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CONDITIONAL SALE AGREEMENT dated as of April 15, 1976
among THRALL CAR MANUFACTURING COMPANY (hereinafter called
the Vendor or Builder as more particularly set forth in
Article 1); MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY,
as Trustee (hereinafter, together with its successors and
assigns, called the Vendee) under a Trust Agreement dated as
of the date hereof (hereinafter called the Trust Agreement)
with UNITED STATES TRUST COMPANY OF NEW YORK, GATX AIRCRAFT
CORPORATION, THE NATIONAL CITY BANK OF EVANSVILLE and FIRST
NATIONAL BANK IN BARTLESVILLE, (hereinafter called collectively
the Beneficiaries and individually a Beneficiary); and
OKLAHOMA GAS AND ELECTRIC COMPANY (hereinafter called the
Lessee).

WHEREAS, the Builder has agreed to construct, sell and
deliver to the Vendee, and the Vendee has agreed to purchase,
the railroad equipment described in Annex A hereto (herein-
after called the Equipment); and

WHEREAS, the Vendee is entering into a Lease of Railroad
Equipment dated as of the date hereof (hereinafter called the
Lease), substantially in the form of Annex C hereto, with the
Lessee;

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

ARTICLE 1. Assignment; Definitions. The parties hereto
contemplate (subject to the limitations set forth in the third
paragraph of Article 3 and the first paragraph of Article 4)
that the Vendee will furnish that portion of the purchase
price for the Equipment as is required under subparagraph (a)
of the third paragraph of Article 4 and that an amount equal
to the balance of such purchase price shall be paid to the
Builder by an assignee of the Builder's right, title and
interest under this Agreement pursuant to an Agreement and
Assignment dated as of the date hereof (hereinafter called
the Assignment) between the Builder and The First National
Bank and Trust Company of Oklahoma City, as Agent (herein-
after, together with its successors and assigns, called the
Assignee) under a Finance Agreement dated as of the date
hereof (hereinafter called the Finance Agreement) with the
Beneficiaries, the Lessee and the Investors named therein.

The term "Vendor," whenever used in this Agreement,
means, before any assignment of its rights hereunder, the
party hereto which has manufactured the Equipment and any
successor or successors for the time being to its manufacturing
properties and business, and, after any such assignment, both



any assignee or assignees for the time being of such particular
assigned rights as regards such rights, and also any assignor as
regards any rights hereunder that are retained and excluded from
any such assignment; and the term "Builder," whenever used in
this Agreement, means, both before and after any such assignment,
the party hereto which has manufactured the Equipment and any
successor or successors for the time being to its manufacturing
properties and business. In case of such assignment, the

Vendee will assign to the Vendor, as security for the payment
and performance of all the Vendee's obligations hereunder,
certain rights, titles and interests of the Vendee in and to

the Lease pursuant to an Assignment of Lease and Agreement

dated as of the date hereof (hereinafter called the Lease
Assignment), substantially in the form of Annex D hereto.

ARTICLE 2. Construction and Sale. Pursuant to this
Agreement, the Builder shall construct the Equipment at its
plant set forth in Annex A 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 Equipment, each unit of which shall be constructed in
accordance with the specifications referred to in Annex A
hereto and in accordance with such modifications thereof as
may be agreed upon in writing between the Builder, the
Vendee and the Lessee (which specifications and modifications,
if any, are hereinafter called the Specifications). The
design, gquality and component parts of each unit of the
Equipment shall conform, on the date of completion of man-
ufacture thereof, to all United States Department of Trans-
portation and Interstate Commerce Commission requirements
and standards for new equipment and to all standards recom-
mended by the Association of American Railroads reasonably
interpreted as being applicable to railroad equipment of the
character of such units; and each such unit will be new
railroad equipment.

ARTICLE 3. Inspection and Delivery. The Builder will
deliver the units of the Equipment to the Vendee at the place
specified in Annex A hereto, freight charges, if any, prepaid,
in accordance with the delivery schedule set forth in Annex
A hereto; provided, however, that delivery of any unit of
the Equipment shall not be made except concurrently with the
settlement therefor on a Closing Date pursuant to Article 4
hereof, and in no event until this Agreement and the Lease
shall have been filed pursuant to Section 20c of the Interstate
Commerce Act.

The Builder's obligation as to time of delivery is sub-
ject, however, to delays resulting from causes beyond the



Builder's reasonable control, including, but not limited to,
acts of God, acts of government such as embargoes, priorities
and allocations, war or war conditions, riot or civil commotion,
sabotage, strikes, differences with workmen, accidents, fire,
flood, explosion, damage to plant, equipment or facilities,
delays in receiving necessary materials or delays of carriers
or subcontractors.

Notwithstanding the preceding provisions of this Article
3, any Egquipment not delivered, accepted and settled for on or
before the Cut-0Off Date (as defined in Article 4) shall be
excluded from this Agreement and not included in the term
"Equipment." In the event of any such exclusion, the parties
hereto shall execute an agreement supplemental hereto limiting
this Agreement to the Equipment not so excluded herefrom; and
if the Builder's failure to deliver the Equipment so excluded
resulted from one or more of the causes set forth in the im-
mediately preceding paragraph, the Lessee shall be obligated
to purchase such Equipment and pay the full purchase price
therefor, determined as provided in this Agreement, if and
when such Equipment shall be completed and delivered by the
Builder. Such payment shall be in cash on the delivery of
such Equipment, either directly or, if the Builder and the
Lessee shall mutually agree, by means of a conditional sale
agreement, equipment trust or other appropriate method of
financing.

During construction, the Equipment shall be subject to
inspection and approval by the authorized inspectors of the
Vendee (who may be employees of the Lessee), and the
Builder shall grant to such authorized inspectors reasonable
access to its plant. The Builder agrees to inspect all ma-
terials used in the construction of the Equipment in accord-
ance with the standard quality control practices of the Builder.
Upon completion of a Group (as defined in Article 4 hereof)
of units of the Equipment, such units shall be presented on
the Closing Date therefor to an inspector of the Vendee for
inspection at the place specified for delivery of such
units, and if each such unit conforms to the specifications,
requirements and standards applicable thereto, such inspec-
tor or an authorized representative of the Vendee (who may
be an employee of the Lessee) shall on such Closing Date
execute and deliver to the Builder a certificate of acceptance
(hereinafter called a Certificate of Acceptance) stating
that such units have been inspected and accepted on behalf
of the Vendee and are marked in accordance with Article 10;
provided, however, that the Builder shall not thereby be
relieved of its warranty referred to in Article 14. By Section
2 of the Lease, the Vendee is appointing the Lessee its agent
to inspect and accept delivery of each unit of the Equipment
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on the Closing Date therefor. Acceptance of any unit of
Equipment by the Lessee (or its employees or agents, as
aforesaid) shall be deemed to be acceptance of such unit by
the Vendee.

On delivery of each such unit hereunder at the place
specified for 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
referred to in Article 14.

ARTICLE 4. Purchase Price and Payment. The base price
per unit of the Equipment is set forth in Annex A hereto.
Such base price is subject to such increase or decrease as
is agreed to by the Builder, the Vendee and the Lessee. The
term "Purchase Price" shall mean the base price as so
increased or decreased. The Purchase Price of each Unit shall
include the sales tax, storage charges prior to delivery and
freight charges to place of delivery, in each case, if any.
If on any Closing Date (as hereinafter defined in this
Article 4) the aggregate invoiced Purchase Price of Equip-
ment for which settlement has theretofore been and is then
being made under this Agreement would, but for the provisions
of this sentence, exceed $8,092,480, the Builder (and any
assignee of the Builder) and the Lessee will, upon request
of the Vendee, enter into an agreement excluding from this
Agreement such unit or units of Equipment then proposed to
be settled for and specified by the Vendee as will, after
giving effect to such exclusion, reduce such aggregate
invoiced Purchase Price under this Agreement to not more
than $8,092,480. The Lessee agrees to purchase any unit or
units of Equipment so excluded from this Agreement from the
Builder for cash on the date such unit or units would
otherwise have been settled for under this Agreement, either
directly or, if the Builder and the Lessee shall mutually
agree, by means of a conditional sale agreement, equipment
trust or other appropriate method of financing.

The Equipment shall be settled for in not more than
three groups of units of the Equipment (consisting of not
less than 40 units) to be delivered to and accepted by the
Vendee (each such group being hereinafter called a Group).
The term "Closing Date" with respect to each Group shall
mean such date, not earlier than May 1, 1976 and not later
than June 30, 1976, and occurring not more than 10 Business
Days following presentation by the Builder to the Vendee of
the invoice for such Group and the Certificates of Acceptance
in respect thereof and written notice thereof by the Builder
to the Lessee, as shall be fixed by the Lessee by written
notice delivered to the Vendee and the Vendor at least six
Business Days prior to the Closing Date designated therein.
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The term "Business Days" as used herein means calendar days,
excluding Saturdays, Sundays and any other day on which
banking institutions in Baltimore, Maryland, Chicago, Illinois
or Oklahoma City, Oklahoma are authorized or obligated to
remain closed.

Subject to the provisions of the final paragraph of this
Article 4, 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 Purchase Price of the Equipment, as follows:

(a) On the Closing Date with respect to each Group,
an amount equal to 32.4078154% of the aggregate Purchase
Price of such Group; and

(b) In 30 consecutive semi-annual installments, as
hereinafter provided, 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 thereto pursuant to subpara-
graph (a) of this paragraph.

The portion of the Purchase Price payable pursuant to
subparagraph (b) of the preceding paragraph (hereinafter
called the Conditional Sale Indebtedness) shall be payable
on January 1 and July 1 of each year, commencing January 1,
1877 and terminating July 1, 1991 (or if any such date is
not a Business Day, on the next following Business Day),
each such date being hereinafter called a Payment Date. The
unpaid balance of the Conditional Sale Indebtedness shall
bear interest from the Closing Date in respect of which such
Indebtedness was incurred at the rate of 8-3/4% per annum and
such interest shall be payable, to the extent accrued, on
January 1 and July 1 of each year, commencing January 1, 1977
and terminating July 1, 1991. The installment of principal
payable on each Payment Date shall be calculated on such a
basis that the amount and allocation of principal and interest
payable on each Payment Date shall be substantially in propor-
tion to the amount and allocation of principal and interest on
such Payment Date set forth in Annex B hereto. The Vendee will
furnish to the Vendor and the Lessee promptly after each Closing
Date a schedule in such number of counterparts as shall be re-
quested by the Vendor, showing the respective amounts of Con-
ditional Sale Indebtedness and interest payable on each Payment
Date.

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

Subject to the provisions of the final paragraph of this
Article 4, the Vendee will pay interest, to the extent legally
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enforceable, at a rate equal to the higher of (i) 10-1/2% per
annum, or (ii) 3% per annum in excess of the per annum rate
charged by United States Trust Company of New York from time
to time to its largest and most credit worthy commercial
borrowers on 90~day commercial loans upon all amounts re-
maining unpaid after the same shall have become due and
payable pursuant to the terms hereof or such lesser amount

as shall be legally enforceable, anything herein to the
contrary notwithstanding.

All payments provided for in this Agreement shall be
made in immediately available Federal funds. Except as
provided in Article 7 and Article 8, the Vendee shall not
have the privilege of prepaying any portion of the Conditional
Sale Indebtedness prior to the date it becomes due.

The obligation of the Vendee to pay to the Vendor any
amount required to be paid pursuant to the third paragraph
of this Article 4 with respect to any Group is specifically
subject to the fulfillment, on or before the Closing Date in
respect of such Group, of the following conditions (any of
which may be waived by the Vendee, and payment by the Vendee
of the amount specified in subparagraph (a) of such third
paragraph with respect to such Group shall be conclusive
evidence that such conditions have been fulfilled or irrevoca-
bly waived):

(a) the Assignee shall have paid or caused to
have been paid to the Builder the amounts contemplated
to be paid by it as provided in Article 1 and in the
Assignment and the documents required by the Assignment
shall have been delivered;

(b) no event of default specified herein or Event
of Default of the Lessee under the Lease, nor any event
which, with notice, demand and/or lapse of time provided
for herein or in the Lease, would constitute such an
event of default or Event of Default shall have occurred
and be continuing; and

(c) the Vendee shall have received (i) the opinion
of counsel required by Section 16 of the Lease, (ii)
the documents required by Section 5 of the Assignment,
and (iii) such other documents as the Vendee may reasonably
request,

Notwithstanding any other provision of this Agreement (including,
but not limited to, any provision of Articles 16 and 17), it

is understood and agreed by the Vendor that the liability

of the Vendee for all payments to be made by it under and pur-
suant to this Agreement, with the exception only of the payments
to be made pursuant to subparagraph (a) of the third paragraph
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any assignee of the Vendee were required to be paid over
pursuant to the Lease or as shall equal any other payments
then due and payable under this Agreement; it being understood
that "income and proceeds from the Equipment” shall in no
event include amounts referred to in the foregoing clauses
(a) and (b) which were received by the Vendee or any assignee
of the Vendee prior to the existence of such an event of
default and which exceeded the amounts reguired to discharge
the portion of the Conditional Sale Indebtedness (including
prepayments thereof required in respect of Casualty Occurrences
or a Termination Occurrence) and/or interest and premium
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 over 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. It is further understood and agreed that
nothing contained herein limiting the liability of the

Vendee shall derogate from the right of the Vendor to proceed
against the Equipment for the full unpaid Purchase Price of
the Equipment and interest and premium thereon and for all
other payments and obligations hereunder. Notwithstanding
anything contained in Article 16 or Article 17, 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 on account of the limitations set forth in this
paragraph, it will, accordingly, limit its execution of such
judgment to amounts payable within the limitations set forth
in this paragraph.

ARTICLE 5. Security Interest in the Equipment. The
Vendor shall and hereby does retaln a security interest in
the Equipment until the Vendee shall have made all its
payments under this Agreement and shall have kept and per-
formed all its agreements herein contained, notwithstanding
any provision of this Agreement limiting the liability of
the Vendee and notwithstanding the delivery of the Equipment
to and the possession and use thereof by the Vendee and the
Lessee as provided in this Agreement. Any and all additions
to the Equipment, and any and all parts installed on and
additions and replacements made to any unit of the Equipment,
shall constitute accessions to the Egquipment and shall be
subject to all the terms and conditions of this Agreement
and included in the term "Equipment"” as used in this Agree-
ment.

Except as otherwise specifically provided in Article 7
and Article 8, when and only when the Vendor shall have been
paid the full indebtedness in respect of the Purchase Price
of the Equipment, together with interest and all other



payments as herein provided, and all the Vendee's obligations
herein contained shall have been performed, absolute right

to the possession of, title to and property in the Equipment
shall pass to and vest in the Vendee without further transfer
or action on the part of the Vendor; however, the Vendor, if
so requested by the Vendee, will (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
hercby or which result from claims against the Vendor not
related to its security interest in the Eguipment, the
performance of the Vendor's duties and responsibilities

under this Agreement or any instrument referred to herein or
any other transaction pursuant to or contemplated by this
Agreement or any instrument referred to herein and deliver
such bill or bills of sale to the Vendee at its address
referred to in Article 21, (b) execute and deliver at the
same place, for filing, recording, registering 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 or Article 8 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,
forfeiture 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 compliance with any

law or statute requiring the filing of the same, except for
failure to execute and deliver such bill or bills of sale or
instrument or instruments 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 net income taxes, gross receipts taxes [ex-
cept gross recelipts taxes in the nature of or in lieu of sales,
use or rental taxes], franchise taxes measured by net income
based upon receipt of such payments, excess profits taxes and
similar taxes), license fees, assessments, charges, fines
or penalities hereafter levied or imposed upon or in connec-
tion 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, assess-
ments, charges, fines and penalities being hereinafter called
collectively Impositions), all of which Impositions the Vendece
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assumes and agrees to pay on demand. The Vendee will also pay
promptly all Impositions which may be imposed upon the Equip-
ment delivered to it or for the use or operation thereof or
upon the earnings arising therefrom or upon the Vendor solely
by reason of its ownership thereof (except as excluded 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 title of the Vendor or result in a lien upon any
part of the Equipment; provided, hcwever, that the Vendee
shall be under no obligation to pay any Imposition so long

as it is contesting in good faith and by appropriate legal
proceedings such Imposition and the nonpayment thereof does
not, in the opinion of the Vendor, adversely affect the
security title, property or rights of the Vendor in or to

the Equipment or otherwise under this Agreement. If any
Imposition 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 tn reimburse the Vendor for any
Imposition so paid unless the Vendor shall have been legally
liable with respect thereto (as evidenced by an opinion of
counsel for the Vendor, which counsel is satisfactory to the
Vendee) or unless the Vendee shall have approved the payment
thereof.

ARTICLE 7. Maintenance; Casualty Occurrences; Insurance.
The Vendee, at its own cost and expense, shall maintain and
keep each unit of the Equipment in good order and repair.

In the event that any unit of the Equipment shall become
worn out, lost, stolen, destroyed, irreparably damaged from
any cause whatsoever, or taken or requisitioned by condemna-
tion or otherwise by the United States Government for a stated
period which shall exceed the then remaining term of the Lease
or for an indefinite period, but only when such indefinite
period shall exceed the term of the Lease, or by any other
governmental entity resulting in the loss of possession by
the Lesscee for a period of one year (such occurrences being
hereinafter called Casualty Occurrences), the Vendee shall,
promptly after it shall have determined that such unit has
suffered a Casualty Occurrence, cause the Vendor to be fully
informed in regard thereto. On the next succeeding date for
the payment of interest on the Conditional Sale Indebtedness
(hereinafter called a Casualty Payment Date), the Vendee
shall pay a sum equal to the Casualty Value (as hereinafter
defined in this Article 7) of such unit as of the Casualty
Payment Date and shall file, or cause to be filed, with the
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Vendor a certificate setting forth the Casualty Value of

such unit or units. Any money paid to the Vendor pursuant

to this paragraph or received as the proceeds of insurance
maintained in accordance with this Article 7 shall be applied
to prepay, without penalty or premium, ratably in accordance
with the unpaid balance thereof, each installment of the
Conditional Sale Indebtedness, and the Vendee will promptly
furnish to the Vendor and the Lessee a revised schedule of
payments of installments of Conditional Sale Indebtedness

and interest thereafter to be made, in such number of counter-
parts as the Assignee may request calculated as provided in
the the fourth paragraph of Article 4.

Upon payment by the Vendee to the Vendor of the Casualty
vValue of any unit of the Equipment having suffered a Casualty
Occurrence, absolute right to the possession of, title to
and property in such unit shall pass to and vest in the Vendee,
without further transfer or action on the part of the Vendor;
however, the Vendor, if so requested by the Vendee, will execute
and deliver to the Vendee, at the expense of the Vendee, a bill
of sale for such unit releasing the Vendor's security interest
therein to the Vendee, or upon its order, free of all liens,
security interests and other encumbrances created or retained
hereby or which result from claims against the Vendor not
related to the ownership of the Equipment, the performance
of the Vendor's duties and responsibilities under this
Agreement or any instrument referred to herein or any other
transaction pursuant to or contemplated by this Agreement or
any instrument referred to herein.

The Casualty Value of each unit of the Equipment suf-
fering a Casualty Occurrence for purposes of this Article
7 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 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 shall be deemed to be a
payment on each unit of the Equipment in like proportion as
the original Purchase Price of such unit bears to the aggregate
original Purchase Price of all the Equipment.

The Lessee will at all times prior to the payment of the
full indebtedness in respect of the Purchase Price of the
Equipment, together with interest thereon and all other payments
required hereby, at its own expense, cause to be carried and
maintained property insurance in respect of the Equipment
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at the time subject hereto, and public liability insurance,
in amounts and against risks customarily insured against by
companies owning property of a similar character and engaged
in a business similar to that engaged in by the Lessee, and
with such insurance companies, underwriters or firms and in
such amounts and in such form as is customary for companies
owning property of a similar character and engaged in a
business similar to that engaged in by the Lessee, and in
any event comparable in amounts and against risks insured
against by the Lessee on similar equipment owned by the
Lessee. The proceeds of liability insurance shall be payable
to the Vendor, the Vendee and the Lessee as their interests
may appear.

Any property insurance proceeds or condemnation payments
received by the Vendor in respect of units suffering a
Casualty Occurrence shall be deducted from the amounts
payable by the Vendee to the Vendor pursuant to the second
paragraph of this Article 7. All property insurance proceeds
or condemnation payments received by the Vendor in respect
of any unit or units of Equipment not suffering a Casualty
Occurrence shall be paid to the Vendee upon receipt by the
Vendor of a certificate signed by an authorized officer of
the Lessee to the effect that any damage to the unit in
respect of which such proceeds were paid has been fully
repaired.

ARTICLE 8. Termination Occurrence. In the event that
the Lease shall be terminated and all the units of the Equip-
ment shall be sold, all as permitted by and in accordance
with Section 8 of the Lease, the Vendee shall pay to the
Vendor, on or prior to the Termination Date (as defined in the
Lease), a sum equal to the Casualty Value (as defined in Article
7) of the units of the Equipment as of such Termination Date,
plus a sum equal to the applicable premium provided for in the
next succeeding sentence, and shall file, or cause to be filed,
with the Vendor a certificate setting forth the Casualty Value
of each unit. Any money paid to the Vendor pursuant to this
paragraph shall be applied to prepay in full the unpaid balance
of each installment of the Conditional Sale Indebtedness, to-
gether with interest accrued and unpaid thereon to the date
of prepayment, plus a premium equal to the applicable per-
centage of the principal amount of the Conditional Sale
Indebtedness being prepaid as set forth below:
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If Prepaid On: Payment Premium Percentage
January 1, 1987............. 2.41
July 1, 1987...cieieiiennnn. 2.11
January 1, 1988............. 1.81
July 1, 1988......cceieeenn 1.51
January 1, 198%............. 1.21
July 1, 1989......cccuve... 0.91
January 1, 1990.........4... 0.60
July 1, 1990. ... iieennnnn. 0.30
January 1, 1991............. none
July 1, 1991.....ciivveeennn none

Upon payment by the Vendee to the Vendor of the sums in
this Article 8 provided, absolute right to the possession of,
title to and property in all units of the Equipment shall
vest in the Vendee, without further transfer or action on
the part of the Vendor; however, the Vendor, if so requested
by the Vendee, will execute and deliver to the Vendee, at
the expensc of the Vendee, a bill of sale for all such units
releasing the Vendor's security interest therein free of all
liens, security interests and other encumbrances created or
retained hereby or which result from claims against the
Vendor not related to the ownership ¢f the Equipment, the
performance of the Vendor's duties and responsibilities
under this Agreement or any instrument referred to herein or
any other transaction pursuant to or contemplated by this
Agreement or any instrument referred to herein.

ARTICLE 9. Reports and Inspections. On or before March
31 in each year, commencing with the year 1977, the Vendee
shall cause to be furnished to the Vendor an accurate statement
(a) setting forth as at the preceding December 31 the amount,
description and numbers of all units of the Equipment then
being leased under the Lease and covered by this Agreement, the
amount, description and numbers of all units of the Equipment
that have sufferecd a Casualty Occurrence or are undergoing
repairs, other than running repairs during the preceding cal-
endar year (or since the date of this Agreement in the case
of the first such statement) and such other information re-
garding the condition and state of repair of the Equipment
as the Vendor may reasonably request and (b) stating that,
in the case of all Equipment repaired or repainted during
the period covered by such statement, the numbers and markings
required by Article 10 have been preserved or replaced. The
Vendor shall have the right, by its agents, to inspect the
Equipment and the Lessee's records with respect thereto at
such reasonable times as the Vendor may request during the
term of this Agreement.
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ARTICLE 10. Marking of Equipment. The Vendee will
cause each unit of the Equipment to be kept numbered with
its identifying number as set forth in Annex A hereto, and
will keep and maintain, plainly, distinctly, permanently and
conspicuously marked on each side of each unit, in letters
not less than one inch in height, the words "Mercantile-Safe
Deposit and Trust Company, Trustee-Vendee Subject to a
Security Agreement Filed under the Interstate Commerce Act,
Section 20c" or other appropriate words designated by the
Vendor, with appropriate changes thereof and additions
thereto as from time to time may be required by law in order
to protect the Vendor's interest in the Equipment and its
rights under this Agreement. 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 thercfor, which statement pre-
viously shall have been filed with the Vendor and filed,
recorded, registered and deposited by the Vendee in all
public offices where this Agreement shall have been filed,
recorded, registered and deposited.

Except as provided in the immediately preceding para-
graph, the Vendee will not allow the name of any person,
association or corporation to be placed on any unit of the
Equipment as a designaticn 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.

ARTICLE 11. Compliance with Laws and Rules. During the
term of this Agreement, the Vendee will comply, and will cause
every user of the Equipment to comply, in all respects with
all laws (including, without limitation, laws with respect to
the use, maintenance and operation of the Equipment) of the
jurisdictions in which operations involving the Equipment
may extend, with the interchange rules of the Association of
American Railroads and with all lawful rules of the United
States Department of Transportation, the Interstate Commerce
Commission and any other legislative, executive, administra-
tive or judicial body exercising any power or jurisidiction
over the Equipment, to the extent that such laws and rules
affect the title, operation or use of the Eguipment; and
in the event that such laws or rules require any alteration,
replacement or addition of or to any part of any unit of
the Equipment, the Vendee will conform therewith at its own




expense; provided, 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 opinion of the Vendor, adversely affect the property
or rights of the Vendor under this NAgreement.

ARTICLE 12. Possession and Use. The Vendee, so long
as an event of default shall not have occurred and be con-
tinuing under this Agreement, shall be entitled, from and
after delivery of the Equipment by the Builder to the Vendee,
to the possession of the Egquipment and the use thereof, but
only upon and subject to all the terms and conditions of this
Agreement.

The Vendee may only lease the Equipment to the Lessce
as permitted by, and for use as provided in, the Lease, but
the rights of the Lessee and its permitted assigns under the
Lease shall at all times be subordinated and junior in rank
to the rights, and shall be subject to the remedies, of the
Vendor under this Agreement; provided, however, that so long
as the Lessee shall not be in default under the Lease or
under this Agreement, the Lessee shall be entitled to the
possession and use of the Equipment; and provided further,
that no unit of equipment may bhe delivered to, or accepted
or used by, the Lessee under the Lease prior to the settle-
ment for such unit on the Closing Date therefor as provided

in Article 4 hereof. The Lessee acknowledges and agrees to
the subordination of the Lease as provided in the next
preceding sentence. The Vendee hereby agrees that it will

not exercise any of the remedies permitted in the case of an
Event of Default under the Lease until the Vendor shall have
received notice in writing of the Vendee's intended exercise
thereof, and hereby further agrees to furnish to the Vendor
copies of all summonses, writs, processes and other documents
served by the Vendee upon the Lessee or served by the Lessee
upon it in connection therewith. The Lease shall not be
amended, modified, or terminated (except in accordance with
its terms) without the prior written consent of the Vendor.

ARTICLE 13. 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, security interest or
other encumbrance on or with respect to the BEquipment, or
any unit thereof, equal or superior to the Vendor's security
interest therein, and will promptly discharge any such lien,
charge, security interest or other encumbrance which arises,
provided, howevcr, that 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
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legal 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 adversely affect its rights
under this Agreement. Any amounts paid by the Vendor in
discharge of liens, charges, security interests or other
encumbrances upon the Equipment shall be secured by and

under this Agreement.

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 de-
linquent, or undetermined or inchoate materialmen's, mechanics',
workmen's, repairmen's or other like liens arising in the or-
dinary course of business and, in each case, not delinguent.

ARTICLE 14. Indemnities and Warranties. The Vendee agrees
to indemnify, protect and hold harmless the Vendor and the
Builder, 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, 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 the Vendor or its assignee holds a
security interest in the Equipment or arising out of the
transfer of the security interest in the Equipment by the
Vendor pursuant to any of the provisions of this Agreement,
except, however, any losses, damages, injuries, liabilities,
claims and demands whatsoever arising out of any tort,
breach of warranty or failure to perform any covenant
hereunder by the Builder for any claim or cause of action
arising while the Conditional Sale Indebtedness remains
outstanding. This covenant of indewnity 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, or the termination of this Agrecment
in any manner whatsocever.

The Builder represents and warrants to the Vendee that,
at the time of delivery and acceptance of each unit of the
Equipment under this Agrecement, the Vendee will have goocd and
marketable title to such unit, free and clear of all claims,
liens, security intecrests and other encumbrances of any nature
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except only the rights of the Vendor under this Agreement and
the rights of the Lessee under the Lease.

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 the Equipment.

The Builder warrants to the Vendee and the Lessee that
the Equipment will be built in accordance with the Specifica-
tions, requirements and standards set forth in Article 2 and
warrants the Equipment will be free from defects in material
or design (except as to articles, materials or designs incorpo-
rated therein which were specified or supplied by the Vendee
or the Lessce and not manufactured or designed by the Builder)
and workmanship under normal use and service, the Builder's
obligation under this paragraph being limited to repairing
or replacing at its plant any part or parts of any unit
of the Equipment which shall be returned, within one year
after the delivery of such unit to the Vendee, to the Builder
with transportation charges prepaid, and which the Builder's
examination shall disclose to its satisfaction to have been
thus defective. THE FOREGOING WARRANTY OF THE BUILDER IS
EXPRESSLY IN LIEU OF ALL OTHER WARRANTILES, EXPRESS OR IMPLIED,
INCLUDING ANY IMPLILD WARRANTY OF MERCHANTABRILITY OR FITHESS
FOR A PARTICULAR PURPOSK, AND OF ALL OTHER OBLIGATIONS OR
LIABILITIES OF THE BUILDER EXCEPT UNDER ARTICLES 2, 3, 4 AND 14,

and the Builder neither assumes nor authorizes any person to
assume for it any other liability in connection with the con-
struction and delivery of the Eguipment except as aforesaid.
It is further understood and agreed that in no event shall
the Builder be liable for indirect or consequential damages
of any kind. The Builder further agrees with the Vendee and
the Lessee that neither the inspection as provided in Article
3 nor any examination or acceptance of any units of the
Equipment as provided in said Article 3 shall be deemed a
waiver or a modification by the Vendee and the Lessee of any
of their rights under this Article 14.

Except in cases of articles or materials specified by
the Lessce and not manufactured by the Builder and in cases
of designs, systems, processes, formulae or combinations
specified by the Lessee and not developed or purported to be
developed by the Builder, the Builder agrees to indemnify,
protect and hold harmless the Lessec from and against any
and all liability, claims, costs, charges and expenses,
including royalty payments and counsel fees, in any manner
imposed upon or accruilng against the Lessee or their assigns
becausc of the use in or about the construction or operation
of any of the Equipment of any design, system, process,
formula, combination, article or material which infringes or
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is claimed to infringe on any patent or other right. The
Vendee likewise will indemnify, protect and hold harmless

the Vendor from and against any and all liability, claims,
costs, charges and expenses, including royalty payments and
counsel fees, in any manner imposed upon Or accruling against
the Vendor because of the use in or about the construction

or operation of any of the Equipment of any article or
material specified by the Vendee and not manufactured by the
Builder or of any design, system, process, formula or combin-
ation specified by the Vendee and not developed or purported
to be developed by the Builder which infringes or 1is claimed
to infringe on any patent or other right. The Lessee likewise
will indemnify, protect and hold harmless the Vendor and the
Vendee from and against any and all liability, claims,

costs, charges and expenses, including royalty payments and
counsel fees, in any manner imposed upon oOr accruing against
the Vendor or the Vendee because of the use in or about the
construction or operation of any of the Eguipment of any
article or material specified by the Lessee and not manufactured
by the Builder or of any design, system, process, formula or
combination spccified by the Lessee and not developed or pur-
ported to be developed by the Builder which infringes or is
claimed to infringe on any patent or other right. 1In case

any of the Equipment is determined to infringe on any patent
or other similar right in respect of which liability may be
charged against the Builder and the use of any of the Equip-
ment i1s enjoined, the Builder shall, at its own expense, at
its option, either procure for the Vendee and the Lessee the
right to continue using such Equipment or replace the same
with non-infringing eguipment or modify the same so it becomes
non~-infringing. The Builder agrees to and hereby does, to

the extent legally possible without impairing any claim, right
or cause of action hereinafter referred to, assign, set over
and deliver to the Vendee and the Lessee every claim, right
and cause of action which the Builder has or hereafter shall
have against the seller or sellers of any designs, systems,
processes, formulae, combinations, articles or materials
specified by the Vendee or the Lessee and purchased or other-
wise acquired by the Builder for use in or about the construc-
tion or operation of any of the Equipment on the ground that
any such design, system, process, formula, combination, article
or material or operation thercof infringes or is claimed to
infringe on any patent or other right; and the Builder further
agrees to execute and deliver to the Vendee or the Lessee all
and every such furthe: assurance as may be reasonably requested
by the Vendee or the Lessee more fully to effectuate the assign-
ment and delivery of every such claim, right and cause of
action. The Builder will give prompt notice to the Vendee,
the Assignece and the Lessece of any claim known to the Builder
from which liability may be charged against the Vendee or

the Lessce hercunder, and cach of the Vendce and the Lessec
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will give prompt notice to the Builder, the Assignee and to
each other of any claim known to any of them from which
liability may be charged against the Builder or one of them
hereunder. Such covenants of indemnity shall continue in
full force and effect notwithstanding the full payment of
all sums due under this Agreement, the satisfaction and
discharge of this Agreement or the termination of this
Agreement in any manner.

ARTICLE 15. Assignments. The Vendee will not (a)
except as provided in Article 12, transfer the right to pos-
session of any unit of the Equipment or (b) sell, assign,
transfer or otherwise dispose of its rights under this Agree-
ment unless such sale, assignment, transfer or disposition
(i) is made expressly subject in all respects to the rights
and remedies of the Vendor hereunder (including, without
limitation, rights and remedies against the Vendee and the
Lessee) and (ii) to a bank or trust company, with a capital
and surplus of not less than $50,000,000 that is a member of
the Federal Deposit Insurance Corporation, and such bank or
trust company expressly assumes, in writing, in form and
substance satisfactory to the Vendor, all of the obligations
of the Vendee hereunder. Subject to the preceding sentence,
any such sale, assignment, transfer or disposition may be
made by the Vendee without the vendee, assignee or transferee
assuming any 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
and the benefits arising from the undertakings of the Lessee
hereunder, 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 con-
struct and deliver the Equipment in accordance herewith or
to respond to its warranties and indemnities contained or refer-
red to in Article 14, or relieve the Vendee or the Lessee of
their respective obligations to the Builder under Articles
2, 3, 4, 6 and 14, or any other obligation which, according
to its terms and context, 1is intended to survive an assign-
ment.

Upon any assignment or reassignment referred to in the
immediately preceding paragraph, either the assignor or the
assignee shall give written notice to the Vendee and the Lessee,
together with a counterpart or copy of such assignment, stating
the identity and post officc¢ address of the assignee, and such
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assignee shall, by virtue of such assignment, acquire all the
assignor's right, title and interest in and to the Equipment
and this Agreement, or in and to a portion thereof, as the
case may be, subject only to such rescrvations as may be
contained in such assignment. From and after the receipt

by the Vendee and the Lessee, respectively, of the notifi-
cation of any such assignment, all payments thereafter to be
made by the Vendee or the Lessee under this Agreement shall,
to the extent so assigned, be made to the assignee in such
manner as it may direct.

The Vendee and the Lessee recognize that it is the custom
of railroad equipment manufacturers or sellers to assign agrec-
ments of this character and understand that the assignment of
this Agreement, or of some of or all the rights of the Vendor
hereunder, is contemplated. The Vendee and the Lessee expressly
represent, for the purpose of assurance to any person, firm or
corporation considering the acquisition of this Agreement or
of all or any of the rights of the Vendor hereunder, and for
the purpose of inducing such acquisition, that in the event of
such assignment by the Vendor, as hereinbefore provided, the
rights of such assignee to the entire unpaid indebtedness in
respect of the Purchase Price of the Equipment, or such part
thereof as may be assigned, together with interest and premium,
if any, thereon, as well as any other rights hereunder which
may be so assigned, shall not be subject to any defense,
set-off, counterclaim or recoupment whatsocever arising out of
any breach of any obligation of the Builder in respect of the
Equipment, or the manufacture, construction, delivery or war-
ranty thereof, or in respect of any indemnity herein contained,
nor subject to any defense, set-off, counterclaim or recoup~
ment 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, indebtedness or lia-
bility, howsocever arising, shall be and remain enforceable
by the Vendee or the Lessee, as the case may be, against and
only against the Builder.

In the event of any such assignment by the Vendor or
successive assignments, the Vendee will, upon request by the
assignee, change the markings on each side of each unit of the
Equipment so as to be consistent with the interest of such
assignee in the Equipment, to the extent necessary to conform
to any requirements of the laws of the jurisdictions in which
the Equipment shall be operated. The cost of such markings
in the event of an assignment of all the Equipment at the
time covered by this Agreement shall be borne by the Vendee,
and in the event of an assignment of less than all such Equip-
ment shall be borne by such assignee.



-2]1-

In the event of any such assignment by the Vendor, the
Vendee and the Lessec will (a) in connection with each settle-
ment for a Group of Lquipment, deliver to the assignee, at the
time of delivery of notice fixing the Closing Date for such
Group, all documents required by the terms of such assignment
to be delivered by each of them, respectively, in connection
with such settlement, in such number of counterparts or
copies as may reasonably be requested, and (b) furnish to
such assignee such number of counterparts of any other
certificate or paper required by the Vendor as may reasonably
be requested.

If the Builder shall not receive on any Closing Date the
full Purchase Price in respect of all of the Equipment pro-
posed to be settled for on such Closing Date, the Builder will
promptly notify ti 2 Vendee and the Lessee of such event and,
if such amount shall not have been previously paid, the parties
hereto will, upon the request of the Builder, enter into an ap-
propriate written agreement excluding from this Agreement those
units of Equipment for which the full Purchase Price shall not
have been received, and the Lessee will, not later than 90
days after such Closing Date, pay or cause to be paid to the
Builder the unpaid Purchase Price of such units, together with
interest thereon from such Closing Date to the date of payment
by the Lessee at the highest prime rate of interest of leading
Chicago banks in effect on such Closing Date.

ARTICLE 16. Defaults. In the event that any one or more
of the following events of default shall occur and be contin-
uing, 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 any provision of this Agree-
ment limiting the liability of the Vendee), and such
default shall continue for 5 days after written notice
from the Vendor to the Vendee and the Beneficiaries
specifying such failure of payment and demanding that
the same be paid;

(b} the Vendee shall, for more than 20 days after
the Vendor shall have demanded performance thereof by
written notice to the Vendee and the Beneficiaries,
fail or refuse to comply with any other covenant, agree-
ment, term or provision of this Agreement, or of any
agreement entered into concurrently herewith relating
to the financing or lease of the Equipment, on the
part of the Vendee to bc kept or performed or to make
provision satisfactory to the Vendor for such compli-
ance; or

(c) the Lessee shall, for more than 20 days after
the Vendor shall have demanded performance theveof by
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written notice to the Lessee, the Vendee and the Bene-
ficiaries, fail or refuse to comply with any other
covenant, agrcement, term or provision of this Agreement,
or of any agraement entered into concurrently herewith
relating to the financing or lease of the Equipment, on
the part of the Lessee to be kept or performed or to make
provision satisfactory to the Vendor for such compliance,
and neither the Vendee nor the Bencecficiary shall have
made such provision; or

(d) any proceedings shall be commenced by or against
the Vendece or the Lessee for any relief under any bankruptcy
or insolvency law, or any law relating to the relief of
debtors, readjustment of indebtedness, reorganization,
arrangement, composition or extension, and, if such proceed-
ings have been commenced against the Vendee or the Lessece,
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 ineffective-
ness shall continue), all of the obligations of the Vendee
under this Agreement or of the Lessee under the Lease shall
not have been and shall not continue to have been duly
assumed in writing, pursuant to a court order or decree, by
a trustee or trustees or receiver or receivers appointed
(whether or not subject to ratification) for the Vendee
or the Lessee as the case may be, or for their respective
property in connection with any such proceedings in such
manner that such obligations shall have the same status
as obligations incurred by such trustee or trustees or
receiver or receivers, within 60 days after such appoint-
ment, 1f any, or 60 days after such proccedings shall have
been commenced, whichever is earlier, or the Vendee or
the Lessee shall make a general assignment for the
benefit of creditors or shall admit in writing its
inability to pay its debts generally as they become
due; or

(e) the Vendee shall make or suffer any unauthorized
assignment or transfer of this Agreement or any interest
herein or any unauthorized transfer of the right to posses-
sion of any unit of the Equipment;

then at any time after the occurrence of such an event of default
the Vendor may, upon written notice to the Vendee, each Benefi-
ciary and the Lessee and upon compliance with any legal
reguirements then in force and applicable to such action by

the Vendor, (i) subject to the rights of the Lessee set

forth in Article 12, cause the Lease immediately (upon such
notice) to terminate (and the Vendee and the Lessee each
acknowledge the right of the Vendor to terminate the Lease)
provided, however, that such termination shall not be in
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derogation of or impair the rights of the Vendee (under the
assignment thereof), as the case may be, to enforce compliance
by the Lessee with any of its covenants and agreements under
the Leasc or to enforce any of its rights and remedies under
Section 11 of the Lease (subject to the Vendor's rights to
repossess and sell the Equipment as provided in this Agrecment),
including the rights of the Vendee to sue for and recover damages
provided for in Section 11 of the Lease upon the occurrence

of an event of default under the Lease, and/or (ii) declare
(hereinafter called a Declaration of Default) the entire
unpaid indebtedness in respect of the Purchase Price of the
Equipment, together with the interest thereon then accrued

and unpaid, immediately due and payable, without further
demand, and thereafter the aggregate of the unpaid balance

of such indebtedness and interest and premium, if any, shall
bear interest from the date of such Declaration of Default

at the rate per annum specified in Article 4 as being applicable
to amounts remaining unpaid after becoming due and payable,

to the extent legally enforceable. Upon a Declaration of
Default, the Vendor, subject to the eighth paragraph of
Article 4 and Article 22, shall be entitled to recover
judgment for the entire unpaid balance of the indebtedness

in respect of the Purchase Price of the Equipment so payable,
with interest and promium, if any, as aforesaid, and to
collect such judgment out of any property of the Vendee
wherever situated. The Vendee or the Lessee, as the case

may be, shall promptly notify the Vendor of any event which
has come to its or their attention which constitutes,’
constituted, or with notice, demand and/or lapse of time

could constitute, an event of default under this Agreement

and the action taken or proposed toc be taken with respect
thereto.

If the Vendee shall have paid in full all sums then
payable by the Vendee hereunder, the Vendor may, at its
election, waive any such event of default and its consequences
and rescind and annul any Declaration of Default or notice
of termination of the Lease by notice to the Vendee 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 no Declaration of
Default or notice of termination of the Lease had been made
or given. Notwithstanding the provisions of this paragraph,
it is expressly understood and agreed by the Vendee and the
Lessec that time is of the essence of this Agreement and
that no such waiver, rescission or annulment shall extend to
or alifect any other or subscquent default or impair any
rights or remedics consequent thereon.

ARTICLE 17. Remedics. At any time during the continuance
of a Declaration of Dectault, the Vendor may, subject to the
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rights of the Lessec set forth in Article 12, and compliance
with any mandatory requircements of law then in force and appli-
cable 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 morc of the units thereof, without
liability to return to the Vendee or the Lessce any sums
theretofore paid and free from all claims whatscever, except
as hereinafter in this Article 17 expressly provided, and

may remove the same from the possession and use of the Vendee,
the Lessce or any other person having such possession and use
and for such purpose may enter upon the premises of the Vendee
or the Lessee or any other premises where the Equipment may

be located and may use and employ in connection with such
removal any supplies, services and aids and any available
trackage and other facilities or means of the Vendee or the
Lessee.

In case the Vendor shall rightfully 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 and the Lessee shall (subject to
the rights of the Lessee set forth in Article 12), at their
own expense, forthwith and in the usual manner, cause the
Equipment to be moved to such point or points and shall there
deliver the Equipment or causce it to be delivered to the
Vendor. At the option of the Vendor, the Vendor may keep the
Equipment, at the cupense of the Lessee, on any lines of rail-
road or premises approved by the Vendor until the Vendor shall
have leased, s0ld or otherwise disposed of the same. The agree-
ment to deliver the Equipment as hereinbefore provided is of
the essence of this Agreement, and, upon application to any
court of equity having Jjurisdiction in the premises, the Vendor
shall be entitled to a decree against the Vendee and/or the
Lessee requliring specific performarce hereof. The Vendee and
the Lessee hereby exprecsly waive any and all claims against
the Vendor and its agent or agents for damages of whatever
nature in connection with any retaking of any unit of the
Equipment in any reasonable manner.

At any time during the continuance of a Declaration of
Default, the Vendor (after retaking possession of the Equip-
ment as hereinbefore in this Article 17 provided) may, at its
election and upon such notice as is hereinafter set forth,
retain the Eguipment in satisfaction of the entire indebted-
ness in respect of the Purchase Price of the Equipment and
make such disposition thercof as the Vendor shall deem fit.
Written notice of the Vendor's election to retain the Equip-
ment shall be given to the Vendee, cach Beneficiary and the
Lessce by telegram or registercd mail, addressced as provided
in Article 21, and to any other persons to whom the law
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may require notice, within 30 days after such election.

In the event that the Vendor should elect to retain the
Equipment, all the Vendee's rights in the Equipment shall
therecupon torminate and all payments made by the Vendee and
the Lessee 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 necxt proviso, should pay or cause to be paid to the
Vendor the total unpaid balance of the indebtedncss in
respect of the Purchase Price of the Eguipment, together
with interest thereon accrued and unpaid (but without
premium except as provided in Article 8) and all other
payments due under this Agreement, then in such event
absolute right to the possession of, title to and property
in the Equipment shall pass to and vest in the Vendee; and
provided further, that if the Vendee, any Beneficiary, 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 per.itted 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 Eguipment in accordance with the
provisions of this Article 17.

At any time during the continuance of a Declaration of
Default, the Vendor, with or without retaking possession of
the Equipment, at its election and upon reasonable notice to
the Vendee, any Beneficiary, the Lessee and any other persons
to whom the law may reguire notice of the time and place,
may, subject to the rights of the Lessee set forth in Article
12, sell the Equipment, or one or mere units thereof, free
from any and all claims of the Vendee, the Lessee or any
other person 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 pavment of the total unpaid balance of the
indebtedness in respect of the Purchase Price of the Equipment,
together with interest thereon accrued and unpaid (but
without premium cxcept as provided in Article 8) and all
other payments due under this Agreement, as well asg the
expensecs of the Vendor in retaking possession of, removing,
storing, holding and preparing tho Equipment for, and otherwise
arranging for, such sale and the Vendor's reasonable attorney's
fees, then in such cvent absolute right to the possession
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of, title to and property in the Equipment shall pass to and
vest in the Vendce. The procceds of any 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 Chicago,
Illinois or at such other place or places and at such time or
times as the Vendor may specify, in one lot and as an entirety
or in separate lots, and without the necessity of gathering
at the place of sale the property to be sold, and in
general in such manner as the Vendor may determine, so long
as such sale shall be in a commercially reasonable manner.

The Vendee, the Lessee and all other persons to whom the

law requires notice shall be given written notice of such

sale not less than 30 days prior thercto, by telegram or
registered mail, addressed as provided in Article 21. If

such sale is to be a private sale, it shall be subject to

the rights of the Vendee, any Beneficiary and the Lessee to
purchase or provide a purchaser, within 10 days prior to the
proposcd sale date, at the same price offered by the intending
purchaser or a better price. The Vendor, the Vendee, any Bene-
ficiary or the Lessec may bid for and become the purchaser

of the Eguipment, or any unit thereof, so offered for sale.

In the event that the Vendor shall be the purchaser thereof,
it shall not be accountable to the Vendee or the Lessee
(except to the extent of surp’ns money received as hercinafter
provided in this Article 17), and in payment of the purchase
price therefor the Vendor shall be entitled to have credited
on account therecf all sums due to the Vendor hereunder.

Each and every power and remedy hereby specifically
given to the Vendor shall be in addition to every other power
and remedy hereby specifically given or now or hereafter
existing at law or in eguity, and each and every power and
remedy may be exercised from time to time and simultaneously
and as often and in such order as may be deemed expedient
by the Vendor. All such powcr s and remedies shall be cumu-
lative, and the exercise of oire shall not be deemed a waiver
of the right to exercise any other or others. No delay or
omission of the Vendor in the cxercise of any such power or
remedy, and no renewal or extension of any payments due
hereunder, shall impailr 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
otherwise alter or affect the Vendor's rights or the Vendec's
or the Lessce's obligations hercunder. The Vendor's acceptance
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of any payment after it shall have become due hercunder shall
not be deemed to alter or affect the Vendee's or the Lessce's
obligations or the Vendor's rights hereunder with respect to
any subsequent payments or default thercin.

If, after applying all sums of money realized by the
Vendor under the rcmedies 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; and if the Vendee shall fail to pay such
deficiency, the Vendor may bring suit thcerefor and shall be
entitled to recover a judgment therefor against the Vendee.
If, after applying as aforesaid all sums realized by the
Vendor, there shall remain a surplus in the possession of the
vendor, such surplus shall be paid to the Vendee.

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

The foregoing provisions of this Article 17 are subject
in all respects to all mandatory requirements of law at the
time in force and applicable thereto.

ARTICLE 18. Applicable Laws. Any provision of this
Agreement prohibited or unenforceable by any applicable law
of any jurisdiction shall as to such jurisdiction be ineffective
to the extent of such prohibition or unenforceability without
invalidating the remaining provisions hereof, and any such
prohibition or unenforceability in any jurisdiction shall not
invalidate or render uncnforceable such provision in any
other jurisdiction. Where, however, the conflicting pro-
visions of any such applicable law may be waived, they are
hereby waived by the Vendee and the Lessee to the full extent
permitted by law, to the end that this Agreement shall be
deemed to be a conditional sale and enforced as such.

Except as otherwise provided in this Agreement, the
Vendee and the Lessee, to the full extent permitted by law,
hereby waive all statutory or other legal requirements for
any notice of any kind, notice of intention to take possession
of or to sell or lease the BEguipment, or onc or morc units
thercof, and any other requircements as to the time, place and
terms of the sale or lease thercof, any other requircments
with respect to the enforcement of the Vendor's rights
under this Agreement and any and all rights of redemption.
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ARTICLE 19. Recording The Vendece or the Lessce will
cause th's Agrcement, any assignments hereof and any amend-
ments or supplements hereto or thereto to be filed and re-
corded in accordance with Section 20c of the Interstate
Commerce Act; and the Vendee and the Lessee 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 reason-
ably reguested by the Vendor for the purpose of proper
protection, to the satisfaction of counsel for the Vendor,
of its security title to the Equipment and its rights under
this Agrveement or for the purposc of carrying out the inten-
tion of this Agreement; and the Vendee or the Lessee will
promptly furnish to the Vendor certificates or other evidence
of such filing, registering, depositing and recording satis-
factory to the Vendor.

ARTTCLE 20. Article Headings; Effect and Modification
of Agreement. All article headings are inserted for conven-
ience only and shall not affect any construction or inter-
pretation of this Agreement.

This Agreemcont, including the Annexes hereto, exclusively
and completely states the rights of the Vendor, the Vendee
and the Lessee hereunder with respect to the Equipment and
supersedes all other agrcements, oral or written, with re-
spect thereto. No variation or modification of this Agree-~
ment and no waiver of any of its provisions or conditions
shall ke valid unless in writing and signed by duly authorized
representatives of the Vendor, the Vendee and the Lessee.

ARTICLE 21. Notices. Any notice hereunder to any of the
persons designated below shall be decmed to have been properly
served if delivered pcecrsonally or if mailed, registered mail
postage prepaid, at the following specified addresses:

(a) To the Builder, Pcst Office Box 218, Chicago
Heights, Illinois 60401, attention of Vice President-
Finance, with a copy to Messrs. Carroll, Connelley,
Hartigan & Hillery, One North LaSalle Street, Chicago,
Illinois 60602, attention of John M. Hartigan;

(b) To the Assignee, Post Office Box 25189,
Oklahoma City, Oklahoma 73125, attention of Jake L.
Riley, Vice President and Trust Officer;

{c) To the Vendee, Post Office Box 2258, 2
Hopkins Plaza, Batimorce, Maryland 21203, attention of
Russell E. Schreiber, Corporate Trust Officer, with
copies to United States Trust Company of New York,

130 John Strect, New York, Now York 10038, attention of
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C. William Stellmsan, Vice President, GATX Aircraft
Corporation, One Imbarcadero Center, San Francisco,
California 94111, attention of Contracts Administration,
The National City Bank of Evansville, Post Office Box
868, Evansville, Indiana 47705, attention of the
President, and First National Bank in Bartlesville,

Post Office Box 999, 121 West 4th Street, Bartlesville,
Oklahoma 43003, attention of Robert C. Beard, Vice
President;

(d) To the Lessee, 321 North Harvey Avenue,
Oklahoma City, Oklahoma 73101, attention of Vice
President and Treasurer;

(e) To any other assignee of the Vendor or of the
Vendee, at such address as may have been furnished in
writing to the other parties hereto by such assignee;

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

ARTICLE 22. Immunities of Certain Individuals; Satisfaction
of Undertukings. ©No recoursce shail be had 1n respect of any
obligation due under this Agrcement, or referred to hercin,
against any incorporator, stockholder, director or officer,
past, present or future, of the Builder (or the Vendor) or
of the Lessee, the Vendee or any Beneficiary, whether by
virtue of any constitutional provision, statute or rule of
law, or by enforcement of any assassment or penalty or
otherwise, all such lisbility, whether at common law, in
equity, by any constitutional provision, statute or otherwise,
of such incorporators, stockholders, directors or officers
being forever released as a condition of and as consideration
for the executicon of this Agreement.

The obligations of the Vendee under the second, seventh
and ceighth paragraphs of Article 17 and under Articles 3, 6,
7, 8, 9, 10, 11, 13, 14 and 19 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 pursuant to Article 16. No waiver
or amendment of the Lessee's undertakings under the Lease
shall be effective unless joined in by the Vendor.

It is expro-sly understood and agreed by and between
the parties hercto that, anything hercin to the contrary
notwithstanding: (i) each and all of thec representations,
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undertakings and agreements hercin made on the part of the
Vendee are each and every one of them made and intonded not
as personal represcentations, undertakings and agrcoements by
the Vendec, or for the purpose or with the intention of
binding the Vendee personally, but are made and intended for
the purpose of binding only the Trust Istate (as such term
is used in the Trust Agrcement); (ii) this Agrecment is
executed and delivered by the Vendec solely in the exercise
of the powers expressly conferred upon the Vendee as Trustee
under the Trust Agreement; and (iii) no personal liability
or personal responsibility is assumed by or shall at any
time be asserted or enforceable against the Vendee or any of
the Benecficiaries on account of any representation, undertaking
or agreement of the Vendeec, either expressed or implied, all
such personal liability, if any, being expressly waived and
released by the Vendor and by all persons claiming by,
through or under the Vendor:; provided, however, that the
Vendor or any person claiming by, through or under the
Vendor may look to the Trust Estate for satisfaction of the
same.

ARTICLY 23, Law Governing. The terms of this Agree-
ment and all rights and obligations hereunder shall be
governed by the laws of the State of Oklahoma; provided,
however, that the parties shall be entitled to all rights
conferred by Section 20c¢ of the Interstate Commerce Act and
such additional rights arising out of the filing, recording,
registering or depositing, if any, of this Agrecment or of
any assiaonment hercof as shall be conferred by the laws of
the several jurisdictions in which this Agreement or any
assignment hereof shall be filed, recorded, rcgistered or
deposited. ~

ARTICLI 24. Execution. This Agrecment may be executed

shall be deemed to be an original, and such counterparts
together shall constitute but one and the same instrument,
which shall be sufficicently evidenced by any such original
counterpart. Although this Agrcement is dated as of April
15, 1976 for convenience, the actual date or dates of execu-
tion hereocf by the parties hereto is or are, respectively,
the date or dates stated in the acknowledgments hereto
annexed.
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IN WITNESS WHERLEQF, the parties hereto, each
pursuant to due corporate authority, have caused this
Agreement 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.

THRALL CAR MANUFACTURING COMPANY

By

Vice President
(Corporate Seal)
Attest:

Akm

//'\qu1§ecretéry

MERCANTILE~SAFE DEPOSIT AND TRUST
COMPANY, as Trustee

\
By ~ ~ ~/ |
Kssista /Vl e President
(Corporate Seal) !
Attest: ’ N

Corporate Trust Officer

OKLAHOMA GAS AND ELECTRIC COMPANY

By

Vlce Pfresident

(Corporate Seal)
Attest:

i Fus,

Secretary
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STATE OF ILLINOIS )

S

. ss
COUNTY OF C 0 O K )

On this 27th day of May, 1976, before me personally
appeared Stanley D. Christianson, 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 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.

Ngtary Public

(Notarial Seal)

My commission expires

,A@;Z-o??, 979

STATE OF MARYLAND )
) SSs
CITY OF BALTIMORE )
. I
On this ) T day of June, 1976, before me
personally appeéred G, J. Johuston

, to me personally known, who, being
by me duly sworn, says that he is an Assistant Vice President
of Mercantile-Safe Deposit and Trust Company, that one of
the seals affixed to the 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.

//]

it g e A

Notary Public

(Notarial Seal)

My commission expires

55
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STATE OF OKLAHOMA )

) SS
COUNTY Oi* OKLAHOMA )
On this Akt day of May, 1976, beforc me per-
sonally appeared #£.2.#eaX , to

me personally known, who, being by me duly sworn, says that

he is a Vice President of Oklahoma Gas and Electric Company,
that one of the seals affixed to the foregoing instrument

is the the corporate seal of said corporation and that said
instrument was signed and sealed on behalf of said corpora-

tion 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

szu./ $ /929
/A




Car

Numbers Estimated
(Both Unit Time anda
Builder's Builder's Inclu-~ Base Total Place of
Type Specifications Plant Quantity sive) Price Rase Price Delivery
t00-ton (4,000 cu.ft.) high- GN-100-46-140 Chicago 242 OGEX  $30,400 $7,356,800 June,
sicde steel gondola cars with Heights, 1-242 1276 at
swivel couplers Illinois St. Louis,
IMissouri
I
w
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July
January
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January
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January
July
January
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January
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January
July
January
July
January
July
January
July
January
July
January
July
January
July

1977
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1978
1978
1979
1979
1980
1980
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1984
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1985
1986
1986
1987
1987
1988
1988
1989
1989
1990
1990
1991
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Annex

B to

Conditional Sale Agreement

Allocation Schedule of Fach $1,000,000 of

Conditional Sale Indebtedness

BEGINNING
PRINCIPAL

1,000,000.00

976,986.17
952,965,50
927,893.92
901,725.45
874,412.11
845,903.81
816,148.28
785,090.94
752,674.84
718,840.54
683,525.99
646,666.43
608,194.26
568,038.93
526,126.81
482,381.03
436,721.38
389,064.12
339,321.85
287,403.36
263,878.41
239,324.25
213,695.84
186,946.19
159,026.24
129,884.79

99,468.40

67,721.30

34,585.26

DEBT
SERVICE INTEREST PRINCIPAL
66,763.83 43,750.00 23,013.83
66,763.83 42,743.16 24,020.67
66,763.83 41,692.25 25,071.58
66,763.83 40,595.36 26,168.47
66,763.83 39,450.49 27,313.34
66,763.83 38,255.53 28,508.30
66,763.83 37,008.30 29,755.53
66,763.83 35,706.49 31,057.34
66,763.83 34,347.73 32,416.10
66,763.83 32,929.53 33,834.30
66,763.83 31,449.28 35,314.55
66,763.83 29,904.27 36,859.56
66,763.83 28,291.66 38,472.17
66,763.83 26,608.50 40,155.33
66,763.83 24,851.71 41,912.12
66,763.83 23,018.05 43,745.78
66,763.83 21,104.18 45,659.65
66,763.83 19,106.57 47,657.26
66,763.83 17,021.56 49,742,27
66,763.83 14,845.34 51,918.49
36,098.85 12,573.90 23,524.95
36,098.85 11,544.69 24 ,554.16
36,098.85 10,470.44 25,628.41
36,098.85 9,349.20 26,749.65
36,098.85 8,178.90 27,919.95
36,098.85 6,957.40 29,141.45
36,098.85 5,682.46 30,416.39
36,098.85 4,351.75 31,747.10
36,098.85 2,962.81 33,136.04
36,098.37 1,513.11 34,585,26
1,696,264.62 696,264.62 1,000,000.00

REMAINING
BALANCE

976,986.17
952,965.50
927,893.92
901,725.45
874,412.11
845,903.81
816,148.28
785,090.94
752,674 .84
718,840.54
683,525.99
646,666.43
608.194.26
568,038.93
526,126.81
482,381.03
436,721.38
389,064.12
339,321.85
287,403.36
263,878.41
239,324.25
213,695.84
186,946.19
159,026.24
129,884.79
99,468.40
67,721.30
34,585.26
0.



Annex C to
Conditional Sale Agrecment

LEASE OF RAILROAD EQUIPMENT

Dated as of April 15, 1976

between

MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY,

as Trustee

and

ORLALOMA %; ELECTRIC COMPANY
B
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LEASE OF RAILROAD EQUIPMENT dated as of April 15, 1976,
between MERCANTILE~SAFE DEPOSIT AND TRUST COMPANY, as Trustee
(hereinafter, together with its successors and assigns,
called the Lessor) under a Trust Agreement dated as of the
date hereof {(hereinafter called the Trust Agreement) with
UNITED STATES TRUST COMPANY OF NEW YORK, GATX AIRCRAFT
CORPORATION, THE NATIONAL CITY BANK OF EVANSVILLE and FIRST
NATIONAL BANK IN BARTLESVILLE (hereinafter called collectively
the Beneficiaries and individually a Beneficiary), and
OKLAHOMA GAS AND ELECTRIC COMPANY (hereinafter called the
Lessee).

WHEREAS, the Lessor and the Lessee have entered into a
Conditional Sale Agreement dated as of the date hereof (here-
inafter called the Conditional Sale Agreement) with Thrall
Car Manufacturing Company (hereinafter called the Builder)
covering the construction, sale and delivery, on the condi-
tions therein set forth, by the Builder and the purchase by
the Lessor of the railroad equipment described in Annex A
hereto (hereinafter called the Equipment) ;

WHEREAS, the Builder and The First National Bank and
Trust Company of Oklahoma City, as Agent (hereinafter, to-
gether with its successors and assigns, called the Assignee)
under a Finance Agreement dated as of the date hereof (here-
inafter called the Finance Agreement) with the Lessee, the
Beneficiaries and the Investors named therein, have entered
into an Agreement and Assignment dated as of the date hereof
(hereinafter called the Assignment) assigning 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 Condi-
tional Sale Agreement) ;

WHEREAS, the Lessee desires to lease all the units of
the Equipment, 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 being here-
inafter called the Units); and

WHEREAS, in order to provide further security for the
payment of the Conditional Sale Indebtedness and as an in-
ducement to such Investors to invest in the Conditional Sale
Indebtedness, the Lessor will, concurrently with its execution
and delivery of this Lease, enter into an Assignment of Lease
and Agrcement dated as of the date hereof (hereinafter called
the Leasc Assignment) with the Assignee assigning for security



purposes certain of its rights in, to and under this Lease to
the Assignece;

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:

SECTION 1. Net Lease. This Lease is a net lease and
the Lessee shall not be entitled to any abatement of rent,
reduction therecof 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 future claims of
the Lessee against the Lessor under this Lease or under the
Conditional Sale Agreement, including the Lessee's rights by
subrogation thereunder to the Builder or the Assignee or
otherwise; nor, except as otherwise expressly provided here-
in, 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 all 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 unenforceability or
lack of due authorization of this Lease, any insolvency of
or the bankruptcy, reorganization 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 payvable 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 the Lessce 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 Units. The Lessor
hereby appoints the Lessece as 1ts agent for the inspection and
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acceptance of, and the approval of all invoices relating to,
the Units pursuant to the Conditional Sale Agreement and the
Assignhment. lach 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
provided in Article 3 of the Conditional Sale Agreement, each
Unit is to be delivered, inspected and accepted concurrently
with the scttlement therefor on the Closing Date for such Unit
pursuant to Article 4 of the Conditional Sale Agreement. Upon
such delivery on such Closing Date, the Lessee will cause an
employee of the Lessee or an authorized representative of

the Lessee to inspect the same and, if such Unit is found to

be acceptable, to accept delivery of such Unit on such Closing
Date on behalf of the Lessor under the Conditional Sale Agree-
ment and on its own behalf hereunder and execute and deliver

to the Lessor and the Builder a certificate of acceptance
(hereinafter called a Certificate of Acceptance), in accordance
with the provisions 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 shail thereafter be subject 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 Agree-
ment commence its use of such Unit pursuant to Section 13 here-
of.

SECTION 3. Rentals. The Lessee agrees to pay to the
Lessor, as rental for each Unit subject to this Lease, 31
consecutive semi~-annual payments on January 1 and July 1 in
each year, commencing July 1, 1976. The rental payment
due on July 1, 1976 shall be in an amount equal to .01643%
of the Purchase Price (as defined in the Conditional Sale
Agreement) of each Unit then subject to this Lease for each
day (computed on the basis of a 360~day year of twelve 30-
day month.) elapsed from the Closing Date (as defined in the
Conditional Sale Agrecment) for such Unit to and including
the date of such payment. The next 30 semi-annual rental
payments shall each be in an amount equal to 4.5127131% of
the Purchase Price of each Unit then subject to this Lease.

If any of the semi-annual rental payment dates
referred to above is 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 following Business Day.
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As and when requested by the Lessor, the Lessee agrees
to pay to the Lessor from time to time, as supplemental
rental hereunder, such amount as shall then be due under
the last sentence of Section 20.

The Lessor irrevocably instructs the Lessee to make
all the payments provided for in this Lease at the principal
office of the Assignee, for the account of the Lessor, in
care of the Assignee, with instructions to the Assignee
first to apply such payments to satisfy the obligations of
the Lessor under the Conditiona? Sale Agreement known to the
Assignee to be due and payable on the date such payments are
due and payable hercunder 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 trans-
fer of funds on the date received to each Beneficiary at
such place as such Beneficiary shall specify in writing,
unless and until the Lessor shall otherwise direct the
Assignee in writing. The Lessee agrees to make each payment
provided for herein as contenplated by this paragraph by
11:00 A.M., Chicago Time, in Federal funds current in the
city where such payment is to be made.

SECTION 4. Term of Lease. The term of this Lease as
to each Unit shall begin on the date of delivery and accep-
tance of such Unit hereunder in accordance with the provisions
of Section 2 hereof and, subject to the provisions of Sections
7, 8, 11 and 14, shall terminate on the date on which the
final payment of rent in respect thereof is due pursuant to
Section 3.

Anything herein to the contrary notwithstanding, all rights
and obligations of the Lessee under this Lease and in and to
the Units are subject to the rights of the Assignee under the
Conditional Sale Agreement and the Assignment. Subject only
to the rights of the ILessor against the Lessee referred to
in Article 16 of the Conditional Sale Agreement, if an Event
of Default shall occur and be continuing under the Conditional
Sale Agreement, the Assignee may terminate this Lease (or
rescind its termination), all as provided herein, unless
the Lessee does not default under this Lease.

SECTION 5. Identification Marks. The Lessee will cause
each Unit to be kept numbered with an identifying number as
set forth in Annex A hereto, or in the case of any Unit not
there Tisted such identifying 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, permanently and conspicuously marked on each
side of cach Unit, in letiers not less than one inch in
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height, the words "Mercantile-Safe Deposit and Trust Company,
Trustee-Vendee Subject to a Security Agreement Filed under

the Interstate Commerce Act, Section 20c¢" or other appro-

priate words designated by the Lessor, with appropriate

changes thercof and additions thereto as from time to time

may be required by applicable rules, regulations and laws,
including without limitation the rules and rcgulations of

the Association of American Railroads, in order to protect

the Lessor's and the Assignee's title to and property in

such Unit and the rights of the Lessor under this Lease and

of the Assignce under the Conditional Sale Agreement. 1In the
event that the Lessor shall become obligated to change any
markings on any Unit or to incur any cost in connection there-
with pursuant to Article 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 en-
able 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 mode thereon and will replace promptly any

such markings which may be removed, defaced or destroyed.

The Lessee will not change the identifying 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
Assignee and the Lessor and filed, recorded, registered and
deposited by the Lessee in all public offices where this

Lease and the Conditicnal Sale Agreement shall have been

filed, recorded, registered and deposited and (ii) the Lessee
shall have furnished the Assignee and the Lessor an opinion

of counsel for the Lessee with respect thereto satisfactoxry

to the Assignee and the Lessor.

Except as provided in the immediately preceding para-
graph, the Lessee will not allow the name of any person,
assoclation or corporation to be placed on any Unit as a
designation that might be interpreted as a claim of ownership;
provided, however, that the Units may be lettered with the
names or initials or other insignia customarily 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 charg.s and will be free of expense to the Lessor with
respect to the amount of any local, state, Federal or foreign
taxes (other than any Unitcd States Federal income tax and,
to the extent that the Lessor receives credit therefor against
its United States Fed:ral income tax liability, any foreign
income tax payable by the Lessor in consequence of the receipt
of payments proevided herein and other than the aggregate of
all state and city income taxes and franchise taxes measured
by net incomc based on such receipts or gross receipts taxes
other than gross recceipts taxes in the nature of sales or use
taxes, up to the amount of any such taxes which would be
payablce to the respective states and cities in which the
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respective Beneficiarie: have their principal places of business
without apportionment to any other state or city, except any

such tax which is in substitution for or relieves the Lessec

from the payment of taxes which it would otherwisc be obligated
to pay or reimbursc as herein provided), assessments, documentary
stamp taxes, or license fees and any charges, fines or penalties
in connection the:owith (hereinafter called collectively Impo-
sitions) now or 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 under the terms hereof

or the Conditional Sale Agreement, all of which Impositions

the Lesscee assumes and agrees to pay on demand in addition to

the payments to be made by it provided for herein. The Lessee
will also pay promptly all Impositions which may be imposed

upon any Unit or for the use or operation thereof or upon the
earnings arising therefrom or upon the Lessor solely by reason

of its ownership thereof and will keep at all times 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 result in a lien
upon any such Unit; provided, however, that the Lessee shall be
under no obligation to pay any Impositions so long as it is
contesting in good faith and by appropriate legal proceedings
such Impositions and the nonpayment thereof does not, in the
advance opinion of the Lessor, any Beneficiary or the Assignee,
adversely affect the title, property or rights of the Lessor

or the Beneficlaries hereunder or the rights of the Assignece
under the Conditional Sale Agreement. If any Impositions shall
have been charged or levied against the Lessor directly and

paid by the Lessor, the Lessee shall reimburse the Lessor on
presentation of an invoice therefor.

In the event that the Lessor shall become obligated
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 Impo-
sitions hereunder) to the Lessor as will enable the Lessor
to fulfill completely its obligations pursuant to said Article 6.

In the event any reports with regard to Impositions are
required to be made on the basis of individual Units or other-
wise, the Lessce will, where permitted to do so under applicable
rules or regulations, make and timely file such reports in such
manncer as to show the interest 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 permitted, will notify the
Lessor and the Assignee of 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 manncr as shall be satisfactory to the Lessor,
the Beneficiaries and the Assignee.
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In the event that, during the continuance of this Lease,
the Lessce becomes liable for the payment or reimbursement of
any Impositions, pursuant to this Section 6, such liability
shall continue, notwithstanding the expiration of this Lease,
until all such Impositions are paid or reimbursed by the
Lessce.

SECTION 7. Payment for Casualty Occurrences; Insurance.
In the event that any Unit shall becowe worn out, lost,
stolen, destroyed, irreparably damaged from any cause what-
soever or taken or requisitioned by condemnation or other-
wise by the United States Govern..:nt for a stated period
which shall exceed the then remaining term of the Lease or
for an indefite period, but only when such indefinite period
shall exceed the term of the Lease, or by any other governmental
entity resulting in loss of possession by the Lessee for a
period of one year (such occurrences being hereinafter
called Casualty Occurrcnces) during the term of this Lease,
the Lessce shall promptly and fully notify the Lessor and
the Assignee 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 (but not prior to) the making of such
payment by the Lessee in respect of any Unit, the rental for
such Unit shall thereafter cease to accrue, the term of this
Lease as to such Unit shall terminate and (except in the
case of the loss, theft or complete destruction of such
Unit) the Lessor shall be entitled to recover possession of
such Unit. The Lessor hereby appoints the Lessec 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 Lessec shall have previously
paid the Casualty Value to the Lessor, the Lessee shall be
entitled to the proceeds of such sale to the extent that
such proceeds do not excecd the Casualty Value of such Unit,
and shall pay any cxcess to the Lessor.

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 the following schedule opposite such
date:



Rental Payment Date Percentage
July 1, 1976, ...t inieeeinnnenoeencenns 105.380
January 1, 1977 . .cee ettt narecconcnan 108.586
JULly 1, 1977 .ttt iineeenrsnenscennnas 109.897
January 1, 1978..cc ittt reeeeeonensn 109.052
July 1, 1978......... Ce e e et 108.470
January 1, 1970, ..ttt nnnns 108.045
July 1, 1979, it ittt eiernnneeanonennnns 107.594
January 1, 1980, ... .t ittt oanan 107.082
July 1, 1980. ..ttt viennnncnconnnns 98.946
January 1, 1981l......... et sces e 97.836
July 1, 1981, .. iiiieieeneennnnaneannns 96.478
January 1, 1982. ..t ineirnncennns 94.823
July 1, 1982. ..., c e te oo 85.588
January 1, 1983. ...ttt einnensnoaanns 83.473
July L1, 1983. ... iteteecenessoerooanasnaes 31.192
January 1, 1984. ... ..ttt iineneenennn 78.744
July 1, 1984 ...ttt iiiereenennnnnennns 68.789
January 1, 1985, ..ttt ettt iirnnnnnns 66.030
July 1, L1985, . ittt enreeenonnnnns 63.126
January 1, 1986.....c.0c0cevan e e ne e 60.071
July 1, 1986. . it iiinireenrennnoenennns 56.939
January 1, 1987 . ..t eriieenrsnnnnnes 53.966
July 1, 1987, ...ttt neenns e 50.841
January 1, 1980, ...ttt nenens 47.553
July 1, 1988. ...ttt nennas e 44,104
January L, 1980, ..ttt ieneeennsnns 40.492
N I 36.718
January 1, 1990. ...t et i tienrcnnnnnanan 32.782
July L, 1990. ...ttt enerennconnonnns 28.683
January 1, 19081. .. ...ttt ennenns 24,423
July 1, 1991. ..ttt iienennnn 20.000

Except as hereinabove in this Section 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 aftecr delivery and acceptance thereof by the
Lessee hereunder.

Whenever any Unit shall suffer a Casualty Occurrence
after expiration of this Lease and before such Unit shall
have bcen returned in the manner provided in Section 15 hereof
or during the three month storage period provided for such
Unit in said Scction 15, the Lessce shall promptly and fully
notify the Lessor with respect thereto and pay to the Lessor
an amount equal to 20% of the Purchase Price of such Unit.
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In the event of the requisition for use by the United
States Government (hercinafter called the Government) of any
Unit during the term of this Lease or any renewal thercof all
of the Lessce's obligations under this Lease with respect to
such Unit shall continue to the same extent as if such requisi-
tion had not occurred, except that i1f such Unit is returned by
the Govcernment at any time after the end of the term of this
Lease or any renewal thereof, the Lessee shall be obligated to
return such Unit to the Lessor pursuant to Section 12 oxr Section
15 hereof, as the case may be, promptly upon such return by
the Government rather than at the end of the term of this Lease
or any rencwnl thereof, but the Lessee shall ii: all other re-
spects comply with the provisions of said Section 12 or Section
15, as the casc may be, with respect to such Unit. All pay-
ments received by the Lessor or the Lessce from the Government
for the use of such Unit during the term of this Lease or any
renewal thereof 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 or any renewal
thereof, shall, to the extent of the Casualty Value theretofore
paid by the Lessec, be paid over to, or retained by the Lessee,
and any such amounts paid in excess of such Casualty Value shall
be paid over to, or retained by, the Lessor.

The Lessee will, at all times while this Lease is in effect,
at its own expense, cause to be carried and maintained property
insurance in respect of the Units at the time subject hereto,
and public liability insurance, in amounts and against risks
customarily insured against by companies owning property of a
similar character and engaged in a business similar to that
engaged in by the Lessce, and in any event in amountsg and
against risks comparable to those insured against by the
Lessee on cquipment similar to the Units which is owned by the
Lessee. Such insurance shall be maintained with insurance
companies, underwriters or funds which shall be satisfactory
to the Lessor and the Assignee and which shall be authorized
to do business in the jurisdictions in which the Units may
from time to time be located. All such policies of insurance
shall provide that the same shall not be cancelled without not
less than 10 days' prior written notice of cancellation to the
Assignee, the Lessor and the Beneficiaries. All such public
liability insurance shall protect the Lessec, the Lessor,
the Benecficiaries 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
thercunder shall be paid to the respective insureds as
their interests may appcar. All such property insurance
shall cover the interests in the Units of the Lessee, the
Lessor, the Beneficiaries and the Assignec and shall provide
that losses in respect of the Units shall be payable to such
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insuroeods as their respective interests may appear; provided
that so long as any indebtedness under the Conditional Sale
Agreement shall remain unpaid, lossces under such property
insurance shall be payable to the Assignee under a standard
mortgage loss payable clause satisfactory to the Assignee.
Any net property insurance proceeds resulting from insurance
carried by the Lessee received by the Lessor in respect of
Units suffering a Casualty Occurrence shall be deducted from
the amounts payable by the Lessee to the Lessor in respect
of Casualty Occurrences pursuant to this Section 7. If the
Lessor shall receive any such net property insurance proceeds
or condemnz:tion payments after the Lessee shal® 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 up to an
amount equal to the Casulaty Value with respect to a Unit
paid by the Lessee unless an Event of Default or other event
which, with notice, demand and/or lapse of time, would
constitute such an Event of Default shall have occurred and
be continuing, in which case the amount otherwise payable to
the Lessec may be retained by the Lessor and applied to
discharge the liabilities of the Lessee under Section 11.
The balance of such net insurance proceeds or condemnation
payments shall remain the property of the Lessor. 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 repairing the damage to
such Unit, and any balance remaining after the completion of
such repairs shall be paid to the Lessee 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, 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 11. Except as otherwise hereinabove
provided, any condemnation payments received with respect to
a Unit not suffering a Casualty Occurrence shall be the
property of the Lessor.

Copies of all insurance policies issued pursuant to the
provisions of the preceding paragraph shall be delivered to
the Ascignee.

SECTION 8. Voluntary Termination. 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




-11-

be entitled, at its option, upon at least 90 days' prior
written notice to the Lessor, each Beneficiary and the
Assignee, to terminate this Lease 1f the Lessec shall have
made a good faith determination that all (but not less than
all) of the Units have become obsolete or economically
unserviceable to the Lessee's operations, which notice shall
be accompanied by a certified copy of resolutions adopted by
the Board of Directors of the Lessee making such determination
and a written statement of the President or a Vice President
of the Lessce setting forth a summary of the basis for such
determination; provide, however, that such termination

shall become effective only on a rental payment date (here-
inafter in this Section 8 called the Termination Date) and,

in no event, prior to January 1, 1987; 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. TFor the purposes of this Section 8, interest
rates or similar finance charges payable by the Lessee in
connection with the acquisition of similar equipment under
conditional sales contracts, leases or other arrangements

for deferred payment of the purchase price thereof, shall be
disregarded in the determination of economic unserviceability.

During the period from the giving of such notice to
the Termination Date, the Lessee, as agenit for the Lessor,
shall use its best cfforts to obtain bids for the purchase
of all the Units 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 corporation
affiliated with the Lessce) 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, and any person which, directly or
indirectly, controls or is controlled by or is under common
control with the Lessee, and "control" (including "controlled
by" and "under common control with"), as used with respect to
any person, shall mean the possession, directly or indirectly,
of the power to direct or control the direction of the manage-
ment and policies of such person, whether through the owner-
ship of voting securities, by contract or otherwise. On
the Termination Date, the Lessor shall, without recourse or
warranty, sell all the Units for cash to whomsoever shall
have submitted the highest bid therefor prior to the Termi-
nation Date, and thereupon the Lessece shall cause to be
delivercd the Units to the Lessor in accordance with the
terms of Section 15. If the sale of all the Units shall
not occur on the Termination Date, the Lessece shall not cause
such daelivery of the Units to the Lessor; and this Lease
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shall continue in full force and effect. The Lessor shall
be under no duty to (but may) solicit bids, to inquire 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 provided in this Section 8.

The total sale price realized at any such sale of the
Units shall be retained by the Lessor and, in addition, the
Lessce shall pay to the Lessor the excess, if any, of (1)
the Casualty Value of the Units computed as of the Termination
Date over (i1i) the proceeds of such sale less all expenses
incurred by the Lessor in connection with such sale or with
the collection or distribution of such payment. The Lessce
shall also be obligated to pay the Lessor (x) any and all
rentals and other sums due hereunder with respect to the
Units accrued up to and including the Termination Date and
(v} the prepayment premium payable by the Lessor pursuant to
Article 8 of the Conditional Sale Agreement. In the event
of such sale and compliance by the Lessec with all the
provisions of this Section 8, the obligations of the Lessee
to pay rental hereunder on all rental payment dates commenc-
ing after the Termination Date shall terminate.

SECTION 9. Reports. On or before March 31 in each year,
commencing with the year 1977, the Lessec will furnish to
the Lessor, each Beneficiary and the Assignee an accurate
statement (a) setting forth as at the preceding December 31
the amount, decscription and numbers of all Units then leased
hercundexr and covercd 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 repairs) or have been withdrawn from use
pending repairs (other than running repairs) during the
preceding calendar year and such other information regarding
the condition and state of repair of the Units as the Lessor
or the Assignee may reasonably request and (b) stating that,
in the case of all Units repaired or repainted during the
period covered by such statement, the numbers and markings
required by Section 5 and the Conditional Sale Agreement
have been preserved or replaced. The Lessor shall have the
right, by its agents, to inspect the Units and the Lessce's
records with respect thereto at such reasonable times as the
Lessor may recquest during the term of this Lease.

The Lessce will promptly furnish to the Lessor, cach
Beneficiary and the Assignee copies of all reports or other
documents filed by the Lessee with the Securities and Exchange
Commission, copics of each aniual report of the Lessee and copies
of cach other report furnished by the Lessee to its stockholders,
copiecs of its Uniform Statistical Report, which it prepares
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annually, and (i) as soon as available, and in any event
within 45 days after thc end of each of the first three
quarterly perio s of each fiscal year of the Lessce, copies
of the income statements for the portion of the Lessece's
fiscal year ended with such period and for the 12 months'
period then ended and the balance shect of the Lessee as of
the end of such quarterly period, all of which financial
statements may be unaudited, and (ii) as soon as possible
after the end of each fiscal year, income statements of the
Lessee and the balance sheet of the Lessee as at the end of
such fiscal year, all in reasonable detail and accompanied
by a copy of the certificate of report thercon of the Lessee's
independent certified public accountants.

At the time of the delivery of financial statements
pursuant to clauses (i) and (ii) of the preceding paragraph,
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
accounting period covered by such financial statements has
been made under his supervision with a view to determining
whether the Lessee has kept, observed, perforned and fulfilled
all of its covcnants and obligations under this Lease and
the Conditional Sale Agreement and that, to the best of his
knowledge, the Lessee during such accounting period has
kept, observed, performed and fulfilled cach and every
covenant and obligation contained herein and in the Conditional
Sale Agrcement, or if an Event of Default undcr 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 corstitute such an Event of Default,
specifying such Event of Default or such event and the
nature and status therecf.

Within 120 days after the end of each of its fiscal years
the Lessee will cause to be delivered to the Lessoxr, each Bene-
ficiary and the A=signee a certificate signed by the Lessee's
independent certified public accountants stating, in effect,
that in the course of the regular audit of the Lessece's
business, which audit was conducted by such accountants in
accordance with generally accepted auditing standards, such
accountants have obtained no knowledge of an Event of Default
under this Lease or the Conditional Sale Agreement or, 1if
an Event of Default under this Lease or the Conditional Sale
Agreoment 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 BEvent of Default
and the nature and statugs thereof.
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SECTION 10. Disclaimer of Warrantics; Compliance with
Laws and Rules; Maintenance; Indemnification. THL LESSOR
MAKES NO WARRANTY OR REPRESENTATION, EITHER EXPRESS OR
IMPLIED, AS TO THLE DESIGN OR CONDITION OF, OR AS TO THE
QUALITY OF THE MATERIAL, IEQUIPMENT OR WORKMANSHIP IN, THE
UNITS DELIVERED TO TiHE LESSEE HEREUNDER, AND THE LESSOR MAKES
NO WARRANTY O MERCHANTABILITY OR FITNESS OF THE UNITS TFOR
ANY PARTICULAR PURPOSE OR AS TC TITLE TO THE UNITS OR ANY
COMPONENT THEREOF, NOR ANY OTHER REPRESENTATION OR WARRANTY,
EXI’RESS OR IMPLILD, WITH RESPECT TO ANY UNIT, EITHER UPON
DELIVERY THEREOF TO THE LESSLEE 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 for the account of the
Lessor and/or the Lessee, as their interests may appear, at
the Lessece's sole cost and expense, whatever claims and
rights the Lescor may have against 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 may assert and
enforce, at the Lessee's sole cost and expense, such claims
and rightse. The Lessor shall have no responsibility or
liability to the Lessee or any other person with respect to
the following: (1) any liability, loss or damage caused
or alleged to be caused directly or indirectly by any Units
or by any inadeguacy thereof or deficiency or defect therein
or by any other circumstances in connection therewith;
(ii) the use, operation or performance of any Units or any
risks relating thereto; (iii) any interruption of service,
loss of business or anticipated profits or conse: uential
damages; or (iv) the delivery, operation, servicing, main-
tenance, repair, improvement or replacement of any Units.
The Lessee's delivery of a Certificate of Acceptance shall
be conclusive eévidence as between the Lessec 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 naturc whatsoever against the Lessor
based on any of the foregoing matters.

The Lessee agreces for the benefit of the Lessor and the
Assignee, to comply in all respects with all laws (including,
without limitation, laws with respect to the usec, maintenance
and operation of each Unit) of the jurisdictions in which
operations involving the Units may extend, with the inter-
change rules of the Association of American Railroads avd
with all lawful rules of the United States Department of
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Transportation, the Interstate Commerce Commission and any
other legislative, executive, administrative or judicial
body exercising any power or jurisdiction 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, replaccement or
addition of or to any part of any Unit, the Lessce will
conform therewith at its own expense; provided, however,
that the Lessce may, at its own expense, 1n good faith,
contest the validity or application of any such law or rule
in any reasonable manncr which does not, in the opinion of
the Lessor or the Assignec, adversely affect the property or
rights of the Lessor or the Assignee under this Lease or
under the Conditional Sale Agizcment.

The Lessece, at its own cost and expense, shall maintain
and keep each Unit in good order and repair.

Any and all additions to any Unit, and any and all parts
installed on and additions and replacements made to any Unit,
shall constitute accessions to such Unit and ownc.ship thereof,
free from any lien, charge, security 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 their respective interest:. appess in such
Unit.

The Lessee agrees to indemnify, protect and hold harmless
the Lessor and tho Assignec, and their respective successors,
assigns, agents and servants, from and against all losses,
damages, injuries, liabilities, claims and demands whatso-
ever, regardless of the cause thereof, and expenses in con-
nection therewith, including counsel fees and expenses,
patent liabilities, penalties and interest, arising out of
or as the result of the entering into or the performance
of the Conditional Sale Agrecment or this Lease, including
without limitation those in any way relating to or arising
or alleged to arise out of: (i) the manufacture, con-
struction, purchase, accepltance, rejection, ownership,
delivery, nondelivery, lease, posscssion, use, operation,
condition, sale, return or other disposition of any Unit
or portion therecf, (ii) any latent and other defects
whether or not discoverable by the Lessor or the Lessce,
(iii) any claim for patent, trademark or copyright infringe-
ment, (iv) any claims based on strict liability in tort,

(v} any injury to or the death of any person cr 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 conneccted with, the ownership, usce, replacement,
adeptation or maintcevance of the Units or of any other equip-
ment in cosncction with the Units, resulting or allegedly
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resulting from the condition of any thereof, and (vi) any vio-
lation or alleged violation, of any provision of this Lcase

or of any agrecment, law, rule, regulation, ordinance or
restriction, affecting or epplicable to the Units or the

lease, ownership, use, replacement, adaptation or mainten-

ance therecf. In the event that the Lessor shall become obligated
to make any payment to the Builder pursuant to Article 14 of the
Conditional Sale Agrcement not covered by the foregoing sentence,
the Lessee shall pay such additional amounts to the Lessor as will
enable the Lessor to fulfill cowpletely its obligations pursuant
to said Article 14. The indemnities arising under this paragraph
shall continue in full force and effect notwithstanding the

full payment of all obligations under this Lease or the
termination of this Lease.

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 federa!, state or other regulatory
authority by reason of the ownership by the Lessor or the
Assignee of the Units or the leasing thereof to the Lessce.

SECTION 11. Default. If during the continuance of this
Lease one or more of the following events (each such event
being hereinafter sometimes called an Event of Default) shall
occur:

(p) default shall be made in payment of any part
of the rental provided in Section 3, and such default
shall continue for five days after written notice from
the Lessor to the Lessee, the Assignee and the Beneficiaries
specifying such failure of payment and demanding that the
same be paid;

(B) the Lessee shall make or permit any unauthor-
ized assignment or transfvr of this Lease or of possession
of the Units, or any thercof;

(C) the Lessee shall fail to maintain insurance
in accordance with Scction 7;

(D) default shell be made in the observance or
performance of any otiicr of the covenants, conditions
and agreement:s on the part of the Lessee contained
herein or in the Conditional Sale Agrcecement, and such
default shall continue for 20 days after written notice
from the Lessor to the Lessee, the Assignee and the
Beneficiaries specifying such default and demanding
that the scame be remedicd;

(E) any procecdings shall be commenced by or
against the Lessec for any relief under any bankruptcy
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or insolvency law, or any law relating to the relief

of debtors, readjustment of indebtedness, reorganization,
arrangement, composition or extension, and, if such
proceedings have bheen commenced against the Lessee, such
proceedings shall not have been dismissed, nullified,
stayed or otherwise renderced ineffective (but then

only so long as such stay shall continue in force or
such ineffectiveness shall continue) within 60 days
after such proceedings shall have been commenced, or

the Lesscee shall make a general assignment for the
bencfit of creditors or shall admit in writing its
inability to pay its debts generally as they become

due; or

(F) Any representations or warranties made by the
Lessee herein or in any other agreement, statement or
certificate furnished to the Lessor, any Beneficiary
or the Assignee in connection with this Lease or the trans-
action contemplated hereby, proves untrue in any material
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 cor in egquity, to enforce performance by
the Lessee of the applicable covenants of this Leacse
or to recover damages for the breach thercof, including
net after-tax losses of federal and state income tax
benefits to which the Lessor would otherwise be entitled
under this Lease; or

(2) Dby notice in writing to the Lessee terminate
this Lease, whereupon all rights of the Lessee to the
possession and usc of the Units shall absolutely ccase
and terminate as though this Lease had never been
made, but t' o Lessee shall remain liable as herein-
after 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 posseccion 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 whatsoever; but the
Lessor shall, nevertheless, have a right to recover
from the lessece any and all amounts which under the
terms of this Leasc may be then due or which may have
accrucd to the date of such termination (computing
the rental for any number of days less than a full
rental period by multiplying the tental 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
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to recover forthwith from the Leszee (a) as damages

for loss of the bargain and not as a penalty, which-
ever of the following amounts the Lessor, in its sole
discretion, shall specify: (%) a sum, with respect

to each Unit, which reprcesents the excess of the present
worth, at the time of such terminatiocn, of all rentals
therefor which would otherwise have accrued hereunder from
the date of such termination to the end of the term of
this Lease over the then present worth of the then

fair rental value of such Unit for such period computed
by discounting from the end of such term to the date

of such termination rentals which the Lessor reasonably
estimates to be ol:itainable for the use of the Unit
during such period, such present worth to be computed

in each case on a basis of a 4.155% per annum discount,
compounded scmiannually from the respective dates upon
which rentals would have been payable hereunder had

this Lease not been terminated, or (y) an amount equal
to the excess, if any, of the Casualty Value of such
Unit as of the rental payment date on or next preceding
the date of termination over the amount the Lessor
reasonobly cctimates to be the sales value thereof at
such time; provided, how ver, that in the event the
Lessor shall have sold «.y Unit, the Lessor, in lieu

of collccting any amounts payable to the Lessor by the
Lessece pursuant to the preceding clauses (x) and (y) of
this clause (a) with respect thercto, may, 1f 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 excesg, 1f any, of

the Casualty Value of such Unit, as of the rental pay-
ment dete on or next preceding the date of termination
over the net procecceds of such sale, and (b) any damages
and expenses, including reasounable 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.

It is expressly understood and agreced that upon the
occurrence of any of the defaults or conditions described
in clauscs (A) through (F), both inclusive, of the first
paragraph of this Section 11, and prior to the time that such
default or condition shall constitute an Event of Default
hercunder, eithcer the Lessor or any Benceficiary may make
such payment or perform such other act as will cure such
default or condition, and the amouvnt of all payments by the
Lessor o: any bBeneficiary on behalf of the Lessce, plus the
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amount of all reasonable expenses incurred in connection
therewith, together with intcerest thercon at the rate equal to
the lidgher of 10-1/29% per annum, or (i1i) 3% per annum 1n CGXCESS
of the per annum ratc charged by United States Trust Company

of New York from timc to time to its largest and most credit
worthy commercial borrowers on 90-day commercial loans from

the date of expenditure to the date of reimbursement, shall
constitute additional rental payable hereunder from the

Lessee to the Lessor on domand.

The remedies in this Lease provided in favor of the Lessor
shall not be dcemed 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 hercechy waives any
mandatory requircments 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 Lesscee or on its behalf.

The failure of the Lessor to exercise any of the rights
granted it hereunder upon the occurrence of any of the con-
tingencies set forth herein shall not constitute a waiver of
any such right upon the continuation or recurrence of any
such contingencies or similar contingenciles.

The Lessor or the Lessee shall each give notice to the
other and to the Agsiguece and to each Beneficiary of any
Event of Default of which the Lessor or the Lessee shall
have knowledge.

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.

SIOTION 12. Return of Units upon Default. If this Lease
shall terminate pursuant to Scction 11, the Lessce shall forth-
with deliver possession of the Units to the Lessor. Each Unit
so deliverced shall be in the same operating order, repair and
condition as when originally delivered to the Lessee, ordinary
wear and tecar excepted and shall mcet all applicable standards
of the Department of Transportation and comply with the applica-
ble Interchange Rules of the Mectanical Division of the Associa-
tion of American Rallroads. For the purpose of delivering
possession of any Unit or Units as above required, the Lessce
shall at its own cost, expense and risk:

(a) forthwith place such Units upon such storage
traclks as the Lessor rceacsonably may designate; and
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(b) permit the Lessor to store such Units on such
tracks at the risk of the Lessce without charge for

insurance or storag- until such Units have been sold,
leased or otherwisc disposed of by the Lessor; and

(c) cause the same to be delivered to any carrier
for shipment ¢35 directed by the Lessor.

The assembling, delivery, storage and transporting of the
Units as in this Section 12 provided shall be at the exponse
and risk of the Lessee for a period of nine months following
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
acgainst the Lessee reguiring specific performance of the

same. During any storage period, the Lessee will, at its

own cost and expensec, maintain and keep the Units in good order
and repair and will permit the Lessor or any person designated
by it, including the authorized representative or representatives
of any prospective purchascr or lessec of any such Unit, to
inspect the same. All amounts earned in respect of the

Units after the date of termination of this Leas2 shall

belong to thce Lessor and, if received by the Lessee, shall

be promptly turned over to the Lessor. In the evort any

Unit is not asscmbled, delivered and stored as hereinabove
provided within thirty days after such termination, the

Lessce shall, in addition pey to the Lessor for each day
thercafter an amount equal to the amount, if any, by which
0.0251% of the Purchase Price of gsuch Unit for each such day
excecds the actual earnings received by the Legsor on such
Unit for each such day.

Without in any way limiting the obligations of the
Lessee under the foregoing provisions of this Section 12, 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 possession
of any Unit to the Lessor, to demand and take possession of
such Unit in the nawc and on hchalf of the Lessce from
whomsoever shall be in pogsession of such Unit at the time.

SECTION 13. Agsignment; Posgsczcion and Use; Lienc. This
Lease shall be assignable in w:ole or in part by the Lessor
without the consent of the Lesuece, but the Lessee shall be
under no obligation to any assignee of the Lessor except
upon written noticoe of such assignment from the Lessor.

Such rights of the Lessor hereundoer as shall be so assigned
shall inurc to the benefit of the Lesso:'s assigns. When-
ever the term "Lessor" is used in this Lease, it shall apply
and refer to thoe Lessor and cach assiconee of the Lessor.
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So long as the Lessee shall not be in default under this
Lease, the Lessco shall be entitled to the possession and use
of the Units in accordance with the terms of this Leasc,
but, without the prior written conscnt of the Lessor, the
Lessee shall not assign or transfer its leaschold interest
under this Lease in the Units or any of them, provided,

however, that this sentence shall not be dcemed to prohibit
any lien attaching to the leaschold interest of the Lessee
under this Leasce by reason of the existence of an after-
acquired property clausc in any mortgagc to which the Lessce
is a party covering substantially all of its utility property;
and provided further, that in no event shall any Unit be
deliverced to, or accepted or used by, the Lessee under this
Lease prior to the settlement for such Unit on the Closing
Date therefor as provided in Article 4 of the Conditional
Sale Agrecment. 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
prouptly discharge any such lien, charge, sccurity interest
or other encumbrance which arises; provided, however, that
the Lessee shall not be required to pay or discharge any
such claim so long as the validity thereof shall be contested
in good fe¢ith and by appropriate legal proceedings in any
recasonable manncr and the nonpayment thercof dees 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 Astignec under this Lease or the
Conditional Sale Agrecment; and providcd further, that this
covenant will not be breached hy reason of tlie existence of
liens for taxes, assessments or governmental charges or
levies, in each case so Jlong as nnt due and delinquent, or
undetermined cr inchoate matelldWwon'", mechanics', workmen's,
repairmen's or o*er like liens Qr1>1ng in the ordinary
course of business and, in each case, not delinquent. The
Less shall not, without the prior written consent of the
Less or, part with the possession or control of, or suffer

or allow to pass out of its possession or control, any of
the Units, except to the extent permitted by the provisions
of the immediately succeeding paragraph.

So long as the Lessce shall not be in default under
this Leasc or under the Conditional Sale Agrecment, th:
Lessec shall be entitled to the possession of the Units and
to the use of the Units only for a unit train to haul coal,
provided, hO\G”(l, that the Lessee shall not ascign or
perait the assignment of any Unit to service involving the
operation avd maintenance thereof outside the United States
of America.

It is contemplated that the Lessece shall collect and
return for its own accoint all mileage allowances, rontals
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and/or other compensation (hereinafter referred to as
"Mileage") payable by carricrs by reason of the use, owner-
ship or operation of the Units, and if for any reason the
Lessor shall receive any Milecage then, unless an Event of
Default (or event which with the lapsc of time or giving of
notice, or both, would become an Event of Default) shall have
occurred and be continuing, the Lessor shall promptly rem't with-
out interest said Mileage to the Lessce after the Lessee shall
have furnished to the Lessor an opinion, ruling or other
evidence reasonably satisfactory to the Lessor's legal counsel
to the effect that the Lessor may remit all or any portion of
said Mileage to the Lessee without violation of the provisions
of 49 U.S.C. Section 46, as amended, or any olher applicable
law or recgulation. The obligation of the Lessor under the
next proceding sentence shall survive the termination of this
Lease

SECTION 14. Rencwal Options. Provided this Lease has
not beecn earlier terminatcd and the Lessee is not in default
hereunder, the Lessce may by written notice delivered to the
Lessor not less than six months prior to the end of the
original term or the extendeﬁ term of this Lease, as the
case may be, elect to extend the term of this L-asc in
respect of all of such Units then covered by this lLrase for
an additional two-year period commencing on the scheduled
expiration of the original trym or the extended term of this
Lease, as the case may be, p ovided that no such extended
term shall extend bevond July 1, 1995, In the event that
the term of this Lease is extended pursuant to the preceding
sentencae, the Lessece shall pey rentals at the "Fair Market
Rental® of such Units in semi-annual payments on July 1 and
January 1 in each ycar of such extended term.

Fair Marke’ Rental shall be determined on the basis of,
and shall be egual in amount to, the rental which would obtain
in any arm's-length tranzaction between an informed and will-
ing lcssee (other than a lessee currently in possession) and
an informed and willing lessor under no compulsion to lease
and, in such determination, costs of removal from the loca-
tion of current use shall not be a deduction from such rental.
If, aftecr 60 days from the giving of notice by the Lessee of
the Lessee's election to extend the term of this Lease, the
Lessor and the Lessce arc unable to agree upon a determination
of the Fair Market Rcntal of the Units, such rental shall be
determined in accordance with the foregoing definition by the
following procedurec: If either party to such determination
shall have given written notice to the other requesting deter-
mination of such valuc by this appraisal procedurc, the partices
shall cc:sult for the purposc of appointing a qualified inde-
pendent appraiscr by mutual agreement. If no such appraiser
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is so appointced within 20 business days after such notice is
given, each parly shall appoint an independent appraiser within
25 business days after such notice is given, and the two ap-
praisers so appointed shall within 35 business days after such
notice is given appoint a third independent appraiser. If no
such thivd appraiser is appointed within 35 business days

after such notice is given, either party may apply, to make

such appointment, to the American Arbitration Assocciation,

and both parties shall be bound by any appointment so made.

Any appraiser or appraisers appointed pursuant to the fore-

going procedure shall be instructed to determine the Falr Market
Rental of the Units subject to the proposed extended term

within 90 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 Fair Market Rental of the single appraiscrs appointed shall

be final. If thrce 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 latter everage shall be final and binding

upon the parties hereto as the Fair Market Rental. The appraisal
proceedings shall be conducted in accordance with the Com. rcial
Arbitration Rules of the American Arbitration Association as in
effect on the date hereof, except as modified hereby. Th< pro-
vision for this appraisal procedure shall be the exclusive means
of determining Fair Market Rental and shall be in lieu of any
judicial or other procedurce for the determination thereof, and
each party hereto hereby consents and agroees not to ascert any
judicial or other procedures. The cxpenses cf the appraisal
procedure shall be borne equally by the Lessee ahd the Lessor.

SECTION 15. Return of Uni’s upon Dxpiration of Term.
As soon as practicable on or after the expiration of the
original or any extendcd term of this Lease, the Lessee
will, at its cost and exponse, at the request of the Lessor,
deliver such Units to the Lessor upon such storage tracks
as the Lessor may reasonably designate, or, in the absence
of such designation, as the Lessee may select, and store
such Units on such tracks for a period not exceeding three
months and cause the same to be delivered, at any time within
such threoe-month period, to any reasonahle place directed by
the Lessor. The movement and storage of such Units shall be
at the expense and rishk of the Lesscee. During any such
storage period, the Lessor or any perscon designated by it,
including the authorized representative or representatives
of any prospective purchaser of such Units, may inspact the
sam:; provided, however, that the Lesscce shall not be liable,
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except in the case of negligence of the Lessec or of its
employces or agents, for any injury to, or the dzath of,

any person exercising, either on behalf of the lossor or any
prospective purchascer, the right of inspection granted under
this sentence. Each Unit returned to the Lessor pursuant to
this Section 15 shall: (i) be in the same operating order, re-
pair and condition as when originally delivered to the Lessec,
reasonable wear and tear excepted and (ii) meet all applicable
standards of the Department of Transportation and to couply
with any applicable Interchange Rules of the Mechanical Division
of the Assocociation of American Raillroads. The assombling,
delivery, storage and transporting of the Units as in this
Section 15 provided arc of the esscnce of this Lease, and,
upon applicaticn to any court of equity having jurisdiction

in the premisez, the Lessor shall be entitled to a decree
against the Lessce reguiring specific performarnce of the

same. All amounts earned in recespect 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,
deliver:d and stored as hereinabove provided, within thirty
days after such terminaticn, the Lessee shall in addition

pay to the Lessor for each day thereafter an amount equal to
the amount, if any, by which 0.0251% of the Purchase Price

of such Unit for ecach such day excecds the actual earnings
received by the Lessor on such Unit for each such day.

SECTICN 16. Opinion of Counsel. On each Closing Date,
the Lessece will delivey to the Lessor ten counterparts of
the written opiniocns of counsel for the Lessee, addressed to
the Lessor, to the effect provided in subparagraphs (g) and
(h) of the first paragraph of Section 5 of the Assignment.

SECTION 17. ggggzﬂinq. The Lessec, at its own expense,
will cause this Lezne, the Leasc Assignment, the Conditional
Sale Agreement and the Assignment, and any amendments or
supplements hercto or thereto, and any further assignments
hereof and thereof, to be filed and recorded in accordance
with Section 20c¢ of the Interstate Commarce Act, and th-
Lessee will undertake the filing, registering, depositin;
and rccording reguired of the Lessor under the Conditional
Sale Agreement and will frowm time to time do and perform

any other act and will execute, acknowledge, deliver, file,
registecr, deposit and record (and will refile, re-register,
re-deposit or re~record whenever required) any and all
further instruments required by law or reasonubly requested
by the Lessor or the Assignee for the purpose of proper pro-
tection, to their satisfaction, of the Lessor's and the
Assignec's resp. ctive intercsts in the Units, or for the
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purpose of carrying out the intention of and their respective
rights under this Leasc, the Lease Assignment, the Conditional
Sale Agreement and the Assignment; and the Lessce will
promptly furnish to the Lessor and the Assignec cvidences

of all such filing, rcgistering, depositing and recording

and an opinion or opinions of counscl for the Lessee with
respect thereto satisfactory to the Lessor and the Assignee.
This Lease and the Conditional Sale Agreement shall be filed
and recordced with the Interstate Commerce Commission prior

to the delivery and acceptance hereunder of any Unit.

SECTION 18. Interest on Overdue Rentals. Anything
herecin to the contrary notwithstanding, auy nonpayment of
rentals and other obligations due hercunder shall result
in the obligation on the part of the Lessce promptly to pay,
to the extent legally enforceable, an amount equal to the
greater of (i) 10-1/2% per annum, or (ii) 3% per annum in
excess of the per annum rate charged by United States
Trust Compuny of No© York from time to time to its largest
and most credit worthy commercial borrowers on 90-day com-
mercial loans of the overdue rentals and other obligations
for the period of time during which they arce overdue or such
lesscr amount as may be legally enforceable.

SECTION 1¢. Notices. Any notice hereunder to any of
the persons designated bhelow shall be decuied to have been
properly served 1if delivered personally or if mailed, registered

-
mail postage prepaid, at the following specified addresscs:

{a) To the Lessor, Post Office Box 2263, 2
Hopkins Plaza, Baltimore, Maryland 21203, attention of
Russell E. Schreiber, Corporate Trust Officer, with
copies to United States Truct Company of New York, 130
John Streect, Now York, Naev York 10038, attention of
C. Williem Stellman, Vice President, GATX Alrcraft
Corporation, One Emburcadero Center, San Francisco,
California 94111, attention of Contracts Administration,
The National City Bank of Evansville, Post Office Box
868, EBEvansville, Indiana 47705, attention of the President,
and First Wational Bank in Bartlesville, P.O. Box 999,
121 West 4th Street, Bartlesville, Oklahoma 43003,
attention of Robert C. Beard, Vice President;

(b) To Oklahowma Gas and Elcctric Company, 321
North Harvey Str<ct, Oklahonma City, Oklahoma 73101,
attention of Vi : Preg dent and Treasurer:

(c) To the Assignea, Post Office Box 25189,
Oklahoia Ci' 7, Oklahoma 73125, attention of Jake L.
Riley, Vice Precident and Trucst Officer;
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or to such other adiress as may have been furnished in
writing by such per-on to the other parties to this Agreement,

SECTION 20. Payment of Iipenses., The Lessee agrees to
pay (1) al] of the costs and expencses incurred by the Lessee
in connecction with the proparation, excoution and delivery of
this Leagce, the Finence Agreement, the Yrust hogrecment, the
Conditional Sale Agreement, fhc Agcignment and the ILeasc

e

Assignrent, or any amendments, supplemerts ox waivers with

(3

$u

respe hereto or thoereto, :anhvj ing thoe recasonable fee and
diﬂb':;cmengb of (h) Gardnexr, Carton & DOLQLQSS as special

counscl for the Lessee and (B) Raincey, Wallace, Ross & Conper
as counsel for the Lessee and (11) any and all comnmissions,
fecs, judiments ox expcns:s of any nature or kind which

may become pavable by reason of anv claim by or on kihalf of
brolers, finders or agents in connect’ o with the trensactions

contcmplated by the Finance Agreermcnt or any litigation or
similar plﬁcc\?ingﬁ arising from such claims, other than

the fees and d ! £ Bache Malsey Stuart Inc. and
any other anount CTarmc by cr on hehalf of any brokcr,
findcer or agent by “@ahon of any efoiy under-~
standing dircctly with the person or perseng asserting any
rights under this seatenco, By agreenecnt datce
herecf (herwinaf-or e T a3 Agroen '
Corporation has agrc . to ncy certain cvpenses
(not to exceced 0. Price of all LLL;G of
the cauipmont sul h June 30, 1976)
V(nﬁs<n»«1, Rz

cluding, but nct
fee and digsburscr ncoln & Bealc, spacial
counsel for the IUVeP“ (B) Xornfeld

Mciillin Phillips &
in connection with t‘e : cn, execut
and dellvery of thiis 7 the “1,h;ce Ag?;?ﬂont the Tr
Agreement, the Conditiornal Sale Rgreement, the Assignment and
the Lease Assionment, o) suppTGMf’ Or walvers
with respect hercto or fecon and dishursemcents
of the RAesignee, (11 Fom che Halsey Stuart Inc. and
(iv) acceptance and annual fees of the Vendee., The Larq@e
agrees to pay as supulemental rentael in the manner provide
in Secticn 3 the exwvenses sct forth in itewns (1) and (ii)
of the next Dre"~:’no sencconca, to the extent such exwvoens
are not paild by GATY Leasging Corporati
Agreement.

~—

e

9]

f)

@:
uncer the Expe ses

SpewiLiot 21, 8 ity; Effoct and Modification of
Leaso.  Any provision is Loos prohibitc& or une force-
able by any applicaeb of any jurisdictic: shall as to

*

such jur 1chction bw

‘cetive to the extent of such
pvo11H1L '

withcocut invalidating the
cny such purcehibition or
N shall not invalidate
ender anonfo osble aach in any othor juris-
- 7 + 3

diction. Whoere, hovover, the conflicting provisions of
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any such applicable law may be waived, they are hereby
waived by the Lessce to the full exten' permitted by law,
to the end that this Leasce shall be cnliorced as written.

This Leasc exclusively and completcly states the rights
of the Lessor and the Lessee with recpect to thu lecasing
of the Units and supersedes all other agreements, oral or
written, with respect thereto. No variation c¢r modification
of this Lease and no wailver of any of its prcvisions or
conditions shall be valid unlesgs in writing and signed by
duly authorized cfficers of the Lessor and of the Le,se

All Section headings are inserted for convenience only
and shall not affrct any construction or interpretation of
this Lease

SECTION 22. Immuunities; No Recourse. It is expressly
understood and agrced by and between the parties hereto,
anything herein to the contrary notwithstanding, that each and
all the representations, undertakings and agree.aents herein
made on the part of the Lessor are each and evexy one of them
made and intendad not as personal represcntations, covenants,
undertakings and agreemonis by Mercantile-Safce Dopa it and
Trust Company. or for the purposc or with the intention of
binding said ;brcanti e~Safe Deposit and Trust Compapy personally,
but arce made and intendced for the purpose of binding only the
Trust Estate as such term is used in the Trust Acrcewent, and
this Lease is cuecuted and delivered by Mercantile-Sate Deposit
and Trust Company solely in the exercise of the powers expressly
conferred upon it as trustce under the Trust Agreécment; and
except in the case of gross negligence or wilful misconduct,
no personal liability or pers onnl responsibility is assumed
by or shall at any time be asscrted or enfcrccable against
Mercantile-Safe Deposit and irust Cowmpany or any Beneficiary
or on acccunt of any representation, covenant, undertaking
or agraemy it of the Lessor, elther express or implied, all
such perscnal liability, if any, being exprassly waived and
released by the Leusce.

SECTION 2.. Law Governing. The terms of this Lease
and all rights and obligations hereunder shall be governed
by the laws of the State of Oklahomna: prcv1aed however,
that the partics shall be entitled to &TIWYIQhLo~EdHiEerd
by Section 20c¢ of the Interstatce Commerco Act and such
additional rights arising out of the filing, rccozding,
registering or depositing, 1if any, of thig Lease and the
Leasce Assignment as shall be conferred by the laws of the
several jurisdictions in whicli this Lease or the Lease
Assignn ot shall be filed, recorded, rcgistered or deposited.
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SECTTON 24. Execution. This Lease may be coxccuted in
any nunber of counterparts, but the countcerpart delivered

to the Assignce shall be decmed to be the original counter-
part. Although this Lease is dated as of April 15, 1976 for
convenieonce, the actual date or dates of excecution hereof

by the parties hereto is or are, respectively, the date or
datcs stated in the acknowlecdgments herclto annexed.

IN WITNESS WHLRRAEOT, the parties hereto, each pursuant
to due corporate authority, have caused this Lease to be
signed in their respective corporate names by duly authorized
officers and their respective corporate secals to be hereunto
affixced anc duly attested, all as of the date first above
written.

MERCANTILE~-SAFD DEPOSIT AND TRUST
COMPANY, ac Trustce

By

Assistant Vice President
(Corporate Seal)

Attesct:

Corporate Trust Officer
OKLAHCMA GAS AND ELECTRIC COMPANY

By

(Corporate Seal)

Attest:

Scecretary



STATE OF MARYLAND )
) 8S
CITY OF BALTIMORE )

On this day of May, 1976, before me personally
appcared , to me personally
known, who, being by me duly swoirn, says that he is an

~

Assistant Vice President of Mercantile-Safle Deposit and

Trust Company, that one of the scals affixed to th: foregoing
instrumcnt is the corporate seal of said corporation and

that said instrument was signed and secled on behalf of said
corporation by authority of its Board of Directors, and he
acknowledged hat the cxecution of the foregoing instrument
was the free act and deed of said corporation.

Notary Public
(Notarial Seal)

My commission expires

STATE OF OXLAHNOMA )
) 5
COUNTY OF OKRLAHOMA )

On this day of May, 1976, before me personally
appeared , to me personally known,
who, being by me duly sworn, says that he is a Vice President
of Oklahoma Gas and EZlectric Company, that one of the seals
affixed to the forcgeing instrument is the corporatce seal of
said corporation and that said instrument was signoed and
secaled on behalf of said corporation by authority of its
Board of Directors, and he acknowlecdged thal: the execution
of the forcgoing instrumcnt was th» frece act and deed of
said corpeoration.

Notary Public
(Notarial Seal)

My commission cupires



Type

100-ton
cu. ft.

side st

condola cars with

swivel

(4,000
) high-
cel

couplers

Quantity

242

Arnmcsx A to
Lease of Railvoad Eguipment

Estimated Time

Car Hunbers and Place of
(Both Inclusive) Delivery
OGEX June, 1976
1-242 St. Loulis, Missouri



Annex D to
Conditional Sale Agreecment

ASSTGNMENT OFF LEASE AND AGRLEEMENT

Dated as of April 15, 1976

betwe

MERCANTILE-SAV'E DEPOSTIT AND TRUST COMPANY,

as Trustec

and

THE FIRET NATIOWAL BANK AND
TRUST COMPARY OF OKLAHOMA CITY,

as Agent




ASSIGNMENT OF LIASE AND AGREDI (ENT dated as of April 15,
1976 (hereinafter called Assignment) between MERCANTILE-SARE
DEPOSIT AID TRUST COMPANY, as Trustee (hereinafter, together
with 1ts successors and assigus, called the Vendee) under a
Trust Agrecement dated as of the datc hereof with UNITED
STATES TRUST COMPANY OF NEW YORK, GATH AIRCRATFT CORPORATION,
THE NATIONAL CITY BAUK O EVANSVILLE and PIRST NATIONAL BANK
IN BARTLESVILLE, and THE FIRST NATIOWAL BANK AND TRUST
COMPAY OF OXKLAHOMA CITY, as Agent (hereinafter, together
with i1ts successors and assigns, callaed the Assignee) under
a FPinance Agreement dated as of the date hereof (hercinafter
called the FFinance Agrecment).

WHEREAS, the Vendee; THRALL CAR MANUFACTURING COMPANY
(hereinafter called the Builder); and OKLAHOMA GAS AND ELECTRIC
COMPANY (hereinafter called the Lessec) have entered into a
Condition: 1 Sale Agreement dated as of the date heveof (here-
inafter celled the Conditional Sale Agrecnent) 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 Agrecment (hereinafter called the Equipmnent);

WHEREAS, the Builder and the Ass’nee have entered into
an Agreement and Assiconment dated as of the date hercof
(hereinafv2r called the Conditional Sale Assigroeconl) assigning
to the Assignee the right, security title and interest of the
Buildeir under the Conditional Sale Agreement asg security for
the payment of the Conditional Sale Indebtednecs (as defined
in the Conditional Sale Agreement);

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

WHEREAS, in order to provide further security for the
payment of the Conditional Sale Indebtedness and as an induce-
ment to the Investors (as defined in the Finance Agreement) to
invest in the Conditionazl Sale Indebtedness, the Vendee has
agreed to assign for seccurity purposcs certain of its rights
in, to and under the Lease to the Assignec;

NOW, THEREIPORL, in counsideration of the sum of One
Dollar and other good and valuable consideration paid by the
Assignee to the Vendoe, the receipt of which is hereby
acknowledged, as well as of the mutual covenants herein
contained, th parities horcto do hoereby agree as follows:

SECTION 1. Tho Vendoe hercebhy assigns, tranafoers and sets
over unto the Assionoes, Lls succossors and assigns, as collateral
sccurity for the payment and performance of the obligations of
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the Vendee under the Conditional Sale Agrecement, all the
Vendee's right, title and intcrest (other than the rights of
the Vendee or any Bcp“”ihi“ry pursuant to the sccond full
paragraph of Scction 11 of the Lease regarding the cure of
certain Bvents of Deiault undcer the Lease) as lessor under
the Lease, including witheout limitation, the immcediate right
to receive and collect all rentals, profits and othcecr sums
payable to or rcccivable by the Vendee under or pursuant to
the provisions of the Leasc, whoether as rent, casualty payment,
termination pavoent, indamnity, liguidatoed damages or other-
wise (such moncys being hereinafter called the Payments), it
being expressly understood and agreed by the Assignee that
such assignment of the Paymcits ¢hall not thereby increcasc
the amount of funds applicable to the payment or prepayment
of the Conditional Sale Indehtedness or interest or premium,
if any, thereon as provided in the last paragraph cof Article
4 of the Conditional Sale Agrecment; and the right to make all
waivers and agrceements, to give all notices, conscnts and re-
leases, to tal» 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 Loase. In furtherance of the fore-
going assignmen  and transfer, the Vendee hoereby authorizes

and empowers Lhu Azsigneae, in thoe Assignee's own name or in
the name of the Asszignee's nominec, or in the nemc of or as
attornecy heralhy 1ervocam]y PO”bL+LULCﬂ for the Vendees as

lessor, to aslk, demand for, collect, rececive and enforce
any and all suns to Lhe Aur;g1fu is or may beccome entitled

und ¢ this Assignment and c0mpli nce by the Lessee with the
teris and agrecncnts on their pert to be performed under the
Lease.

The Assignec agrecse to accopt any Payments made by the
Lessee for the account of the Vendee as lessor pursuant to the
Leagse and to acknovledge receipt of such payments. To the
extent reccived, the Assignee will apply such Payments to
satisfy the obligations of the Vendee under the Conditional
Sale Agrecment, subjcct to the limitations contained in the
last paragraph of ﬂrticle 4 of the Conditional Sale Acreement,
and any balance sheall boe paid to the Vendee on the samc date
such Pavment is applied to satisfy such obligations of the
Vendee, by check maiied to the Vendee on such date, or upon
written request by th» Vendee, by hank wire to the Vendec at
such address as may be specificd to the Assignee in writing, and
such balance shall be retained by the Vendee unless an Event
of Default, as definced in the LPO@Q exigts or with a lapse
of time would cxist. TIf the Assiguner chall not receive any
rental payiment under the firyst p(u'af';anh of Section 3 of the
Lease woon duae, the Assignoe sholl notify the Vendsoe at the
addresses set forlly in the Loose,




SECTION 2. This Assignment is exccuted only as security
and, there:ore, the execution and delivery of this Assignmoent
shall not subject the Assignece to, or traunsfer, or pass, or in
any way affec . or modifv, the liability of the Vendee under
the T.casze, it being understood and agreed that, notwithstanding
this Assignment, or any subscquent assignment, 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 Assignec.

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

(a) the Vendea will faithfully abide by, perform
and discharge each and every obligation, covenont and
agreenant which the Leasce provides are to be performad
by thc vendee (other than any act or omission in respect
of which the Lessce has agsumed responsibility unier
the Lease); and, without the ezpress written consent
of the Assignee, the Vendcee will not anticipate the
rentes under the Loewose or waive, excuse, condone, for-
give, or in any monuncy release or discharge the Lessee
thereunder of or frowm the obligaticns, covensnts, condi-
tions and agreemonits Lo be performed by the Loessee, in=-
cluding, without limiintion, the obligation to pay the
rents in the manncer apd ab the times and place specified
therein, o7 enter into any agrecment amending, modifying
or termir ing the Leasce; and the Vendee agrceces that any
amandment modification or termination thereof without
such consent shall be void;

(b} at the Vendse's sole cont and expense (subject
to Articles 4 and 22 of the Conditicnal Sale Agreement),
the Vendee will opoear in and defend every action or
procecding arising under, growing out of or in any wanner
connected with the obligations, duties or liabilitics
of the Vendee under the Lease if such action or procceding
shall arise ouvt cf the willful misconduct or reckless
disregard of duty of the Vendee; and

ot

{(¢)  should the Vendee fail to make any payment or
to de any act which this Zssignment reguires the Vendee
to mate or do, ithen the Assigrnee may (but shall not be
obligated), afiter first making written demand upon the
Vendcoe and alfording the Vendee a reasonabile period of
time within which to mele csuch payvment or do zuch act,
and without releasing the Vendeo [rom any obligation
heveunder or under the Leo o, mabe such payment or do
such act in such wmanney and to such extont as tho Assignoo




nay deom necessary to protect 1 securi*y ho*oof, includ-
ing, without limitation, the ri&ht to api2ar in and defend
any action or proccceding purporting to atfect the seccurity
horeof or the rights or powers of the Assignee and also

tiv right to perform and dircharge each and every obliga-
tion, covenant and agrc cement of Lho Vendee contained in
the Learse. In exercising any such powders, the Assignee
may pay nccessary costs and expenses, enploy counsel and
incur and pay reasonable attorncys' fees, and the Vendee
will reimburse the Assignee for such costs, expenses and
fees.

SECTION 4 Upon th: full dL;Chdlg@ and satisfaction of
all the Vendee's and the Lessece's obligations under the Condi-
tional Sale hgrecment, this Assignment and all rights herein
assigned to the Asnignee shall terninate, 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 rcaguest of the Vendee or its successors or assigns, make,
execute and delilver all such instruments of assignment, transter,
a: suranca and to do such further acts and things as may be
necessary and eppropriate to give effect to the terms of this
Assignnent and the reversion of all eq% ite, right, title and

interest of the Assignec in and to the Leage.

SECTTION 5. 'The Vendee reprasents and warrants that (a)
the Trust Agreemant, tho Conditional Sale AgLeemcnr the
Conditional Sale A(“Linnfnc, the Lease and this Assignment
have each been duly author. wod, xecuted and delivered by
the Vendce and each is and will remain the valid and binding
obligation of the Vendece enforc :ble in accordance with its
respective terms, subjoct only to limitations as to enforce-
ability imposed by bankruptey, in~olvmw'y, reorganization,
moratoriuvm ox ofhwr similar laows affecting the enforcement
of creditors' rights genervally; (b) the Vendee has not

exccuted any outbhor ubulgu 2nt of the Conditional Sale
Agreement ox ti o Leasc and its right to receive all payments

under the Leas ds and will continue to he free and clear of
any and all licng, chargoes, sccurity int :5ts or other
encumbrancc" (except this Assignmant) clcupod or suffered by
any act or 11nxlon on the part of the Vondeo (other than
any act or om ion in respect of which theo Lesscu has
assuned reospon Lbility under the Lease), and the Vendee has
not recoived any advancoe roental payments icr the Lease;
and (¢) to the bust knowledge o it has performoed
’

all obligations on its parlt to be porfor undoer the Loasco
on or 1“.‘,10:.‘ to the dabe horeof and thore occurrced o
or pw >0 to the date hoercol any Bvent of ae defined

in the J sana or oany ovoent o woieh, with notice, demand or

i N i

f
:3p:x; of Ui would conntrbut an Bvent of Dofanlt.



SECTION 6. The Assignee may, in accordance with the pro-
visions of the Finance Agrecment, assign all or any of its
rights under the Lease, including the right to reccive any
Payments due or to become due thereunder. In the event of
any such assignment, any such subsequent or successive
assignec or assigneces shall, to the extent of such assign-
ment, and upon giving by the Assignece of written notice of
such assignmont to the Vendee and by the Vendee of the written
notice reguired in Scction 13 of the Lease, enjoyv all the
right: and privileges and be subject to all the obligations
of the Assignee hereunder.

SECT1I0OXN 7. The Vendee hereby agrees that it will from
time to time and at all times, at the request of the Assignece
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 &..d
appropriate in the premises to give effect to the provisions
hereinabove set forth and more perfectly to confirm the rights,
titles and interests hereby assigr=d and transferred to the
Agssignec or intended so to be, including the cwecution and
acknowledg: of any instrument nceccessary Or appropriate
to file, record, register or deposit this Ass grnment or nobtice
hercof.

SECTION §. The Vendee shall cause copiles of all notices
received in connection with the Leasc to be promptly delivered
to the Assignee at its addr set forth in Article 21 of

the Conditional Sale Agrcement, or at such other address as

the Assignec shall designate in writing. The Assignee shall
give ilmaediate notice by teleqgram, promptly confirmed in writing,
to the Vendee and the Beneficiary of any default by the Lessce
desc. ibked in clausa (A) of Section 11 of the Lease and of any
other default by the Lessce described in such Section 11 of
which the Assignee has actual knowledge.

BCTICW 9. The terms of this Assignment and all rights
and obligations hcerounder shall be governed by the laws of the
State of Oklanhoma; provided, sver, that the parties shall
be entitled to all rights conferred by Scction 20c of the
Interstate Commerce Act and such additional richts arising
out of the [iling, recording, registering or depositing, if
any, of the Leasce or this Assignment as shall bhe conferrved
by the laws of thoe several jurisdictions in which the Lease
or this Assignnent shall be filed, recorded, registered or
deposited.

SECTTION 10.  The Assignec herceby acroeen with tha Vendoco
thot the Asqaignen will not, so long as no event of cefault undor



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 defauvlt under the Conditional Sale
Agrecement or an Lvent of Default under the Lease, has occurred
and is continulng, cxercise or cnforce, or seek to excrcise

or enforce, or avail itself of, any of the rights, powers,
privileyes, authorizations or bencfits 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 heveof, and that, subjicct to the terms of the

Lease and the Conditional Sale Aurcement, the Vendee may, SO
long as no event of default under the Conditional Sale
Agreement ox Eve: of Default under the Leasce has occe rred

and is continuinge, exercise or enforce, or seek to cexercise

or enforce or avail itself of, such rights, powers, privileges,
authorizations or benefilts.

SECYION 11. Notwithstanding any other provision of this
Assignment, (d) the terms of this A54;wnmcnt shall not impose
any obli:ations on the Vendee in addition to the obligations of
the Vendce under the Leanse or w Jcry the Conditional Sale Adree-
ment or in any way limit the effect of the lact paragraph of
Article 4 of the Conditional Sale Agrceement, Article 22 of the
Conditional Sale Agrecemcnt or Section 22 of the Lease, (b) so
long as there is no cvenit of default under the Conditional Sale
Agreemay or an event which with netice, denand or lapse of
time would constitute an event of default thoreunder, and to
the extert that the Vendce does not seck to receive and collect
any Payrments under the Lease in cxcess of the amounts required
to digscharge the obligations of the Vendee under the Conditional
Sale Agrecmant, the terms of this Assignment shall not limit
or in any way affcct the Vendea's right to receive and collect
any Payments under the Lease in excess of the obligations of the
Vendee under the Conditiconal Sale Agreement, or &VPOWGI the

Vendee in any way to wajvc or release the Lessce's obligation
to pay such excess an LHLS, and the Vendee shall continue to be
empowared to aslk, dpmu hd, sue for, collect and receive any and
all of such excoos amounts and (¢) cach and all of the repre-

sentations, undertakings and agreements herein made on the part
of the Vendee are cach and every ona of them made and intended
not as personal representetions, undertakings and agrecments by
Mercantile-Safe Deposit and Trust Company, or for the purpose

or with the intention of binding said trust company personolly
but are madoe ans '=anuﬂad for the purpose of binding only the
Trust Ustate as torm is used in the Truct Agrecment referred
to in the first porograph heveef, and this Assignment is executed
and delivered by the said bank solely in the exercise of the
powers ovprossly conferred apon said baork as tructec und@" zaid
Trust Agrocnont, and bat no porsonal liability or personal respon-

o



sibility is agsumed by or shall at any time be asscrted or enforce-
ablc against said trust company, cuceplt for wilful misconduct or
gro-s pnegligence, or against any Beneficiary under such Trust
Agily s ont or on account of any representation, undertaking or
agreenent of the Vendec or any Beneflclary, either expressed or
implicd, all such persenal liability, if any, being expressly
waived and relecased by the Assignee and by all persons claiming
by, through or undcr the Assignee; provided, however, that the
Assignce or any poerson claiming by, through or under any of it,
making claim hereunder, may look to said Yrust Estate for satis-
faction of tho sane.

SECTION 12. This Assignmont may be exXecuted in any number
of counterparts, but the counterpart delivered to the Assignec
shall be decmed to be the original counterpart. Although
this Assignment is dated as of April 15, 1976 for convenience,
the actuzl date or dates of execution hereof by the parties
herceto is or are, respectively, the date or detes stated in
the acknowledyments hercto annexed.
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IN W1TNESS WHDEREOK, the parties hereto,

due corporate authcority, have caused this Assignment t

signed in their respoective corporate names by
officers and their rcespective corporate seals
affixed and duly attested, all as of the date
written.

MERCANTILE~SATE

o be

cach pursuant to

duly authorized

to be hercunto

first above

DEPOSIT

AND 'TRUST CO

as Trus

(CORPORATE SEAL)

Attest:

Corporate Trust Of

THE FIRST HNATIOL

Vice Pres

NAT: BANK

COMPARY OF OKLAHGHA, as

By

.

ident

Vice Prasident

{(CORPORATE “nAlL)

Attest:




STPATE OF M RYLAND )

CIVTY OF BALTLN 7 )

On this day of May, 1976, befcre me per: »nally
appecared , to me personally
known, who, being by me duly sworn, says that 1. 1is an Assistant
Vice President of Mercantile-Safce Deposit and ust Company
that one of the scals affixed to the foregoing lnatlum«nt is
the corporate seal of said corporation and thr-t said instrument
was signed and scaled on behalf of sazid corporation by
authority - £ its Board of Directors, and he acknowledged
that the exccution of the foregoing instirument was the free
act and decd of said corporation.

Notary Public

p
t~
[

(NOTARIAL SELL)

My commiscion expires

STATE OF OKLAHCHA )

COUNTY OF OKLAHCI: )

r 1276, before me per-
sonally a: pearcd , to me personally
knewn, who, being by me dulv cworn, that he ic a Vice
President of The First National Bank Trust Company of
Oklahoma City, that one of the seals affized to the foregoing
instrument is the corporate zeal of said corporation and that
said instrament wao sicned and scaled on behalf of said corpo-
ration by authority of its Boord of Directors, and he acknow-
ledged that the execution of the fo going instrument was the
free act and deed of said corporatici,

HoLxlx T Public
(NOTARIAT, SIAL)

My comicsion oxsires
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ACKNOWLEDGMUENT O NOIICH O ASGIGHMDXRT

Receipt of a copy of, and duc notice of the assignment
made by, the forcgoing Assignment of Leasce and Agrecment is

hereby acknowledged as of April 15, 1976.

OKLAIICMA GAS AND ELDCTRIC COMPANY

By

Vice President



