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LEASE OF RAILROAD EQUIPMENT dated as of July l ;
o 1979 between CASON CAR CORPORATION (herelnafter called the-
jLessor) and SOUTHWESTERN ELECTRIC POWER COMPANY (herelnafter
called the Lessee) . , P

v WHEREAS "~ the Lessor and the - Lessee have entered

1nto a Condltlonal Sale Agreement dated as of the date-
- hereof .(hereinafter called the Condltlonal Sale -Agreement)
with Thrall Car Manufacturlng Company (herelnafter called:
the Builder) covering the construction, sale. and’ dellvery, o
on the conditions. therein set forth, by the Builder and the

purchase by the Lessor of the railroad equlpment described
‘ 1n Annex A hereto (herelnafter called the Equlpment),

_— WHEREAS the Builder and Mercantlle-Safe Dep051t :
~and Trust Company, as Agent (hereinafter. called ‘the ‘Assignee)
-under a Finance Agreement dated as of the date hereof (here-
1nafter called the Finance Agreement) with the Lessor, the
Lessee and the Investors named therein, have entered into an
Agreement and Assignment dated as of the date hereof (herein-
after called the Assignment) assigning to the Assignee the
‘right, security title and interést of the Builder under the
Conditional Sale: Agreement as security for the payment of
the Conditional sale Indebtedness (as deflned in the Condl-
tlonal Sale Agreement), :

WHEREAS the Lessee’ des1res to lease all the units of

- the Equlpment (including any- Replacement Units, as defined

in the Conditional ‘Sale Agreement), or such lesser number as
are delivered, accepted and settled for under the Conditional-
Sale Agreement, at the rentals, for the terms and upon the -
conditions hereinafter stated (such.number of units as are
delivered, accepted and settled for under the Conditional
Sale Agreement and any such Replacement Unlts being here-
1nafter called the Unlts), and o : '

- WHEREAS, in. order to prov1de further securlty for
the payment of the Conditional.  Sale Indebtedness and as an
inducement to the Builder to construct and deliver the .
Equipment ‘and to the Investors to. invest in the Conditional
Sale Indebtedness, the Lessor will, concurrently with its
execution and delivery of this Lease, enter into an Assign-
~ment of Lease and Agreement dated as of the date hereof
(herelnafter called the Lease Assignment) with the Assignee
assigning for security purposes certaln of its- rlghts in, to
and under this’ Lease to. the A551gnee,, :

. NOW, THEREFORE in consideration of the premises
and of the rentals to be pald and the covenants hereinafter
mentioned to be kept' and performed by the Lessee, the Lessor
 hereby leases the Units to the Lessee upon the. follow1ng
terms and condltlons. : :



SECTION l Net Lease ThlS Lease 1s ‘a net. lease
5'and the Lessee - shall not be entltled to -any -abatement of .
.rent, reductlon thereof or: set-off against rent, including,

”-but not limited to, abatements, reductions- or set-offs due. .

~or alleged to be due by reason of any past, present or -

o future clalms ‘of the Lessee against the Lessor under this -

Lease or under the. Conditional“Sale Agreement including the
Lessee's rlghts of subrogatlon thereunder to.the Builder or
the A551gnee or otherwise; nor, except as otherwise expressly ,
provided herein, shall this Lease. terminate, or “the respective.
obligations of the Lessor or the Lessee be otherwise affected,
' by reason of any defect in or failure of title of the Lessor
to any of the Units or damage to. or loss of possession or
loss of use or destruction' of all or any of the Units from
whatsoever cause, any liens, encumbrances or rights of

others with respect to any of the Units, the.prohibition of
‘or other restriction against the Lessee's use of dll or any.
of the Units,. the: taking or- requisitioning of any of the

~ Units by condemnation or otherwise, the.interference with. .

such use by any person or entity, the invalidity or unenforce-*
ability or lack of due authorization of this.Lease, .any '
insolvency of ‘or the bankruptcy, reorganlzatlon or similar -
proceeding against the Lessee, or for any other cause whether
- similar or dissimilar. to the foregoing, any present or
future law to the contrary notwithstanding, it being the
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

h-Lessee hereurider shall be final, ‘and the Lessee shall not
seek to recover all or any part of such payment from the
Lessor for any reason whatsoever. :

SECTION 2. Delivery. and Acceptance of Unlts. The
- Lessor hereby appoints the Lessee as its agent for the

inspection and acceptance of, and the approval of all invoices -

relating to, the Units pursuant to the Conditional Sale
‘Agreement.  and the Assignment.: Each . Unit is to be delivered
to the Lessee, acting as such agent of the Lessor, by the -
~ Builder under the Conditional Sale Agreement at the place of
delivery designated in_the Conditional Sale Agreement and in
Annex A hereto. As prov1ded in Article 3 of the Conditional
Sale Agreement, each Unit is to be delivered, inspected and
- accepted concurrently with the settlement therefor on the
'C1051ng Date for such Unit pursuant to Artlcle 4 of the



;Condltlonal sale Agreement and any Replacement Unlts are- to
be dellvered pursuant to Artlcle 7-of the Conditional :Sale
Agreement Upon such delivery on-such Clos1ng Date, the S
Lessee w1ll cause an employee of the Lessee or an authorlzed:x

‘ representatlve of the Lessee to inspect the same and, if

- such Unit is found to be acceptable, to accept dellvery of-

- such .Unit on such Closing.Date on behalf of the Lessor’ under f

the .Conditional Sale’ Agreement 'and on-its own behalf here-

R under ' and execute and deliver to.the Lessor and the Builder

a certificate of acceptance (hereinafter called a Certificate
of Acceptance), in- accordance with the prov151ons of Article

3 of the Conditional Sale Agreement, stating that such Unit

‘has been inspected and accepted on behalf of the Lessee and

" the Lessor on such Closing Date and is marked in accordance
with Section 5, whereupon such ‘Unit shall be deemed to have
been delivered to and accepted by the Lessee and shall '
thereafter be sub]ect to all the terms and conditions of.
‘this Lease, and.the Lessee may, upon, but not prior to,
completion of the- settlement for such Unit in accordance
with Article 4 of ‘the Conditional: Sale Agreement commence
its use of such Unit pursuant to Section 13 hereof.

‘ ' SECTION 3.. Rentals. The Lessee agrees to pay to
the Lessor, as rental for each Unit subjectvto-this Lease,

.(a) A payment on’ January 1, 1980 in an . :
amount equal t0::.027083% of the Purchase Price (as -
defined in the Conditional Sale Agreement) of each
Unit then. sub]ect to this' Lease for each day -
(computed on the basis of a 360-day year of twelve
30-day months) elapsed from the Closing Date (as

~ defined in the Conditional ‘Sale Agreement) for
. such. Unit to and 1nclud1ng the date of such

,payment

o (b)'.lo consecutive semi-annual payments-on.
.. January 1 and July 1l of each year, commencing
-July 1, 1980gand’ending»on_January 1, 1985, in-
- each case in an- amount equal to 4.875% of the .
Purchase Price of each Unit then sub]ect to this
Lease; -

(c) 29 consecutive semi-annual. payments on
- January 1 and July 1 of each year,}commenc1ng
July 1, 1985 and ending July 1, ‘1999, in each case
in an amount equal to 6. 2589727 of the ‘Purchase
~Pr1ce of each Unit then subject to thls Lease,

. (d) ‘a payment on January 1, 2000 in an S
- . amount equal to 16.258993% of the Purchase Price
- of each Unit then subJect to this Lease; .



(e) on. any date 1n respect of whlch a Re-.»_
4 placement Unit is' to be purchased by the Lessor .
. pursuant to.Article 7 of - the Conditional Sale

Agreement,. the amount by which the cost of such
_pReplacement Unlt exceeds the Casualty Value - (plus

any interest or apprec1at10n and less  any costs or

losses with respect to any Investments. thereof)’

paid to the Lessor in respect of the Unit suffer-'
flng a Casualty Occurrence, and

(f) on any: Prepayment Date, the Prepayment
- Price: (both,as_deflned in the Conditional Sale
Agreement) required to be. paid on such Date. pursu-
ant to-Article 4 of the Condltlonal Sale. Agreement.

“The Lessee agrees that lf for. any reasons. whatso-

‘ever’(l) any ‘rental .or other moneys payable by the Lessee

under thls Lease (all such rentals. and moneys being .herein- .

- after 'in this paragraph. collectively called Rents) shall be-
~,d1m1nlshed or subject to any diminution for any reason, or
shall be subject to withholding at .the source by.reason of

any taxes, assessments or liabilities of any character,
foreseen or unforeseen, incurred by or against any person; _
including the Lessor, or by reason of any claims, charges or
liens of any natureL.fpreseen or unforeseen, incurred by any-
person, including. the Lessor,- so -that the Rents would thereby:

B be rendered. unavailable or would be less in amount than

contemplated by. this: Lease, (ii) the payment in full of the;

'Rents when the same are due and payable under this Lease

shall be delayed hindered or prevented or. in any way adverse-

vply affected, (iii) the use or application of the Rents by

the Assignee shall be hindered, delayed or prevented or the.
right of the Assignee to use or apply the same shall in any

- way be. adversely affected, (1v) the Assignee shall refuse to .

apply the Rents as provided in the Conditional Sale Agreement

‘and the Flnance Agreement because of a threatened or pending:
~.suit in any court as-a result of which the Assignee in good

faith considers it may have personal liability if it does so

" apply the Rents or (v) the holders of the Certificates of

Interest issued by the Assignee under the Finance Agreement.
shall be subject to any liability or obligation to refund or
pay over the Rents, then, in any such event, the Lessee will
promptly pay as additional rent under this Lease; and take
any action' and incur any additional- expense. that may be

- necessary to the- proper. appllcatlon of, an amount sufficient

to (x) pay fully and discharge or otherwise eliminate or
nullify the causeé of. such diminution or withholding, (y) :
eliminate or prevent any ‘delay, hindrance or obstacle in ‘the

payment .in full of the Rents when the same are due and

payable under this Lease and in the use or application’

- thereof by the Ass1gnee and (z) protect fully the. right cf :

the As51gnee to use or apply the Rents, 1ndemn1fy1ng the‘



Ass1gnee agalnst any personal llablllty whlch may - arise’. fromf'd:'

the appllcatlon of the Rents .-and-such holders agalnst -any - .
'llablllty or obligation- to. repay, or ‘any loss 1n repaylng, S
: any moneys recelved from the A551gnee _ ‘

If any of the semi- annual rental payment dates
_referred to in’ clauses: (a),.(b), (c) or (d) above 1is not a .~
Business Day (as defined in Article 4 of: the ‘Conditional.
Sale Agreement) the semi- annual rental payment otherwise . -
‘'payable on such: date shall be payable on the next follow1ng
; Bu51ness Day

: The Lessor. 1rrevocably instructs the: Lessee to
-make all. the payments prov1ded for in this Lease at the
pr1nc1pal offlce of the. As51gnee, for ‘the account of the .
Lessor, :in care .of the Assignee, with: instructions to the-

" Assignee first to apply such payments to satisfy the obllga?-’

tions of the Lessor under the Conditional Sale Agreement :
known to the Assignee to be due and payable on the date such
payments are due and payable hereunder .and thereunder and
- second, so long as-no event of default under the Conditional
Sale Agreement shall have occurred and be continuing, to pay .-
. any balance by wire transfer of 1mmed1ately available funds
- on the date so received to the. Lessor at such ‘address as may
- be -specified by the.Lessor to the Assignee in. writing. The.
Lessee agrees to make each payment provided for herein as
contemplated by this paragraph by 11:00 A.M., Baltimore
Tlme,’ln Federal funds current in Baltimore, Maryland.

SECTION 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 in accordance with the- :
provisions of Section 2 hereof and, subject to the prov151ons"
of Paragraph 18 of the Finance Agreement and Sections 7, 8,
11 and 20 hereof, shall terminate on the date on which thef
final payment of rent in respect thereof is due pursuant to
Section- 3 S . :

N : Anythlng hereln to the contrary notw1thstand1ng,
all rlghts and obligations of the Lessee under this Lease
and in and to the Units are subject to the rights of the .
A551gnee under the Conditional Sale Agreement and the Assign-
ment. Subject only to the rights of the Lessor against the
Lessee referred to.in Article 16 of -the Conditional Sale
'~ Agreement, if an Event of Default shall occur and be continu-
ing under the Conditional Sale Agreement, the Assignee may
terminate this Lease (or rescind its termination); all as
provided herein, unless the Lessee is not in default under .

' SECTION 5. Identification Marks. ‘The Lessee will
cause each Unlt.to be_kept»numbered~with‘an;identifying*’




;number as. set forth in- Annex A hereto, or 1n the case of anyj<:"
Unit not. there listed such. identifying" number as shall be'. '
set forth in any ‘amendment or supplement hereto extendlng
this Lease to cover such Unit, and will. keep ‘and maintain,

f{*plalnly, ‘distinctly, permanently and conspicuously marked on
. each side of .each Unit, in: letters not less than one inch in -
-height, the words,"Cason Car Corporatlon, Lessor, Subject: to

a - Securlty Agreement Filed under the Interstate Commerce
Act"” or -other: ‘appropriate words de51gnated by the Lessor,
with appropriate. changes thereof and additions thereto as
."from time to.time may be required by applicable rules,

"'regulatlons and laws, including without limitation the rules
and regulations -of - the Association of American Railroads, in -

order to protect the Lessor's and the Assignee's title to
‘and- property interest in such: Unit and. the: rights of the
Lessor under this Lease and of the Ass1gnee under the Condi--
tional Sale Agreement.. In the event that the Lessor shall
become - obllgated to change any markings on any Unit or to
incur any cost in connectlon therewith pursuant to Artlclej
15 of the Conditional Sale Agreement, the Lessee shall, at
the request of the Lessor, make such marking changes and pay-
to the Lessor-such additional amounts as will enable the
Lessor to:fulfill such obligations under said Article 15.

The Lessee will not place any such Unit in operation or
exercise any control or dominion over - ‘the same until such
markings shall have. been. made thereon and will replace
-promptly any such marklngs which may be removed, defaced,

- obliterated or destroyed. The Lessee will not change the _
vldentlfylng number of any Unit unless and until (i) a state-
ment of new number or numbers to be substituted.therefor '
shall have been filed with the- Ass1gnee and the Lessor and
filed, recorded, reglstered and deposited by the Lessee in .

.~ all public offices where this Lease and the Conditional Sale

Agreement shall have been filed, recorded, registered and "
deposited and (ii) the Lessee shall. have .furnished to the - _
 Assignee and the Lessor an opinion of" counsel for the Lessee
with respect thereto satlsfactory to the Ass1gnee and the
Lessor.A ’ .

S yExcept-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; provided, however, that the Units may be lettered with

- the names or 1n1t1als or other 1n51gn1a customarlly used " by
the Lessee.

SECTION 6. Taxes.~ All payments to be made by the
Lessee ‘hereunder will be free of expense to the Lessor for -
collection or other charges and will be free of expense to
the Lessor with respect to the.amount of any local, state,
Federal or forelgn taxes, assessments, documentary stamp



'“Vtaxes, or - llcense fees and any charges, flnes or penaltles
in connection: ‘therewith {(hereinafter called:- collectlvely

“'vap051tlons) now or hereafter lev1ed or imposed upon or 1n

‘connection: ‘with or measured by. this Lease or. any sale, . - '
rental,  use payment, ‘shipment, dellvery or transfer of t1tle
:‘under ‘the terms hereof. or the’ Condltlonal sale" Agreement or .
"~ any- ass1gnment hereof ‘or: thereof 'all of which Imp051tlons
- .the Lessee assumes: and: ‘agrees -to pay on demand in. addltlon
. to the payments’ to 'be made by it provided for hereln. - The

-~ Lessee will also pay promptly all Imp051tlons ‘which may be

1mposed upon any ‘Unit or for the use or operatlon thereof or
upon the‘earnings arising therefrom or upon the Lessor . .
solely by reason of its ownership thereof and will: keep at.
‘all times all and every part of such Unit free and clear of
all Impos1tlons ‘which might in any way affect the title of
the Lessor or result in a'lien upon any such Unit; provided,
. however,  that the Lessee shall be under no obllgatlon to pay
‘any Impositions 'so long as it is contesting in ‘good faith-
and by approprlate ‘legal- proceedlngs such - Impos1tlons and .
the nonpayment thereof does not, in the advance opinion of
the Lessor or the Assignee,. adversely affect the title,
_property or rights of the Lessor hereunder or the rights of
the Assignee under the Conditional Sale Agreement. If any.
Impositions shall have been charged or levied against the:
Lessor .or the Assignee directly and paid by the Lessor, the .
. Lessee shall reimburse: the Lessor: or. the As51gnee on pre-
sentatlon of an invoice therefor. L : :

o In the event that the Lessor shall become obllgated

- to make" any’' payment. to the: Builder or the. Assignee pursuant.

. to Article 6-of the Conditional Sale Agreement not covered

by the foregoing paragraph of this Section 6, the Lessee

shall pay such additional amounts (which shall-also be

deemed ' Impositions: hereunder) to the Lessor as will enable

- the Lessor to fulflll completely 1ts obllgatlons pursuant to
_sald Artlcle 6. :

The amount whlch the Lessee shall be requlred to
pay in accordance with’ this Section 6 shall be an amount
sufficient to restore the Lessor to the same after-tax
position, after considering the effect of the receipt of
state or local income taxes or franchise taxes based on net
income, that the Lessor ‘would- have been in had such taxes
not been 1mposed -

In the event any reports with’ regard to Impositions
are required to be made on the basis of 1nd1v1dual Units or
otherwise, the Lessee will, where permitted to ‘do:so under :
applicable rules or regulations, make and timely file such
reports in such manner as to show the interests of the .
Lessor and the Builder or the Assignee in the Units as shall
be satisfactory to the Lessor and the Assignee or, where not



" so’ permltted w111 notlfy the Lessor and the A551gnee of

A such requirement . and will. prepare ‘and -deliver ‘such. reports

to the Lessor "and . the Assignee within a“ reasonable time
- prior to. the time such reports are to be filed in such :
: _manner as shall be satlsfactory to the Lessor and the A551gnee

In the event that durlng the term of th1s Lease ,
the Lessee becomes liable for the payment or reimbursement ‘
of ‘any- Imp051tlons, pursuant to this Section 6, such'liabil- .
ity shall continue, notw1thstand1ng the explratlon of this-
Lease, until all- such Impos1tlons are pald or relmbursed by
the Lessee. ' . : :

- SECTION 7. Payment for Casualty Occurrences;
Insurance. 'In the event that any Unit shall become lost,
stolen,;’ destroyed .irreparably damaged from any cause. whatso- - -
_ever or.taken or. requlsltloned by condemnation or otherwise
“by. the United States Government for a stated perlod which.
shall exceed the.then remaining term of. the Lease or for an
" indefinite period, but only in the case of an indefinite
period after such taking or requisition continues for a -
period of one year, or by any other governmental entity
resulting in: loss of possession by the Lessee for a period
‘of one year during the term of this Lease (such occurrences
- being hereinafter called Casualty Occurrences), .the Lessee -
'shall promptly and fully notify the Lessor and the A551gnee

- 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.-
to such-Unit not theretofore paid and which are due and -
~ payable on or prior to 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 set
out below. . Upon payment by the Lessee to the Lessor of such
‘Casualty Value and rental payment Lessor's absolute-right
to. the possess1on of, title to and property in such .Unit
shall vest in the Lessee, without further transfer or. action. -
on the part of the Lessor; however, the Lessor, if so re~
quested by the Lessee will execute and deliver to-the

- Lessee, - at the expense of the Lessee, a bill of sale for

such Unitrreleasingzthe:LesSor's_interest therein, free of
all liens, security interests and other encumbrances created
or retained hereby or which result from .claims against the
Lessor not related to the ownership of the Unit, the per- -
formanceyof the Lessor's duties and responsibilities under
this Lease or any instrument referred to herein-or any other.
transaction-pursuant.to or contemplated by this Lease or any .
instrument referred to herein.  Upon (but not prior to) the-
making of -such payments by the Lessee in respect of any

Unit, the rental for such Unit shall thereafter cease to
‘accrue and the term of this Lease as to such-Unit shall
terminate; provided,; however, that 1f the Lessee has dlrected




"'f;the Lessor to apply such Casualty Value toward the ‘cost of a ;‘

Replacement Unit, then the’ rental for. the Unit- sufferlng

'ffsuch ‘Casualty. Occurrence shall continue,: and" 'such Unit shall

‘continue’ to be subject ‘to this Lease until the. Replacement
Unit ‘is purchased’ pursuant- to.Section 7 of the. Conditional -

- Sale’ Agreement and is subjected to this Lease. The Lessor.

hereby appoints the Lessee as its.agent to dispose of any- =

' Unit suffering a Casualty Occurrence or any- component. . _
" thereof at the best price. obtainable on an "as is, where.is"
basis. If the Lessee shall have prev1ously paid the Casualty
Value to the Lessor, the: Lessee shall be entltled to the -
proceeds ‘of such sale.

The Casualty Value of each Un1t 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 Unlt
. as. 1s set forth in the follow1ng schedule opp051te such
_date . , .

. Rental Payment Date 3 o - Percentage

.'January_1,~1980 ....... ,;,...;..w..,;.,..loo 000000% -
CJuly 1, 1980... i et ... 100.000000 "
January 1, 1981...... e et “v.... 100.000000
July -1, 1981l.............. ceeeessesess. 100.000000
January 1, 1982......... eeeiieave.e...100.000000
July 1, 1982....... e e ieeiesvei... 100.000000
- January 1, 1983..... e e e -100.000000
July 1, 1983. . ieuunnininennn.. \ei.v... 100.000000
January 1, 1984..... ...l .... 100.000000
‘July 1, 1984........ et b e ds e e 100.000000 -
- January.l, 1985.......... eeeeereesai.. 100.000000
July 1, 1985. e e eev... 98.616028
qanuary'l, 1986. .. i iiii i e 97.164587
July 1, 1986. ... et it eatani.. 95.642389 ¢
~January 1, 1987.. ... ittt 94.045983 -
CJuly 1, 1987 et e e eie e .. 92.371753
January 1, 1988...... .. .cciieiivieeenss 90.615904 -
July L, 1988..... .. ittt 88.774457
January-1l, 1989...........c0viveduee. 862843240
July 1, 1989............ e e 84.817876
January 1, 1990........ e e e s «.. 82.693775
July 1, 1990.............. et 80.466125
. January l, 1991..... ... .. i i 78.129877
CJuly 1, 1991 .. viviv.... 75.679737
January 1, 1992....... ettt . 73.110152
July 1, 1992......ciiivivieneeannennae. 70.415300
January 1, 1993........0ueununn. eiei... 67.589074
July 1, 1993........ P ... 64.625069
- January ‘1, 1994................. veeeve. 61.516569°
July 1, 1994, . ... . i et e 58.256530 -

ZJanuaryjl}u199551;.,..r;.;;;g.;,...f... +54.837564



',July 1, 1695 U U . 51.251923

"-January 1, 1996.;ng.;;;;;.{;;;;;;Q;,,.j 47.491482 .
July 1, 1996 ..... i i 00 43.5477200
.- January 1, 1997... ... 0.0 i eeaies. . ©39.411699

July L, 1997..,.-._‘;‘.;._..-..-;.; ..... heehi.e..  35.074047

.. January 1, 1998...........0..v .. .. ... 30524935

Lo July 1, 1998. . iii e e i . 25.754054
.fJanuary 1, 1999.... .t iiiiinnnnn e evee.. 20.750592
. July.- 1, 1999.;...;,...;;; ....... weeses. 15.503211 - -
'-January 1, 2000...1;.;...' ...... _,.;.,;;. - =0-

' o Except as. herelnabove in this Section 7 prov1ded
the Lessee shall not be released from its obligations here-
under in the event of, -and shall: ‘bear the risk of, any .
‘Casualty Occurrence to any .Unit from and after dellvery and
',acceptance thereof by the Lessee hereunder ’ .

A ~In the event of the requlsltlon for use by the .
-"Unlted States Government or any other governmental entity
(hereinafter called the Government) of any Unit during the _
~term of this Lease or any renewal thereof, all of the Lessee's.
'obllgatlons under. this Lease with respect to: such Unit shall
. continue to the same extent as if such requisition had not

- occurred, except to the extent the Lessee's obligations are -
modified pursuant to the first paragraph ‘of this Section 7

~ with respect to. any .such requisition which represents a
Casualty Occurrence, "as defined therein. 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, demand and/or

lapse of time 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 thls Lease shall be pald over to, or
retalned by the Lessee :

"The Lessee w1ll - at all tlmes while thls Lease . is-
ine effect ‘at its own.expense, cause -to be carried and v :
maintained property insurance in respect of the Units at the
amounts and: agalnst risks customarily insured -against by .
'companles owning property of a similar character and engaged
in a"business similar to that engaged in by the Lessee, and’
in any event in amounts and against risks, comparable to _
those insured agalnst by the Lessee on equipment similar to
‘the .Units which is owned by the Lessee; provided, however,.
-~ that in the case of" property insurance, the Lessee will be.
-permitted to self-insure to the extent it self-insures .
property of a similar nature to the Units and to the extent
‘consistent with prudent lndustry practice. - such insurance,’
. exXcept to the extent the Lessee is permltted to and does
;self-lnsure,.shall be maintained with insurance companies,

: -,;-10;5



fdunderwrlters or - funds Wthh shall be satlsfactory to the
_gLessor and the" A551gnee and whlch shall ‘be authorized to do-
~‘business in- the: ]urlsdlctlons in which the Unlts nay from

o time to. time. be located.’ All such pollc1es of insurance -

f shall provide that-the same shall- not be cancelled nor shall
rany materlal change in the coverage .as provided be made

. without not less than 30 days' prior written notice of such.
'fcancellatlon or- change in coverage to the’ Ass1gnee and the

-~ Lessor. All such public liability insurance. shall protect
the Lessee, the Lessor and the: Assignee ‘in respect of risks
arising .out-of the .condition, maintenance, use, ownership or -
operation of the Units and shall provide - that amounts payable

- thereunder shall ‘be paid. to the respectlve insureds as ‘their

interests may appear. All such- property.insurance- shall

'-j'cover the Lessee, the Lessor -and the Assignee ‘and shall

provide that losses in respect of the Units shall be payable -
- to such insureds as their respective .interests may appear,‘
- .provided: that so-long as any indebtedness under the Condi-:
tional Sale Agreement’ shall remain unpald .losses under such
property insurance shall be payable to the:- Assignee under a
‘standard mortgage.loss payable clause. satlsfactory to the
.A551gnee.- Any -net property insurance proceeds resulting
- from insurance carried by the Lessee received by the Lessor

in respect of Units: sufferlng a Casualty Occurrence shall beh_”

- ‘deducted from the -amounts payable by the Lessee to the
Lessor in-respect of Casualty Occurrences pursuant to thls

~ Section. 7 and.the amount, if any, by which such’ proceeds"

exceed such. Casualty Value shall be paid to the -Lessee so:
long as no Event of Default (or other event which after:
~notice, demand and/or lapse of time would become an Event of
Default). shall have occurred and be contlnulng If the '
Lessor shall receive any, such net property insurance proceeds
or condemnation payments after the Lessee shall have made :
payments pursuant to this Section.7 without deduction for -

- such net property insurance proceeds or such condemnation
- payments, the Lessor shall pay such net property insurance

proceeds or condemnation payments to the Lessee unless an
Event ' of Default or other’ .event which, with- notlce, demand
and/or- lapse of time, would: constitute such an Event of
‘Default shall have occurred and be contlnulng, in which case
the amount otherwise payable to the Lessee may be retained

- by the Lessor and applied to discharge the liabilities of
the Lessee under Section 11l. All net insurance proceeds
received by the Lessor or the Lessee with respect to a.Unit
‘not suffering a Casualty Occurrence. shall -be applied in

- payment of the cost of repalrlng the damage to such'Unit,
and any balance remaining after the completion of such
repairs shall be paid to the Lesseé,  and any condemnatlon
payments received with respect to a Unit not suffering a
Casualty Occurrence shall be the property of the Lessee,

- unless, in any such case, an Event- of Default or other ‘event
- 'which, with notice, demand and/or lapse of time, would ‘
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~const1tute an- Event of Default: shall have occurred and be .
’contlnulng,-ln which case the ‘amount. otherwise" payable- to
the .Lessee may be’ ‘retained by the Lessor and applied to
'“_dlscharge the 11ab111t1es of ‘the Lessee under Sectlon ll

_ : Coples of any ‘insurance p011c1es 1ssued pursuant
: :to the prov151ons of the preceding: paragraph shall be de-"
- livered to the As51gnee and the Lessor. : S

I ,SECTION 8. Voluntary Termlnatlon. - Unless an
Event of Default or other event which, with notice, demand .
”and/or lapse of time, would constitute an Event of Default

- shall have occurred and.be continuing hereunder, the Lessee .
 shall be entitled,. at its. optlon, upon at least. 120 days

- .prior written notlce to the Lessor and the Assignee, to

" terminate this" Lease as to any Unit (herelnafter called a

Terminated Unit) if the. Lessee’ shall have made a good. faith

. determination- that such Terminated Unit has become obsolete

. or economlcally unserviceable to the Lessee's operations,
which noticeshall be accompanied by a certified copy of N

‘resolutions adopted by the Board of Directors of the Lesseef»
making such determination and a written statement of the
President or.a Vice-President of the Lessee setting forth a
summary of the basis’' for such determination; prov1ded ,

. however, ‘that such termination. shall become effective only
on. a rental payment date (herelnafter in this Section 8
.called. the Termlnatlon Date) and in.-no event. prlor to Janu- -

‘- ary 1, 1990; ‘and provided further; that such termination.
" shall not take effect unless the Lessee shall have fully

complied with the succeeding paragraphs ‘of this Section 8.
For the purposes of this Section 8, ‘interest rates or similar
. finance charges payable by the Lessee in connection with the
cacquisition .of similar equipment under.: condltlonal sales

- contracts, leases or other arrangements for deferred payment
~of the purchase price: thereof, shall be ‘disregarded.in the
determlnatlon of economlc obsolescence or. unserv1ceab111ty

Durlng the perlod from the g1v1ng of such notice

© .. to the. Termlnatlon Date, the Lessee, as agent for the Lessor, -

-shall use its best efforts to obtain bids for the’ purchase

" of the Terminated Unit on an "as is, where is" basis, and
the Lessee shall certify to the Lessor in writing the amount
of each bid received and the name and address of the person
(who shall not be the Lessee or any person, firm or corpora--
" tion which is an. affiliate of the Lessee) submitting such
bid. An "affiliate" of the Lessee shall mean any person
which possesses, directly or indirectly, the right to vote:
at least 20% of the voting securities of the Lessee, or -any

' _person which, d1rectly or indirectly, controls or is.con-"

trolled by or is under common control with the Lessee, and
‘"control" (1nclud1ng "controlled by" and- "under common
control with"), -as used with respect to any person, shall

'fIZE::



a;méan the:possessron, d1rectly or 1nd1rectly, of . the power to'

'~ direct or control:the direction of the.management:and policies o
" of such person,. whether through the ownershlp of ‘voting: :
- .securities; by contract or” otherw1se On the Termination

- Date, the Lessor.shall, without recourse.or warranty, sell
the Termlnated Unit for. cash to whosoever shall have sub-

hpmltted the hlghest bid" therefor prior to. the Termination

»Date,land thereupon the Lessee shall. cause to be dellvered

" the. Terminated Unit to -the Lessor in accordance with the.

. terms. of Section. 14 If the sale of the Termlnated Unit

.'tlshall not occur on the Termination Date, the Lessee shall

‘not cause .such dellvery of the Terminated Unit to the

" Lessor; - and this Lease shall continue in full force and -

effect. The Lessor shall be under no duty to (but may)
. 'solicit. blds, toinquire into the efforts of the Lessee to
~ ‘obtain-bids or  otherwise .to take'any action in connection .
~ with any- such sale other than as expressly prov1ded in this.

'h'Sectlon 8.

e . The total sale prlce reallzed at any such- sale of .
_ the ‘Terminated Unit shall be retained by the Lessee; and the

- Lessee shall pay.to the Lessor an amount equal to the Casu-

alty Value of the Terminated Unit computed as of the Termina-
. tion Date. - The Lessee shall" also be obligated to pay the _
Lessor any and all rentals. and other sums due hereunder with
respect to the Termlnated Unit accrued:up to and including

" the Termination- Date. In. the- event of such sale -and compli-
* . ance by the' Lessee with all the provisions of" this Section

8, the obligations of the Lessee to- pay rental hereunder for
_the Terminated Unit on all rental payment dates commenc1ng
after the: Termlnatlon Date shall. termlnate. '

SECTION 9. Reports.' On or before March 31 in
each year commenc1ng withvthe,year_lgso the Lessee will’

- ‘furnish to the' Lessbr and .the Assignee an accurate statement
~(a) setting forth 'as’ at the preceding December 31 the amount,
- description and numbers of all Units then leased hereunder.

. and covered by the Conditional Sale Agreement, the amount,’

" .description and numbers of all Units that have suffered a

Casualty Occurrence or are then undergoing repairs (other
" than running repalrs) or have been withdrawn from use pending
repairs (other than running repairs) during the preceding
calendar year and such other information regardlng the
‘condltlon and . state of repair of the Units as the Lessor or
the A531gnee may reasonably request and’ (b) stating that, in.
the.case of all Replacement Units and Units repaired or '
repainted during the period covered by such statement, the
~ numbers and markings required by Section 5 and the Condi--
~tional Sale Agreement have been.preserved or replaced. The .
Lessor and/or its duly appointed agents shall have the right
to 1nspect ‘the Units and the Lessee's records with respect
- theretoat such reasonable times' as the Lessor may request
o durlng the term of thls Lease. " : : :



The Lessee w1ll promptly furnlsh to the Lessor andjl"‘

_7fthe'A551gnee (i) as. soon as available, and in any. event - ‘
-within 120 days after the:'end of each: fiscal year,- coples of B
"its Form 10-K Annual Report to- the- Securltles and Exchange -

':ACommlss1on for 'such fiscal year (or any other comparable.

report substituted: therefor which 1ncludes certified annual
.flnanc1al 1nformatlon), (ii) as soon as available, and ‘in ,
~any event within 55 days after the end of each of the first
.three- quarterly periods of each such fiscal year, ‘copies . of -
its Form-10-Q Reports to the Securities and Exchange Commis- .
sion for- such ‘quarterly- perlods (or any:other comparable e

-”*report substituted therefor which includes quarterly finan-

-cial information), (iii) as soon as available, copies of

~ reports which it furnishes to its preferred shareholders, _
‘and. (iv) such other information.as the- Lessor or the A551gnee
Vmay from tlme to ‘time reasonably request._ :

’ W1th1n 120 days after the end of each of its _
fiscal years, the Lessee will deliver to the Lessor and the :

~ Assignee a certificate signed by the President; ‘any Vice

President, the Treasurer or any Assistant Treasurer of the -
. Lessee stating that a review of the activities of the Lessee
. during the fiscal. year then ended has been made under his.

. 'supervision with a view to determining whether the Lessee

- has. kept, .observed, performed and. fulfilled all of its
~covenants and obligations under this Lease and - the Condi- -

.. tional Sale Agreement and that, to the best of his -knowledge, -
" the Lessee during such perlod ‘has kept, observed, performed

"and fulfilled each and every covenant and obligation con-
‘tained ‘herein. and in. the Conditional Sale Agreement, or if
an- Event of Default under -this Lease or the Conditional Sale
Agreement shall exist, existed or if an event has occurred
~'which, with notice, demand and/or lapse of time, would
constitute such an Event of Default, specifying such Event:
of Default or such event and the nature and status thereof.

SECTION 10.' Dlsclalmer of Warrantles, Compllance
" with Laws ‘and Rules; Malntenance; Indemnification. THE .

| ﬂLESSOR MAKES NO WARRANTY 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 PARTICULAR PURPOSE OR AS . TO TITLE TO THE UNITS OR
- ANY COMPONENT THEREOF, NOR 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 as

. ' 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.
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ﬂifor the account of . the Lessor and/or the Lessee, as their;"'w

" ~interests’ may-. appear, at the Lessee's" sole cost and . ‘expense, .
. whatever claims and’ rlghts the - Lessor may have agalnst the

-Builder under the provisions of Article 14 of the Conditional .
_Sale Agreement; provided, however, - ‘that if- at any time an -
- Event of Default ;shall have occurred and be- continuing, the -
Lessor or its successors and. assigns’ may assert -and enforce, .
. at. the’ Lessee's ‘sole cost and expense, such claims-and - ‘
'rlghts._ The Lessor. shall have no responsibility or llablllty
- to the Lessee or any other person with respect to.the follow--
ing: (1) any. llablllty, loss or damage caused or . alleged to
be caused directly or 1nd1rectly by any:Unit or by any
inadequacy thereof or deficiency or defect therein or by any'
- ‘other circumstances in connection’ therew1th (ii) the use,
operation or performance of any Unit or any risks relating :
thereto;. (iii) any interruption.of service, loss of business:
.or ant1c1pated profits or consequential damages of. any . R
_ person, ‘or (1v) the: dellvery,.operatlon, servicing, mainte- ..
‘nance, repair, improvement or:replacement of any Units. The
Lessee's delivery of a Certificate of Acceptance shall be
‘conclusive evidence. as between the Lessee and the Lessor . .~
that the Units described therein are in all of the foregoing
respects.satisfactory to: the Lessee, and. the Lessee will not
.assert any claim of any nature whatsoever agalnst the Lessor..
' based on any of the: foreg01ng matters.

The Lessee agrees for the beneflt of the Lessor

- ..and -the Ass1gnee, to  comply in all respects with- all laws

nf(lncludlng, without limitation, laws with respect to-the.

‘use, maintenance-and operatlon of each Un1t) of the Jurlsdlc-“
_ tions in which operations involving the Units may extend, '
- with the interchange rules of the Association of American,

' Railroads and with all lawful rules of the United States

A’,Department of Transportation, ‘ the Interstate Commerce Commis-

sion and any other legislative, executive, administrative or.
judicial body exercising any power or jurlsdlctlon ‘over- the
Units,. to the extent that such laws and'rules affect the .

" title, operation or use of the Units; and in the event that

such laws.or rules require any alteration, replacement or
‘addition of or to any part of any Unit, the Lessee will
-conform therewith at its own expense; prov1ded .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 opinion of -
the Lessor or the Assignee, adversely affect. the property =
title or rights of the Lessor or the Assignee under this’

L Lease or. under the- Condltlonal Sale Agreement

. - The Lessee agrees that at 1ts -own cost and expense,
it will be responsible for ordinary maintenance and repairs:
- required to maintain and keep each Unit which is subject to
thls Lease in good operatlng order, repalr and condltlon. '

B
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7 Any and all addltlons to any. Unit, and’ any and all

: parts installed on and addltlons and replacements made to

any Unit, -shall constitute accessions to such. Unit and
ownership thereof, free from- any llen,,charge,_securlty
interest or encumbrance (except for those created by the
Conditional -Sale Agreement or this. Lease), shall immediately
be vested in the Lessor and the Assignee as thelr respectlve.'
interests appear in such Unlt. :

The Lessee agrees to indemnify, protect and hold
harmless the Lessor and the Assignee, and their respective
successors, assigns, agents and servants, from-and against -
all losses, damages, injuries, liabilities, claims and
demands whatsoever, regardless of the cause thereof, and
expenses in connection therewith, including counsel fees and
expenses, patent liabilities,. penalties and interest, arising
out of or as the result of the entering into or the perfor-
mance of the Conditional Sale Agreement or this Lease,
including without limitation, those in- any way relating to
or arising or alleged to arise out of: ' (i) the manufacture,
construction, financing, purchase, acceptance, rejection,

- ownership, delivery, nondelivery, lease, possession, sublease,
transport, storage, use, operation, condition, maintenance, -
sale, return or other disposition of any Unit or portion
thereof, (ii) any latent and other defects whether or not
discoverable by the Lessor or the Lessee, (iil) any claim.
for patent, trademark or copyrlght 1nfr1ngement (iv) any
claims based on strict 11ab111ty in tort, (v) any injury to

" or the death of any person or any damage to or loss of
property on or near the Units or in any manner growing out
of or concerned with, or alleged to grow out of or be con-
nected with, the ownership, use, replacement, adaptation or
maintenance of the Units or of any other equipment in connec-
‘tion with the Units, resulting orAallegedly resulting from

- the condition of any thereof, and (vi) any violation or
alleged violation, of any provision of this Lease or of any
agreement, law, rule, regulation, ordinance or restriction,
affecting or applicable to the Units or the lease, ownership,
- use, replacement, adaptation or maintenance thereof. In the
event that the Lessor shall become obligated to make any
payment to the Builder pursuant to Article 14 of the Condi-
tional Sale Agreement not covered by the foregoing sentence,
the Lessee shall pay such additional amounts to the Lessor

as will enable the Lessor to fulfill completely its obliga-
tions pursuant to said Article 14. The amount which the
Lessee shall be required to pay with respect to any indemni-
fication under this Section 10 shall be an amount sufficient
‘to restore the indemnified party to the same net after-tax
position, after considering the net after-tax effect of the

' receipt of such indemnification by the indemnified party on
its United States Federal, state and local income taxes or
franchise taxes based on net income, that the indemnified



: party would. have been in had such taxes not been 1mposed

. The indemnitie$§ arising under thls paragraph shall continue
in" full force and effect notw1thstand1ng the full- payment of
all obligations under this Lease or the. termination of this
Lease or any renewal term hereof

. The Lessee agrees to prepare, deliver to the
Lessor for execution within a reasonable time prior to the
‘required date of filing and file (or, to the extent. permissible,
to prepare for and file on behalf of the Lessor directly)

-any and all reports (other than income tax returns) to be

filed by the Lessor with any Federal, state or other regula-
tory authority by reason of the ownership by the Lessor or ..

the As51gnee of the. Units or - the lea51ng thereof to the .
“Lessee. - : ,

- SECTION ll Default. If during the continuance of
this Lease or any renewal term hereof one or more of the
following events (each such event being hereinafter sometimes
called an Event of Default) shall occur:

. (A)  default shall be made in payment of any
part of the rental provided in Section 3, -and such
default shall continue for ten days; '

(B). default shall be,made in payment of any
amount required to be paid by the Lessee hereunder,
other than the rental provided in Section 3, and .
such default shall continue for ten days after
written notice from the Lessor to the Lessee
specifying such failure of payment.and demanding
‘that the same be paid; ' .

, (C) the Lessee shall make or permit any
unauthorized. a551gnment or transfer of this Lease
or of possession of the Units, or any thereof;

(D)  the Lessee shall fail to maintain 1nsurance'~
in accordance w1th Section 7; »

(E) default shall be made in the observance
or performance of any other of the covenants,
"conditions and agreements on the part of the
Lessee contained in this Lease, 'in the -Conditional
" Sale Agreement or in any other agreement entered
into concurrently herewith relating to the flnanc1ng
or leasing of the Units, and such default shall:
continue for 20 days after written notice from the
Lessor to the Lessee and the Assignee specifying =~
such default and demanding that the same be remedied;



(F) any proceedlngs shall be commenced by or -

.'agalnst the Lessee’ for any relief’ under any bank-
. ruptcy or insolvency law, or any law relating to

the- rellef of debtors, readjustment of 1ndebtedness,b'

.. reorganization, arrangement, composition or exten-

sion, and, if such proceedings have been commenced.

. against the Lessee, such proceedings shall not

have. been dismissed, nullified, stayed or otherwise
rendered ineffective (but then only so long as

such stay shall continue in force or such ineffec-
tiveness shall continue) within 60 days after such
proceedings shall have been commenced, or the-
Lessee shall make a general assignment for the

benefit of creditors or shall admit in writing lts

~ inability to pay 1ts debts generally as they

become due; or

(G) any representatlons or warrantles made
by the Lessee herein or in any other agreement,’
statement or certificate furnished to the Lessor

~or the Assignee in connection with this Lease or

the transactions contemplated hereby, proves untrue

. 1n any materlal respect as of the- date of issuance
" thereof; -

then, .

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

(1) 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; or

(2) by-notice in writing ‘to the Lessee

"terminate this Lease, whereupon all rights of the -

Lessee to the possession and use of the Units

‘shall absolutely cease and terminate as though

this Lease had never been made, but the Lessee
shall remain liable as hereinafter provided; and
thereupon the Lessor may, by its agents, enter
upon the premises of the Lessee or any other
premises where any of the Units may be located and
take possession of all or any of such Units and
thenceforth hold, possess and enjoy the same free -
from any right of the Lessee, or its successors or
assigns, to use the Units for any purposes whatso-
ever; 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.
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full rental perlod by multlplylng the rental
for -such full rental period by a fraction of
which. the numerator is such number of days'

" and the denominator 'is.the total number of
days in such full rental period) and -also to
recover forthwith from the Lessee. (a) .as .
‘damages for loss of the bargain and not as a
penalty, .an amount equal to the excess, if
any, of the Casualty Value of such Unit as-of
the rental payment date on or next preceding. -

- the date of termination over the amount the
Lessor .reasonably estimateS'to be the sales

- value thereof at such time, together with the
prepayment premium which would be payable if
a prepayment were then being made pursuant to

- Article 4 of the Conditional Sale Agreement;
‘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 this
‘clause (a) with respect thereto, may, if it
shall so elect, demand that the Lessee pay
the Lessor and the Lessee shall pay to the
Lessor 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 of such Unit,
together with the prepayment premium which
"would be payable if a prepayment were then .
‘being made pursuant to Article 4 of the

- Conditional Sale Agreement, as of the rental .
‘payment date on or next preceding the date of
termination over the net proceeds of such
sale, and (b) any damages and expenses,
including: reasonable attorneys' fees, in
addition thereto which the Lessor shall have
sustained by reason of the breach of any
-covenant, representation or warranty of this
Lease other than for the payment of rental.

The remedies in this Lease provided in favor of
the Lessor shall not be deemed exclusive, but shall be
cumulative and shall be in addition to all other remedies in
its favor existing at law or in equity. The Lessee hereby
waives 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 permitted by
law. The Lessee hereby waives any and all existing or.
future claims to any offset against the rental payments due::
hereunder, and agrees to make rental payments regardless of
any offset or claim which may be asserted by the Lessee or
on its behalf. S
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o The fallure of the Lessor to exerc1se any of the
“rlghts granted it hereunder .upon the .occurrence of any of

.. the cont1ngenc1es set forth herein shall not constitute a _

.-waiver of any such right upon the continuation or recurrence

© - of any such cont1ngenc1es or. 51m11ar cont1ngenc1es

- The . Lessor or the Lessee shall each glve notlce to
the ‘other and to the Assignee of any Event of Default of
_‘whlchﬁthe Lessor or the Lessee shall have knowledge.

: : In every case where there shall have occurred an
Event of Default or other event which, with notice, demand
and/or- lapse of ‘time, would constitute an Event of Default,

-any amounts payable to the Lessee or title to Units conveyable,

~to the Lessee may be retained by the Lessor and applied to.
discharge the llabllltles of the Lessee under this Section -
11. : . .

The foregoing provisions,of this Section 11 are -

'~ subject in all respects to all mandatory requirements of law

~at the time in force and applicable thereto.

A SECTION 12. Return of Units upon Default. If
thls Lease shall terminate pursuant to Section 11, the
Lessee shall forthwith deliver possession of the Units to
the Lessor. Each Unit so delivered shall be in the same
operating order, repair and condition as when- originally
delivered to the Lessee, ordinary wear and tear excepted,
‘and shall meet all applicable standards of the Department of
Transportation and comply with the applicable Interchange
- Rules of the Mechanical Division of the Association of .
American Railroads. For the purpose of delivering possess1on
of any Unit or Units as above required, the Lessee shall at '
‘1ts own cost, expense and risk:

(a) place the Unit or Unlts in the standard
. of condltlon as spec1f1ed above,

(b) forthw1th place’ such Units upon such '
storage- tracks as the Lessor reasonably may desig-
nate, -

" (c) permit the Lessor to store such Units on
- such tracks at the risk of the:Lessee without
charge for insurance or storage until such Units .-
have been sold, leased or otherw1se disposed of by
the Lessor, and

{(d) cause.the same to be delivered to any
, carrier for shipment as directed by the Lessor.
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The - assembling,_de11Very, Storage’andAtranspOrtiné of the
" Units. as in this Section 12 provided shall be:at the expense
and risk of the Lessee for a period of nine months follow1ng

- such termination and 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
same. . 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 N
designated by.it, including the authorized representative or
‘representatives. of any prospective purchaser or lessee of
any such Unit, to inspect the same. '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. In the
event any Unit is not assembled, delivered and stored as
- hereinabove provided within thirty days after such termina-
tion, the Lessee shall, in addition to any amounts payable
by the Lessee in accordance with Section 11, pay to the
Lessor for each day thereafter an amount equal to the amount,
if any, by which .027083% of the Purchase Price of such Unit
- for each such day exceeds the actual earnings received by
the Lessor on such Unit for each such day. : :

W1thout in- any way 11m1t1ng the- obllgatlons of the
Lessee under the foregoing prov151ons of this Section 12,

the Lessee hereby irrevocably appoints the Lessor:as the
agent and attorney-ln-fact of the Lessee, with full power

. and authority, at any time while the Lessee is obligated to
‘deliver possession of any Unit to the Lessor, to demand and
take possession of such Unit in the name and on behalf of
the Lessee from whosoever shall be in posse551on of such
Unit at the time. .

"SECTION 13.' A551gnment Possession and Use, 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. Such rlghts and obllgatlons of the Lessor hereunder
as shall be so assigned shall inure to the benefit of the
Lessor's assigns. Whenever the term "Lessor" is used in .
this. Lease, it shall apply and refer to the Lessor and each .
ass1gnee of the Lessor.

The Lessee, at its own expense, will promptly pay-
or discharge any and all sums claimed by any person which,
- if unpaid, might become a lien, charge, security interest .or
other encumbrance - -on or with respect to any Unit, including
any accession thereto, or the interest of the Lessor, the
Assignee or the Lessee therein, and will promptly discharge



- any such lien, charge, security interest or other encumbrance
which arises; prov1ded however,,that the Lessee shall not.

 be requlred to pay or discharge any such claim so long .as

- the validity thereof shall be contested in good faith and by _
appropriate legal proceedings in any reasonable manner and
the nonpayment:thereof does not, ‘in the opinion of the
Lessor, adversely affect the title ‘of the Lessor in or to

" the Units or otherwise adversely affect its rights or the
rights of the Assignee under this Lease or the Conditional - .
Sale Agreement; and provided further, that this covenant’
will not be breached by reason of the existence of liens for
taxes, assessments or governmental charges or levies, in
each case so long as 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.. Nothing in this
paragraph shall be deemed to prohibit any lien attaching to
the leasehold interest of the Lessee under this Lease by
reason of the existence of an after-acqulred property clause
in any mortgage to which the Lessee is a party coverlng .
substantlally all of its utlllty property.

So long-as the Lessee shall not be in default
~under this Lease or under the Conditional Sale Agreement,
the Lessee shall be entitled to the posse551on and use of
- the Units only for use in unit train service to haul coal or
other commodities in bulk within the United States of
‘America. The Lessee shall not, without the prlor written -
consent of the Lessor, part with the possession or control

" 0f, or suffer or allow to pass out of its possession or
control, any of the Units; provided, however, that the
Lessee may, upon notice to the Lessor, assign its interest

. in this Lease or sublease the Units (in groups of not less

~ than 50 Units) for use as one or more unit trains: as herein

“provided; provided that such assignment or sublease shall
not affect the Lessee's obligations or liabilities hereunder.

o SECTION 1l4. Disposition of Units upon Expiration
of Term. Upon the expiration of the term of this Lease and
the discharge of all the Lessee's obligations hereunder and
‘under the Finance Agreement and the Conditional Sale Agree-
ment, Lessor's absolute right to the possession of, ‘title to
and property in all Units  then subject. hereto shall vest in
the Lessee, without further transfer or action on  the part
of the Lessor; however, the Lessor, if so requested by the

- Lessee, will execute and deliver to the Lessee, at the
-expense of the Lessee, a bill of sale.for all such Units
releasing the Lessor's interest therein, free of all liens,
security interests and other encumbrances created or retained
hereby or which result from claims against the Lessor not
related to the ownership of the Units, the performance of"

. the Lessor's duties and responsibilities under this- Lease or
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any instrument referred to herein or any other ‘transaction .
.~ pursuant to or contemplated by thlS Lease or, any 1nstrument
referred to herein. : - .

. SECTION 15. Oplnlon of Counsel “On each C1051ng
’Date under the Condltlonal Sale Agreement the ‘Lessee will

'_‘dellver to the Lessor the written opinion of .counsel for.

the Lessee, addressed to the Lessor, to the effect provided
-in subparagraph (f) of the first paragraph of Section 5 of
the Assignment. The Lessee will furnish the Lessor all '
-documents to permit the Lessor to purchase -any Replacement
Units under the Condltlonal Sale Agreement.

~ SECTION 16;”Recordlng, ‘The.Lessee,vat its own
expense, will cause this Lease, the Lease Assignment, the
Conditional Sale Agreement and the Assignment, and-any
amendments or supplements hereto or thereto, and any further
assignments hereof and thereof, to be filed and recorded in
accordance with 49 U.S.C. §11303 (1978), and the Lessee will
undertake the filing, registering, depositing and recording
required of the Lessor under the Conditional Sale Agreement
and will from time to time do and perform any other act and
will execute, acknowledge, deliver, file, register, deposit
and record (and will refile, re-register, re-deposit or re-
record whenever required) any and all further instruments
required by law or reasonably requested by the Lessor or the
Assignee for the purpose of proper protectlon, to their
satlsfactlon, of the Lessor's and the Assignee's respective
interests in the Units,. or for the purpose of carrying out:
the- intention of ‘and their respective rights under this
Lease, the Lease Assignment, the Conditional Sale Agreement
and the Assignment; and the Lessee will promptly furnish to
the Lessor and the Assignee evidences of all such filing,
registering, depositing and recording and an opinion or.
- opinions of counsel for the Lessee with respect thereto
satisfactory to the Lessor and the Assignee and their respec-
tive counsel. This Lease and the Conditional Sale Agreement
shall be filed and recorded with the Interstate Commerce
Commission prior to the dellvery and acceptance hereunder of .
any Unit. o

SECTION 17. Interest on Overdue Rentals. Anything
herein to the contrary notwithstanding, any nonpayment of
rentals and other obligations due hereunder shall result in .
the obligation on the part of the Lessee promptly to pay, to
the extent legally enforceable, an ‘amount equal to the
greater of (i) 10 3/4% per annum, or (ii) 3% per annum in
excess of the per annum rate charged by Continental Illinois
National Bank and Trust Company of Chicago. from time to time
to its largest and most credlt-worthy commercial borrowers
on 90-day commerical loans, on the overdue rentals and other
obllgatlons for the perlod of time durlng whlch they are-
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. overdue (computed in each case on the basis of a 360- -day
- year of. twelve 30-day months) or such lesser amount as may
be legally enforceable S

SECTION 18. Intended Tax Beneflts - In enterlng
into this transaction and the transactions contemplated by
the Finance Agreement, it is.the .intention of the Lessor and
the ‘Lessee that such transactlons will result in the Lessee
being treated as the owner of the Units for. Federal and (to
‘the. extent applicable) state and local tax purposes and that
the Lessee 'shall be entitled to any investment tax credit
allowed under Section 38 and related sections of the Internal
Revenue Code of 1954, as amended to the date hereof .(the
~ "Code"), with respect to the Units, to depreciation deduc-
tions authorized by Section 167 of the Code with respect to
the Units and to interest deductions authorized by Section
163 of the Code on interest paid to the Assignee on the
Conditional Sale Indebtedness. The Lessor agrees that
neither it nor any corporation controlled by it, in control
of it, or under common control with .it, directly or 1nd1rectly,.
- will at any time take any action or file any returns, certi-
ficates or other documents inconsistent with the foregoing,
and that the Lessor will, at the request of the Lessee,
execute such documents and keep and make available for
copying by the Lessee such records .as ‘may be reasonable and .
necessary to fa0111ate accompllshment of the intent hereof

. SECTION 19. Notlces. Any notlce hereunder to any
of the persons designated-below shall be deemed to have been
properly served if delivered personally or if mailed, when
mailed registered mail postage prepaid, at the following
- specified addresses' : :

~~ (a) To the Lessor, c/o The:" Corporation Trust
Company, P.O. Box 631, 100 West Tenth Street,
Wilmington, Delaware 19801, .attention of Joseph A.-
Barbera; o S

(b) To the Lessee,. 428 Travis Street, P.O.
Box 21106 -Shreveport Loulslana 71156, attention
of Treasurer; . '

: (c) To the Assignee, P.0O. Box 2258, Baltimore,
‘Maryland 21203, attention of Corporate  Trust
Department; : o

or to such other address as mey have been: furnished in

. writing by. such person to the other parties to this Agree-.
- ment.’ : ,

e



A "SECTION 20 Severablllty, Effect and Modlflca-
tlon of Lease:. Any, prov151on of this Lease prohibited or
unenforceable by any applicable law of: any. jurisdiction.
'shall as to such- jurisdiction be ineffective to the extent
of such. prohlbltlon or unenforceablllty without. invalidating
the remaining prov151ons hereof, and any such prohibition or.
~unenforceability in any ]urlsdlctlon shall- not invalidate or
render unenforceable such provision in any other Jurlsdlctlon.
- Where, - however, the confllctlng provisions of any such _
- appllcable law may be waived, they are hereby waived by the

Lessee to the full extent permitted by law, to the end that
this Lease shall be enforced as written.. S

. 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
modification of this Lease and no waiver of'any-of its
provisions or conditions shall be valid unless in writing
and signed by duly authorlzed officers of the Lessor and of
~the Lessee.

' All Section headings. are inserted for convenience '
only and shall not affect any . constructlon or 1nterpretatlon .
of this Lease.

, SECTION 21. Law Governing. The terms of this
Lease and -all rights and obligations hereunder shall be
governed by the laws of the State of Illinois; provided,
however, that the parties shall be entitled to all rights
‘conferred by 49 U.S.C. §11303 (1978) and such additional
-rights_arising out of the filing, recording, registering or
depositing, if any, of this Lease and the Lease Assignment
as shall be conferred by the laws of the several jurisdic-
tions in which. .this Lease or the Lease. A551gnment shall be
- filed, recorded reglstered or. dep051ted.

‘ SECTION 22. Execution. This Lease may be executed -
in ‘any number of counterparts, but the counterpart delivered
to the Assignee shall be deemed to be the original .counter- -
part. Although this Lease is dated as of July 1, 1979 for
convenience, the actual date or dates of executlon 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, each

pursuant to due corporate. authority, have caused this Lease
to be signed in thelr respective corporate names by duly
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authorized officers and their respective corporate seals to
be hereunto affixed and duly attested, all as of the date
first above written.

CASON CAR CORPORATION

By

resident

(Corporate Seal)

Attest:

SOUTHWESTERN ELECTRIC POWER
COMPANY

o (2207

Vice President
(Corporate Seal)

Attest:

///2ZZ;Z%%;%:§§2§;2é44£;a~_)
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' STATE OF NEW YORK ) .
. R
~ COUNTY. OF NEW. YORK ).

2 ﬂ o
- on this Y. day of . 7“4///—j 1979, before me

personally appeared J. A. .Barbera/ to me personally known, -
' who, -being by me duly sworn, said that he is President of
.Cason Car Corporation, that- one of the seals affixed to the
-foregoing instrument is the corporate seal of said corpora-
“tion 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

corporation.
)j La_/ruc_jP

tary Public .

(Notarial seal)

My commission expires
| TEPHANIE T. PESCE
Notarys Public; State of New York
“INO. Ul FC -1uu 2
d in Kings County
Coml?lul:;:‘gﬁ E;(pwes March 30, 1981

STATE OF ILLINOIS )
SERe - )ss
COUNTY OF COOK )

Oon. thls‘28' day of Jﬂqqusf’ 1979 before me per-
sonally appeared C. E. Cook,’to me personally known, who;

. being by me duly sworn, said that he is a Vice President of
Southwestern Electric Power Company, that one of the seals
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 corporatlon. . /QZQQNW/ ///

Notary Publlc

" (Notarial Seal)
My commission ex ires

.'(/z')—?},-




.. Annex A
-~ Lease of Railroad Equipment’ -

Estimated Time e
and Place of

Quantit2~_, - - Delivery

.lOOéton (4,000'f'v © . 363 ' October 1 - Decém-
cu. ft.) high =~ . - . - i ber 19, 1979, near
side steel - S B - Alliance, Nebraska

gondola cars
with swivel
couplers:
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108537
108545
108553
108561
108570
108588
108596
108600
108618
108626

108634
108642 -

108651

108669

108677
108685

108693 -
108707"

108715
108723
108731

108740 .

108758
108766
108774
108782

108791 ~

108804
108812
108821
108839
108847

. 108855. .
-108863

1108871
108880
108898;

108901
108910

108928

108936
108944
108952
108961
108979
108987
1108995
109002
109011
109029
109037
109045
1109053
1109061
109070
1109088
109096
109100
1109118
109126
109134
109142
- 109151
109169

109177

109185
109193
109207
109215

109223

109231
109240
‘109258
-109266
109274

109282
109291
109304
109312
109321
109339

109347

109355

109363
109371

109380
109398
109401
109410

1109428

109436
109444
109452

.109461

109479
109487

.109495
109509

109517
109525
109533
109541
109550
109568

109576

109584
109592
109606
109614
109622
109631

109649

109657
109665
109673
109681
109690
109703
109711
109720
109738
109746
109754
109762
109771
109789
109797

109801

109819
109827
109835
109843
109851
109860

109878 -

109886
109894
109908

109916

109924
109932
109941

109959

109967 .
109975 .
109983

109991
110001
110019

SEPX Car Numbers

110027

110035

110043
110051
110060
110078
110086
110094
110108
110116
110124
110132
110141

110159

110167
110175
110183
110191

110205

110213

110221

110230
110248
110256

110264 .

110272
110281
110299
110302
110311
110329
110337
110345
110353
110361
110370
110388

110396
110400

110418 .

110426
110434

110442

110451
110469
110477
110485

110493

110507
110515
110523
110531
110540
110558
110566
110574
110582
110591

110604

110612
110621
110639
110647
110655
110663
110671
110680
110698
110701
110710

110728 .
110736 °

110744
110752

110761
110779
110787
110795
110809

110817
110825
110833

110841
110850
110868

110876 .

110884
110892
110906
110914
110922

110931

110949
110957

110965

110973
110981
110990
111007
111015
111023

111031
111040

111058

111066

111074

111082 -

111091
111104
111112
111121

Annex A Aoosn.mv

111139

111147
111155
111163
111171
111180
111198
111201
111210

111228 .
111236

111244
111252
111261
111279
111287
111295
111309
111317
111325
111333

111341

111350
111368

111376

111384
111392
111406
111414

111422

111431
111449
111457
111465
111473
111481
111490

111503
111511
111520
111538
111546
111554
111562
111571
111589
111597
111601
111619
111627
111635

.-111643

111651
111660
111678
111686
111694

111708

111716
111724
111732
111741

111759

111767
111775

‘111783

111791
111805
111813
111821
111830

111848

111856
111864

111877
111881
111899
111902
111911
111929
111937
111945

- 111953

111961
111970
111988
111996

112003

112011
112020
112038
112046
112054
112062
112071
112089
112097
112101

112119.

112127
112135

112143
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between
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as Agent
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ASSIGNMENT OF LEASE AND AGREEMENT dated as of
July 1, 1979 (hereinafter called Assignment) between CASON
CAR CORPORATION (hereinafter called the Vendee) and MERCAN-
TILE~SAFE DEPOSIT AND TRUST COMPANY, as Agent (hereinafter
called the Assignee) under a Finarce Agreement dated as of
the date hereof (hereinafter called the Finance Agreement).

WHEREAS, the Vendee, THRALL CAR MANUFACTURING
COMPANY (hereinafter called the Builder) and SOUTHWESTERN
ELECTRIC POWER COMPANY (hereinafter called the Lessee) have
entered into a Conditional Sale Agreement dated as of the
date hereof (hereinafter called the Conditional Sale Agree- -
ment) covering the construction, sale and delivery, on the
conditions therein set forth, by the Builder and the purchase
by the Vendee of the railroad equipment described in Annex A
to the Conditional Sale Agreement (hereinafter, together
with any Replacement Units [as defined in the Conditional
Sale Agreement], called the Equipment);

WHEREAS, the Builder and the Assignee have entered
into an Agreement and Assignment dated as of the date hereof:
(hereinafter called the Conditional Sale Assignment) assign-
ing to the Assignee the right, security title and interest
of the Builder under the Conditional Sale Agreement as
security for the payment of the Conditional Sale Indebtedness
(as defined in the Conditional Sale Agreement);

WHEREAS, the Vendee and the Lessee have. entered
into a Lease of Railroad Equipment dated as of the date
hereof (hereinafter called the Lease) providing for the
lease to the Lessee of the Equipment; and

.WHEREAS, in order to provide further security for
the payment of the Conditional Sale Indebtedness and as an
inducement to the Builder to construct and deliver the
Equipment listed in Annex A to the Conditional Sale Agreement
and to the Investors (as defined in the Finance Agreement)
to invest in the Conditional Sale Indebtedness, the Vendee
has agreed to assign for security purposes certain of its

rights in, to and under the Lease to the Assignee;

NOW, THEREFORE, in consideration of the sum of One
Dollar and other good and valuable consideration paid by the
Assignee to the Vendee, the receipt of which is hereby
acknowledged, as well as of the mutual covenants herein
contained, the parties hereto do hereby agree as follows:

SECTION 1. The Vendee hereby assigns, transfers
and sets over unto the Assignee, its successors and assigns,
as collateral security for the payment and performance of
the obligations of the Vendee under the Conditional Sale



Agreement, all the Vendee's right, title and interest as
lessor under the Lease, including without limitation, the.
immediate right to receive and collect all rentals and other
sums payable to or receivable by the Vendee under or pursu-
ant to the provisions of the Lease, whether as rent, casual-
ty payment, termination payment, indemnity, liquidated
damages or otherwise (such moneys being hereinafter called
the Payments), it being expressly understood and agreed by
the Assignee that such assignment of the Payments shall not
thereby increase the amount of funds applicable to the
payment or prepayment of the Conditional Sale Indebtedness
or interest or premium, if any, thereon as provided in the
last paragraph of Article 4 of the Conditional Sale Agree-
ment; 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 Vendee as lessor is or may become entitled to do under
the Lease; provided, however, that the term Payments shall
not include and no assignment is made hereby of the right of
the Vendee to receive from the Lessee the reimbursements for
taxes and other items pursuant to Section 6 of the Lease or
the indemnification payments pursuant to the fifth paragraph
of Section 10 of the Lease. In furtherance of the foregoing
assignment and transfer, the Vendee hereby authorizes and
empowers the Assignee, 'in the Assignee's own name or in the
name of the Assignee's nominee, or in the name of or as
attorney hereby irrevocably constituted for the Vendee as
lessor, to ask, demand, sue for, collect, receive and enforce
any and all sums to which the Assignee is or may become
entitled under this Assignment and compliance by the Lessee
with the terms and agreements on its part to be performed
under the Lease.

The Assignee agrees to accept any Payments made by
the Lessee for the account of the Vendee as lessor pursuant
to the Lease and to acknowledge receipt of such payments.

To the extent received, the Assignee will apply such Pay-
ments to satisfy the obligations of the Vendee under the
Conditional Sale Agreement, subject to the limitations
‘contained in the last paragraph of Article 4 of the Condi-
tional Sale Agreement. If the Assignee shall not receive .
any rental payment under the first paragraph of Section 3 of
the Lease when due, the Assignee shall notify the Vendee at
the addresses set forth in the Lease.

SECTION 2. This Assignment is executed only as
security and, therefore, the execution and delivery of this
Assignment shall not subject the Assignee to, or transfer,
or pass, or in any way affect or modify, the liability of
the Vendee under the Leasé, it being understood and agreed
that, notwithstanding this Assignment, or any subsequent



assignmént, all obligations, if any, of the Vendee to the
Lessee shall be and remain enforceable by the Lessee only
against the Vendee or persons other than the Assignee.

SECTION 3: To protect the security afforded by
this Assignment, the Vendee further agrees as follows:

(a) the Vendee will faithfully abide by,

- perform and discharge each and every obligation,
covenant and agreement which the Lease provides-
are to be performed by the Vendee (other than any
act or omission in respect of which the Lessee has
assumed responsibility under the Lease); and,
without the express written consent of the Assignee,
the Vendee will not anticipate the rents under the
Lease or waive, excuse, condone, forgive, or in
any manner release or discharge the Lessee thereunder
of or from the obligations, covenants, conditions
and agreements to be performed by the Lessee,
including, without limitation, the obligation to
pay the rentals in the manner and at the times and
place specified therein, or enter into any agreement
amending, modifying or terminating the Lease; and
the Vendee agrees that any amendment, modification
or termination thereof without such consent shall
be void;

(b) at the Vendee's sole cost and expense
(subject to Articles 4 and 22 of the Conditional
Sale Agreement), the Vendee will appear in and
defend every action or proceeding arising under,
growing out of or in any manner connected with the
obligations, duties or liabilities of the Vendee
under the Lease if such action or proceeding shall
arise out of the willful misconduct or gross
negligence of the Vendee;

. (c) should the Vendee fail to make any
payment or to do any act which this Assignment
requires the Vendee to make or do, then the Assignee
may (but shall not be obligated), after first
making written demand upon the Vendee and affording
the Vendee a reasonable period of time within

which to make such payment or do such act, and
without releasing the Vendee from any obligation ,
hereunder or under the Lease, make such payment or
do such act in such manner and to such extent as
the Assignee may deem necessary to protect the
security hereof, including, without limitation,

the right to appear in and defend any action or
- proceeding purporting to affect the security

hereof or the rights or powers of the Assignee and



also the right to perform and discharge each and
every obligation, covenant and agreement of the
vVendee contained in the Lease. In eXercising any
such powers, the Assignee may pay necessary costs
and expenses, employ counsel: and incur and pay
reasonable attorneys' fees, and the Vendee will
reimburse the A551gnee for such costs, expenses
and fees; and

(d) in the event of the occurrence of any of
the events described in Section 11(F) of the Lease,
the Vendee will take such actions as may be reason-
ably requested by the Assignee to permit the
realization of the remedies provided for in the
Lease and the Conditional Sale Agreement.

SECTION 4. Upon the full discharge and satisfaction
of all the Vendee's obligations under the Conditional Sale
Agreement and the Lessee's obligations under the Lease, this
Assignment and all rights herein assigned to the Assignee
shall terminate, and all estate, right, title and interest
of the Assignee in and to the Lease shall revert to the
Vendee. The Assignee hereby agrees that it will, at the
request of the Vendee or its successors or assigns, make,
execute and deliver all such instruments of assignment,
transfer, assurance and do such further acts and things as
may be necessary and appropriate to give effect to the terms
of this Assignment and the reversion of all estate, right,
title and interest of the Assignee in and to the Lease.

SECTION 5. The Vendee represents and warrants
that (a) the Conditional Sale Agreement, the Condltlonal
Sale Assignment, the Lease and this Assignment have each
been duly authorized, executed and delivered by the Vendee
and, assuming the due authorization, execution and delivery
by each of the other party or parties heretoc and thereto,
each is and will remain the valid and binding obligation of
the Vendee enforceable in accordance with its respective
terms, subject only to limitations as to enforceability
imposed by bankruptcy, insolvency, reorganization, moratorium
or other similar laws affecting the enforcement of creditors'
rights generally; (b) the Vendee has not executed any other
assignment of the Conditional Sale Agreement or the Lease
and its right to receive all payments under the Lease is and
will continue to be free and clear of any and all liens,
charges, security interests or other encumbrances (except
this Assignment) created, incurred, assumed or suffered as
a result of any act or omission on the part of the Vendee
(other than any act or omission in respect of which the
Lessee has assumed responsibility under the Lease), and the
Vendee has not received any advance rental payment under the
Lease; and (c) to the best knowledge of the Vendee, it has



performed all obligations on its part to be performed under
the Lease on or prior to the date hereof and there has not
occurred on or prior to the date hereof any Event of Default
as defined in the Lease or any event which, with notice,
demand or lapse of time would constitute an Event of Default.

SECTION 6. The Assignee may, in accordance with
. the provisions of the Finance Agreement, assign all or any
of its rights under the Lease, including the right to receive
"any Payments due or to become due thereunder. In the event
of any such assignment, any such subsequent or successive
assignee or assignees shall, to the extent of such assign-
ment, and upon giving by the Assignee of written notice of
such assignment to the Vendee and by the Vendee of the
written notice required in Section 13 of the Lease, enjoy
all the rights and privileges and be subject to all the
obligations of the Assignee hereunder.

SECTION 7. The Vendee hereby agrees that it will
from time to time and at all times, at the request of the
Assignee or its successors or assigns, make, execute and
deliver all such further instruments of assignment, transfer
and assurance and do such further acts and things as may be
necessary and appropriate in the premises to give effect to-
the provisions hereinabove set forth and more perfectly to
confirm the rights, titles and interests hereby assigned and
"transferred to the Assignee or intended so to be, including
the execution and acknowledgment of any instrument necessary
or appropriate to file, record, register or deposit this
Assignment or notice hereof. '

SECTION 8. The Vendee shall cause copies of all
notices received in connection with the Lease to be promptly
delivered to the Assignee at its address set forth in Article
21 of the Conditional Sale Agreement, or at such other
address as the Assignee shall designate in writing. The
Assignee shall give immediate notice by telegram, promptly
confirmed in writing, to the Vendee of any default by the
Lessee described in clauses (A) and (B) of Section 11 of the
Lease and of any other default by the Lessee described in
such Section 11 of which the Assignee has actual knowledge.

: SECTION 9. The terms of this Assignment and all
rights and obligations hereunder shall be governed by the

laws of. the State of Illinois; provided, however, that the
parties shall be entitled to all rights conferred by 49 U.S.C.
'§11303 (1978) and such additional rights arising out of the
filing, recording, registering or depositing, if any, of the
Lease or this Assignment as shall be conferred by the laws

of the several jurisdictions in which the Lease or this
Assignment shall be filed, recorded, registered or deposited.




SECTION 10. The Assignee hereby agrees with the
Vendee that the Assignee will not, so long as no event of
default under the Conditional Sale Agreement or Event of
Default under the Lease, or any event which with notice,
demand or lapse of time could constitute an event of default
under the Conditional Sale Agreement or an Event of Default
under the Lease, has occurred and is continuing, exercise or
enforce, or seek to exercise or enforce, or avail itself of,
any of the rights, powers, privileges, authorizations or
benefits assigned and transferred by the Vendee to the
. Assignee by this Assignment, except the right to receive and
apply the Payments as provided in Section 1 hereof, -and
that, subject to the terms of the Lease and the Conditional
Sale Agreement, the Vendee may, so long as no event of
default under the Conditional Sale Agreement or Event of
Default under the Lease has occurred and is continuing,
exercise or enforce, or seek to exercise or enforce or avail
itself of, such rights, powers, privileges, authorizations
or benefits.

SECTION 11. Notw1thstand1ng any other provision of
this Assignment, the terms of this Assignment shall not
in any way limit the effect of the last paragraph of Article
4 of the Conditional Sale Agreement

SECTION 12. This Assignment may be executed in
any number of counterparts, but the counterpart delivered to
the Assignee shall be deemed to be the original counterpart.
Although this Assignment is dated as of July 1, 1979 for
convenience, the actual date or dates of execution hereof by
the parties hereto is or are, respectively, the date or
dates stated in the acknowledgments hereto annexed.

IN WITNESS WHEREOF, the parties hereto, each
pursuant to due corporate authority, have caused this Assign-
ment to be signed in their respective corporate names by
duly authorized officers and their respective corporate
seals to be hereunto affixed and duly attested, all as of
the date first above written.

RPORATION

(Corporate Seal)

Attest: ﬂ ’ : Z/ [ Pre51dent

stant Secre

MERCANTILE~-SAFE DEPOSIT AND
TRUST COMPANY, as Agent

(Corporate Seal) | ‘ 7f4: _é;;
: By 7 e
Attest: é:kézzéif_ ' ‘ Ass¥Stant Vice President

Corporete Trust Officer
: o -6




STATE OF NEW YORK )
) ss.
COUNTY OF NEW YORK . )

On this % % "day of 477 1979, before me
personally appeared J. A. Barbera,/ to me personally known,
who, being by me duly sworn, said that he is President of
Cason Car Corporation, that one of the seals affixed to the
foregoing instrument is the corporate seal of said corpora-
tion 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.
&pxzij

i ! Notary Public

' (Notarial Seal)

"My commission expires

STEPHANIE T. PESCE
Notary Public, State of New York
No. 01 PE 4689218
. Qualified in Kings County
. Lommission Expires March 30, 1981

STATE OF MARYLAND )
) Ss.
CITY OF BALTIMORE )

}
/ :
On this c?é/grday ofézzékwdjf 1979, before me
EIBEW —

personally appeared R E. SCHR , to me
personally known, who, being by me duly sworn, said that he
is an Assistant Vice President of Mercantile-Safe Deposit
and Trust Company, that one of the seals affixed to the
foregoing instrument is the corporate seal of said corpora-
tion 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. ;
,/>L12Z§otz4tz Cﬁg;//ﬁ loe?

Notary Pub%}c

(Notarial Seal)
My commission expires

et 22N




ACKNOWLEDGMENT OF NOTICE OF ASSIGNMENT

Receipt of a copy of, and due notice of the assignment
made by, the foregoing Assignment of Lease and Agreement is
hereby acknowledged as of July 1, 1979.

SOUTHWESTERN ELECTRIC POWER
COMPANY

Vice President




