.
President of TEXASGULF INC., 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 sa1d
Corporatlon. _

, o Notary Public
[Notarial Seal]

My Commission expires

STATE OF CONNECTICUT,)
‘ . ) 8s.:
COUNTY OF HARTFORD, )

On this day of 1979, before me person-
ally appeared o + to me personally known,
who, being by me duly sworn, says that he is an Authorized
Officer of THE CONNECTICUT BANK AND TRUST COMPANY, that the
seal affixed to the foregoing instrument is the corporate
seal of said Corporation and that said instrument was signed
and sealed on behalf of said Corporation by 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.

Notary Public
[Notarial Seal] ' :

My Commission expires
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SCHEDULE 2 TO LEASE
CASUALTY VALUES

Percentage of

Payment Date Purchase Price

12/15/82°

' 9/15/79 106.7337
10/15/79 107.0183
11/15/79 107.3052
:12/15/79 107.5945
'1/15/80 107.8172
'2/15/80 108.0418
3/15/80 108.2683
4/15/80 108.4745
5/15/80 108.6826
6/15/80 108.8925
7/15/80 109.0819
8/15/80 109.2731.
9/15/80 109.4660
10/15/80 109.6384
11/15/80 109.8125
12/15/80 109.9881
1/15/81 110,1431
-2/15/81 110.2996
3/15/81 110.4576
4/15/81 110.5979
5/15/81 110.7395
6/15/81 110.8826
7/15/81 111.0078
8/15/81 111.1343
9/15/81 111.2622
10/15/81 111.3720
11/15/81 111.4832
12/15/81 111.5955
1/15/82 . 111.6898
2/15/82 111.7852
3/15/82 111.8818
4/15/82 111.9620
5/15/82 112.0433
6/15/82 112.1257
7/15/82 112.1916
8/15/82. 105.6881

- 9/15/82 - 1105.7560
10/15/82 105.8074
11/15782 105.8597
105.9129
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Petcentage of

9/15/86

Payment Date _ Purchase Price
1/15/83 105.9495
2/15/83 105.9869
3/15/83 106.,0250
4/15/83 106.0485
5/15/83 106.0726
6/15/83 106.0974
7/15/83 106.1073
8/15/83 106.1179
9/15/83 106.1291

10/15/83 106.1253
11/15/83 106.1221
12/15/83 106.1194
1/15/84 106.1017
2/15/84 106.0845
3/15/84 106.0677
4/15/84 106.0377
5/15/84 106.0081
6/15/84 105.9789
7/15/84 105.9363
8/15/84 99,3235
'9/15/84 99,1764
10/15/84 99,0152
11/15/84 98.8535
12/15/84 98,6913
1/15/85 98,5149
2/15/85 98,3380
3/15/85 98,1611
4/15/85 97.9722
5/15/85 97.7832
6/15/85 . 97.5941
7/15/85 97.3930
8/15/85 97.1918
9/15/85 96.9905
10/15/85 96,7770
117/15/85 96.5634
12/15/85 96.3496
1/15/86 96,1237
2/15/86 95,8976
3/15/86 95,6712
4/15/86 95,4344
5/15/86 95,1974
6/15/86 94,9601
7/15/86 94,7124
8/15/86 87.8939

87.6455
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Percentage of

6/15/90

Payment Date ' Purchase Price
10/15/86 87.3868
11/15/86 87.1277
12/15/86 86.8682

1/15/87 86.5982
2/15/87 86.3278
3/15/87 86.0571
4/15/87 85.7776
5/15/87 85.4977
6/15/87 - 85.2174
7/15/87 1 84.9284
8/15/87 84.6389
9/15/87 84.3489
10/15/87 84.0503
11/15/87 83.7511
12/15/87 83.4514
~1/15/88. 83.1430
2/15/88 82.8340
3/15/88 82.5245
4/15/88 82.2081
5/15/88 81.8911
6/15/88 81.5736 -
7/15/88 81.2491
8/15/88 80.9241
9/15/88 80.5985
10/15/88 80.2659
11/15/88 79.9328
12/15/88 79.5991 .
1/15/89 79.2584
2/15/89 78.9171
'3/15/89 78.5748
4/15/89 78.2269
5/15/89 77.8780
6/15/89 77.5281
7/15/89 77.1726
8/15/89 76.8160
9/15/89 76.4584
10/15/89 76.0952

"~ 11/15/89 75.7309

12/15/89 75.3655
1/15/90 74.9945
2/15/90 74.6225
3/15/90 74.2493
4/15/90 73.8722
5/15/90 73.4939

73.1145
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Percentage  of

Payment Date : , Purchase Price
7/15/90 72.7313
8/15/90 72.3468
9/15/90 71.9612

10/15/90 71.5718
11/15/90 71.1811
12/15/90 70.7893
1/15/91 70.3936
2/15/91 69.9967
-3/15/91 69.5984
4/15/91 69.1950
-5/15/91 68.7902
6/15/91 68.3840
7/15/91 67.9763.
8/15/91 67.5672
9/15/91 67.1567
10/15/91 66.7447
11/15/91 66.3313
12/15/91 . 65.9165
1/15/92 65.5003
2/15/92 65.0827
- 3/15/92 64.6633
.4/15/92 ~64.2422
5/15/92 63.8194
' 6/15/92 63.3948
7/15/92 62.9685
8/15/92 62.5404
9/15/92 62.1106
10/15/92 - 61.6791
11/15/92 61.2458
12/15/92 60.8108
1/15/93 - 60.3740
2/15/93 59.9355
3/15/93 59.4952
4/15/93 59.0531
5/15/93 58.6093
- 6/15/93 58.1637
7/15/93 57.7164
8/15/93 57.2673
-9/15/93 56.8164
10/15/93 56.3637
11/15/93 55.9093
12/15/93 55.4531
1/15/94 54.9952
2/15/94 54.5354
'3/15/94 54.0738
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Percentage. of

12/15/97

Payment Date B o Purchase Price
4/15/94 53.6102
5/15/94 53.1446
6/15/94 52.6771
7/15/94 52.2077
8/15/94 - 51.7363
9/15/94 51.2630

10/15/94 50.7877
11/15/94 50.3105
12/15/94 49,8312
1/15/95 49,3502
2/15/95 48,8670
3/15/95 48.3820
' 4/15/95 47.8949
' 5/15/95 47.4059
6/15/95 46.9149
7/15/95 46.4219
8/15/95 45.9269
9/15/95 45,4299
10/15/95 44,9309
-11/15/95 44,4301
12/15/95 43,9272
1/15/96 43.4223
2/15/96 42,9154
3/15/96 42.4064
4/15/96 41.8955
5/15/96 41.3825
6/15/96 40.8674
7/15/96 40.3504
8/15/96 39.8313 .
9/15/96 39.3101
10/15/96 38.7869
11/15/96 38.2617
~12/15/96 37.7344
1/15/97 37.2051
2/15/97 36.6738 .
3/15/97 - 36.1403
- 4/15/97 35.6049
5/15/97 35.0674
6/15/97 34,5278
- 1/15/97 33.9861:
8/15/97 . 33.4425.
9/15/97 32.8967
10/15/97 32,3489
11/15/97 31.7991

31.2472
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Percentage of

8/15/99

Payment Date ' Purchase Price
1/15/98 30.6932
2/15/98 30.1372
3/15/98 29,5803
4/15/98 29,0226
5/15/98 28.4640
6/15/98 27.9047
7/15/98 27.3445
.8/15/98 26.7836

- 9/15/98 26.2220
10/15/98 25.6596
11/15/98 25,0965
12/15/98 24,5327
1/15/99 23,9683
2/15/99 - 23.4032
3/15/99 . 22,8375
4/15/99 22,2712
-5/15/99 21.7043
6/15/99 - 21.1368 -
7/15/99 '20.5689

20.0000



Payment Date

8/15/89

8/15/94.

2/15/95
8/15/95
2/15/96

8/15/96

2/15/97
8/15/97
2/15/98
8/15/98
2/15/99
8/15/99

SCHEDULE 3 TO LEASE
TERMINATION VALUES

Percentage of
Purchase Price

78.0251
51.7363
48.8670
45.9269
42.9154
39.8313
36.6738
33.4425

30,1372

26.7836
23.4032
20.0000

L-55'
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| EXHIBIT A

'CERTIFICATE OF ACCEPTANCE
Dated: -+ 1979, at Indianola, Iowa.

TO THRALL CAR MANUFACTURING COMPANY:

L I, a duly appointed and authorized representative of
"Texasgulf Inc. (the "Lessee"), the duly .authorized repre-

" sentative and agent of The Connecticut Bank and Trust Company,
as Trustee (the "Owner-Trustee"), do hereby certify that.

"the units of railroad equipment specified in Annex A hereto
‘have been inspected and approved at your plant, and delivery -
thereof has been received and accepted at Indianola, Iowa, on
behalf of the Lessee under a Lease of Railroad Equipment dated
as of March 15, 1979, between the Lessee and the Owner-Trustee
_and on behalf of the Owner-Trustee under a Conditional Sale
Agreement dated as of March 15, 1979, between the Owner-
Trustee, as Trustee for Thirteenth HFC Leasing Corporation

and Thrall Car Manufacturing Company. =

I do further certify that the foregoing cars are in
good order and condition and conform to the specifications
applicable thereto and to all United States Department  of
Transportation and Interstate Commerce Commission require-
ments and specifications and to all standards if any recom-
‘mended by the Association of American Railroads reasonably .
interpreted as being applicable to each such unit of equipment.

i In addition, I further certify that there wﬁs‘“‘
plainly, distinctly, permanently and conspicuously placed, in
letters not less than one inch in height, the following legend:

"OWNERSHIP SUBJECT TO A SECURITY AGREEMENT FILED
WITH THE INTERSTATE COMMERCE COMMISSION".

; The execution of this Certificate will in no way .
. relieve Thrall Car Manufacturing Company of its duty or
decrease its responsibility to produce: and deliver the
railroad equipment indicated above in accordance with the
terms of a Conditional Sale Agreement dated as of March 15,
1979, covering such equipment, subject to any warranties
~therein contained. '

Duly Appointed and Authorized
Representative of TEXASGULF INC., -
the Agent for THE CONNECTICUT

BANK AND TRUST COMPANY, as

Trustee
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ANNEX A TO CERTIFICATE OF ACCEPTANCE

Type of Cars: 100-ton covered hdpper with continuous trough
hatches

Place Accepted: 1Indianola, Iowa.

No. of .
Units Date Accepted Road Nos.




ANNEX D

ASSIGNMENT OF LEASE AND AGREEMENT dated C

as of March 15, 1979 (this "Assignment"), by
and between THE CONNECTICUT BANK AND TRUST
COMPANY, not in its individual capacity but
solely as trustee (hereinafter called the

- "Lessor" or the "Vendee") under a Trust Agree-
ment dated as of the date hereof (the "Trust
Agreement”) with THIRTEENTH HFC LEASING CORPORA-
TION (the "Beneficiary") and NEW ENGLAND MUTUAL
LIFE INSURANCE COMPANY (the "Vendor").

WHEREAS the Vendee is entering into a Conditional
Sale Agreement dated as of the date hereof (the "CSA").with
Thrall Car Manufacturing Company (the "Builder"), providing
for the sale to the Vendee of such units of railroad equipment
(the "Units") described in Annex B thereto as are delivered
to and accepted by the Vendee thereunder;.

WHEREAS the Lessor and Texasgulf Inc. (the "Lessee“)
have entered into a Lease of Railroad Equipment dated as of
the date hereof (the "Lease"), providing for the leas1ng by
the Lessor to the Lessee of the Unlts, and

WHEREAS, in order. to provide security for the
obligations of the Lessor under the CSA and as an inducement
to the Vendor to invest in the CSA Indebtedness (as defined
in the CSA), the Lessor agrees to assign for securlty
purposes, to the extent herein provided, its rights in, to
and under the Lease to the Vendor;

NOW, THEREFORE, in consideration of the premises
and of the payments to be made and the covenants hereinafter
mentioned to be kept and performed, the parties hereto
agree as follows:

1. The Lessor hereby assigns, transfers and sets
~over unto the Vendor, as collateral security for the payment
and performance of the obligations of the Lessor as Vendee
under the CSA, all the Lessor's right, title and interest,
powers, privileges and other benefits under the Lease,
including, without limitation, the immediate right to
receive and collect all rentals, profits and other sums
payable to or receivable by the Lessor from the Lessee or
otherwise under or pursuant to the provisions of the Lease,
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whether as rent, casualty payment, indemnity, liquidated .
damages, or otherwise (such moneys so assigned being herein-
after called the "Payments"). and the right to make all.
waivers and agreements, to give 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 things whatsoever which the Lessor is or may become
entitled to do under and with respect to the Lease; provided,
however, (i) that the Lessor does not assign its right to
receive the amounts payable by the Lessee to persons other
“than the Lessor as indemnification pursuant to § 6, 9 or 16
of the Lease, except to the extent such indemnification under
§ 6 or 9 is required to be paid to the Builder or the Vendor
pursuant to Article 6 or 13 of the CSA, and (ii) that in any
event the Lessor does not assign its right to receive any
amounts payable by the Lessee to the Lessor in its individual
capacity pursuant to § 6 or 9 of the Lease, and the amounts
in clauses (i) and (ii) above shall be excluded from the:
,meaning of the term "Payments". 1In furtherance of the fore-
going assignment, the Lessor hereby 1rrevocably authorizes -
and empowers the Vendor in its own name, or in the name of its
nominee, or in the name of the Lessor or as attorney for the_y
Lessor to ask, demand, sue for, collect and receive any and
all Payments to which the Lessor is or may become entitled
under the Lease, and to enforce compliance by the Lessee with
all the terms and provisions thereof.

The Vendor agrees to accept any Payments made by
the Lessee for the account of the Lessor pursuant to the -
Lease. To the extent received, the Vendor will apply such
Payments to satisfy the obligations of the Lessor under the
CSA, and, so long as no event of default shall have occurred
and be continuing under the CSA, any balance shall be paid
to the Lessor on the same date such Payment is applied to
satisfy such obligations of the Lessor, by transfer of immedi-
ately available funds to the Lessor at such address as may be
specified to the Vendor in writing, or, if no such address is
specified, by check mailed to the Lessor on such date at its
address specified in § 18 of the Lease, and such balance shall
be retained by the Lessor; provided, however, that the Vendor
may, by written notice to the Lessee, direct the Lessee to pay
directly to the Lessor as provided in the next preceding
clause that portion of the Payments not required to satisfy
from time to time the obligations of the Lessor under the CSA.
The Vendor shall notify the Lessor (with a copy of such notice
to the Beneficiary) at its address set forth in the Lease if
the Vendor shall not receive any payment in respect of rental
under § 3 of the Lease when due; provided, however, that the
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failure of the Vendor to so notify the Lessor shall not
affect the obligations of the Lessor hereunder or under the
CSA. It is understood that the cure rights of the Lessor
under paragraph (e) of Article 15 of the CSA shall continue
until. the later of the expiration of the 10 business day
period provided by paragraph (a) of Article 15 of the. CSA
or five business days after notice of nonpayment shall have
been received by the Vendee, all as provided in said para—
graph (e) of Article 15 of the CSA. .

2. This Assignment is executed only as securlty
and ‘shall not subject the Vendor to, or transfer, or pass,
or in any way affect or modify, the liability of the Lessor
- under the Lease, it being agreed that notwithstanding this
Assignment all obligations of the Lessor to the Lessee shall.
be and remain enforceable by the Lessee against, and only
against, the Lessor or persons other than the Vendor.

3. The Lessor will faithfully abide by, perform
and discharge each and every obligation and agreement which
the Lease provides are to be performed by the Lessor;. .
without the written consent of the Vendor, the Lessor will
not anticipate the rents under the Lease or waive or in
any manner release the Lessee of or from the obligations,
conditions and agreements to be performed by the Lessee,

- including, without limitation, the obligation to pay the
rents in the manner and at the time and place specified

therein or enter into any agreement amending, modifying

or terminating the Lease, and the Lessor agrees that any . . .

amendment, modification or termination thereof without such

consent shall be void.

: . 4. 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 otherwise), to demand,
receive 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 connec-
tion therewith and to file any claims or take any action.or
institute any proceedlngs which to the Vendor may seem to be
necessary or advisable in the premises.

5. Upon the full discharge and satisfaction of all
sums due from the Lessor under the CSA, this Assignment:and
all rights 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. The Lessor will pay or dlscharge any and all
claims, liens, charges or security interests (other than
those created by the CSA) 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 or
assigns (other than the Vendor), and, to the extent that the
‘Lessor receives funds sufficient for such purpose from the
Beneficiary or its successors or assigns, will pay or dis-
charge any and all of the same claimed by any party from,.
through or under the Beneficiary, or its successors or.
assigns (other than the Vendor), not arising out of the’
transactions contemplated by the CSA 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
or the Beneficiary shall be contesting 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.

' 7. The Lessor will, from time to time, execute,
acknowledge and deliver any and all further instruments
reasonably requested by the Vendor in order to confirm or
further assure the interest of the Vendor hereunder.

8. The Vendor may assign 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 assignee shall, to the extent of such assignment, enjoy
all the rights and privileges and be subject to all the
obligations of the Vendor hereunder.

8. This Assignment shall be governed by the laws
of the State of Connecticut but the parties shall be entitled
to all rights conferred by 49 U.S.C. § 11303.

, 10. The Lessor shall cause copies of all notices
received in connection with the Lease and all Payments
to be promptly delivered or made to the Vendor at its
address set forth in Paragraph 10 of the Participation



Agreement dated as of the date hereof among the Lessee, -
the Lessor, the Beneficiary, HFC Leasing Inc. and the
Vendor, or at such other address as the Vendor shall
de51gnate.

11. The Vendor agrees with the Lessor that, so
long as no event of default under the CSA has occurred and
1sAcont1nu1ng, the Vendor will not exercise or enforce, or
seek to exercise or enforce, or avail itself of, any of. the
rights, powers, privileges, authorizations or beneflts which
are assigned by the Lessor to the Vendor by this Assignment
to the extent they are for the sole benefit of the Lessor and
‘not required to satisfy the obligations of the Lessor under
the CSA, w1thout the prior consent of the Lessor.

12, Notw1thstand1ng any other prov151on of thls
A551gnment (including, but not limited to, any provision of
the first paragraph of Paragraph 1 and Paragraph 3 hereof),
(a) so long as there is no event of default under the CSA,
and to the extent that the Vendor does not seek to receive
and collect any Payments under the Lease in excess of the
amounts required to discharge the obligations of the Lessor
under the CSA, this Assignment shall not limit or in any
way. affect the Lessor's right to receive and collect any
Payments under the Lease in excess of the obligations of the
- Lessor under the CSA or amounts payable under § 16 of the
Lease, or empower the Vendor to waive or release the Lessee's
obligation to pay the same, and the Lessor shall continue to
be empowered to demand, sue for, collect and receive any and
all of such excess amounts and amounts payable under § 16 of
the Lease, but the Lessor shall not take any action under
subparagraph (y) of § 10 of the Lease without the written
consent of the Vendor and (b) each and all of the warranties,
representations, undertakings and agreements of the Lessor
herein are each and every one of them made and intended not
as personal warranties, representations, undertakings and
agreements by The Connecticut Bank and Trust Company, 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 Agreement, and this Assignment is executed and deliv-
‘ered by the said bank solely in the exercise of the powers
expressly conferred upon said bank as trustee under the Trust
Agreement, and no personal liability or personal responsibil-
ity is assumed by or shall at any time be asserted or enforce-
able against said bank, except as provided in Paragraph 6
hereof and except for its wilful misconduct or gross negli-
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gence, oOr agalnst the Beneficiary on account of any warranty,
representation, undertaking or agreement herein of the Lessor
or the Beneficiary, either express or implied, all such
personal liability (except as aforesaid), 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.

13. This Assignment may be executed in any number
of counterparts, all of which together shall constitute a
single instrument, but the counterpart delivered to the
Vendor shall be deemed to be the original and all others
shall be deemed to be duplicates thereof. It shall not be
necessary that any counterpart be signed by both parties so
long as each party shall sign at least one counterpart.

IN WITNESS WHEREOF, the partles hereto have caused
thlS instrument to be executed in their respective corporate
names by officers thereunto duly authorized, and their
respective corporate seals to be affixed and duly attested,
all as of the date first above written.

THE CONNECTICUT BANK AND TRUST
COMPANY, not in its individual
capacity but solely as Trustee as
aforesaid,

[Corporate Seal] by

Authorized Officer
Attest:

Authorized Officer

NEW ENGLAND MUTUAL LIFE INSURANCE
COMPANY,

" [Corporate Seal] by

"Attest:
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STATE OF CONNECTICUT, )

. _ ) Ss.:
COUNTY OF HARTFORD, )

On this day of 1979, before me per-
sonally. appeared r to me personally

known, who, being by me duly sworn, says that he is an
Authorized Officer of THE CONNECTICUT BANK AND TRUST COMPANY,
that the seal affixed to the foregoing instrument is the
corporate seal of said Corporation and that said instrument
was signed and sealed on behalf of said Corporation by author-
ity of its Board of Directors, and he acknowledged that the
execution of the foregoing instrument was the free act and
deed of said Corporation.

' _ Notary Public"
[Notarial Seal]

My Commission expires

COMMONWEALTH OF MASSACHUSETTS, )

: ) ss.:
COUNTY OF SUFFOLK, )

On this day of 1979, before me per-
sonally appeared r to me personally

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

of NEW ENGLAND MUTUAL LIFE INSURANCE COMPANY,
that one of the seals affixed to the foregoing instrument is
the corporate seal of said Corporation and that said instru-
ment 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.

_ Notary Public
[Notarial Seal]

My Commission expires



CONSENT AND AGREEMENT

. The under31gned, TEXASGULF INC. (the “Lessee ),
the lessee named in the Lease (the "Lease") referred to in
the fore901ng Assignment of Lease and Agreement (the "Lease
Assignment"), hereby (a) acknowledges receipt of a copy of
the Lease Assignment and (b) consents to all the terms and
condltlons of the Lease Assignment and agrees that. .

(1) it will pay all rentals, casualty payments,
”11qu1dated damages, indemnities and other moneys (other
than amounts not assigned by the Lessor (as defined in

the Lease Assignment) as provided in Paragraph 1 of

the Lease Assignment) provided for in the Lease (whlch
moneys, other than such una351gned amounts, are herein-
after called the "Payments ) due and to become due. under
the Lease or otherwise in respect of the Units. (as
defined in the Lease) leased thereunder, to the extent
such payments are required to satisfy the obligations:
of the Lessor under the CSA (as such terms are defined
in the Lease); by wire transfer of immediately available
funds directly for the account of New England Mutual
Life Insurance Company (the "Vendor"), the assignee.
named in the Lease Assignment, to the account of Newing
One & Co., Account No. 045-93-956 at Morgan Guaranty
'Trust Company of New York, 23 Wall Street, New York,

N. Y. 10015, attention of Money Transfer Department,
each such payment to be accompanied by sufficient ‘
information to identify the source and application of
such funds (or by such other method or at such other
address as may be furnished in writing to the Lessee by
the Vendor); any balance shall be paid by the Lessee to
the Lessor (by check at its address set forth in § 18
of the Lease, or at such other place and in such other
‘manner as the Lessor may indicate to the Lessee in
writing) unless and until the Vendor shall otherw1se.
direct the Lessee in writing; : p

(2) in accordance with and subject to the provi-
sions of the Lease Assignment, the Vendor shall be
entitled to the benefits of, and to receive and enforce
performance of, all the covenants to be performed by
the Lessee under the Lease as though the Vendor were
named therein as the Lessor;



(3) the vendor shall not, by virtue of the Lease'
Assignment or this Consent and Agreement, be or become
subject to any liability or obligation under the Lease;

(4) the Lease shall not, without the prior written
consent of the Vendor, be terminated or modified, nor
shall any action be taken or omitted by the Lessee the
taking or omission of which might result in alteration or
impairment of the Lease or the Lease Assignment or this
Consent and Agreement or of any of the rlghts created by
-any. thereof; and _

(5) it will mail or deliver one copy of all notices,
statements, documents or schedules given or delivered by
it pursuant to the Lease or the Lease Assignment to both
the Vendor and the Owner (as defined in the Lease).

This Consent and Agreement, when accepted by the
Vendor by signing the acceptance at the foot hereof, shall be
deemed to be a.contract under the laws of the State of New '
York and, for all purposes, shall be construed in accordance

With the laws of said State.

TEXASGULF INC.,
as Lessee,

by

[Corporate Seal] o Vice President

Attest:

: The foregoing Consent and Agreement is hereby
accepted, as of the 15th day of March 1979

NEW ENGLAND MUTUAL LIFE
INSURANCE COMPANY, :

by




