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. In pursuance of the‘provisions of Section 20c of the Interstate
Commerce Act, as amended, and the Regulations of the Interstate
Commerce Commission promulgated thereunder, there are herewith

“transmitted for filing and recording the following documents:
‘v 1.

Six (6) instruments constituting executed Conditional Sale
Agreements dated as of April 15, 1977, executed in counterpart,
among General Motors Corporation (Electro Motive Division),
as Builder, N d asing Corporation B=3,

as Vendee, an the Toledo Peorla & Western Railrocad Company., —

éssee, covering four: (4) G.P odel 38 2 2000 horsepower
diesel electric locomotives;

Six (6) executed Agreement and Assxgnmenu;&ated‘as of o
April 15, 1977 between General Motors Corporation (Electro
Motive Division), as Builder, and the Commercial National
Bank of Peoria, as Assignee, relating to the aforesaid
Conditional Sale Agreement, and executed in counterpart;

Six (6) instruments constituting six executed Leases of '
Equipment dated as of April 15, 1977, executed in counterpart,
between New England Merchants LeaSLng Corporatlon B-3,

as Lessor, and th e West road

Company, asdLessee, covering the lease of the aforementloned
four locomotives;
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4, Six (6) instruments constituting six executed Assignment of
Lease and Agreement executed in counterpart dated as of
April 15, 1977 between New England Merchants Leasing
Corporation B-3, as Lessor, and the Commercial National
Bank of Peoria, relating to the aforesaid Lease of Equipment.

A check in the amount of $100.00 made payable to the Treasurer
of the United States is herewith tendered in payment of the
recordation fee with respect to the Conditional Sale Agreement,
the Agreement and Assignment, the Lease, and the Assignment of
Lease and Agreement.

In respect of the Conditional Sale Agreement, the names and
addresses of the respective parties are as follows:

Builder: General Motors Corporation
(Electro Motive Division)
‘LaGrange, Illinois 60525

Vendee: New England Merchants Leasing Corporation B-3
One Washington Mall
lé6éth Floor
Boston, Massachusetts 02107

Lessee: Toledo, Peoria & Western Railroad Company
' 2000 East Washington Street
East Peoria, Illinois 61611

In respect of the Agreement and Assignment, the names and addresses
of the parties are:

Builder: General Motors Corporation
(Electro Motive Division)
LaGrange, Illinois 60525

Assignee: Commercial National Bank of Peoria
301 South Adams Street
Peoria, Illinois 61602

In respect of the Lease, the names and addresses of the parties are:

Lessor: New England Merchants Leasing
Corporation B-3
One Washington Mall
léth Floor
Boston, Massachusetts 02107
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Lessee: Toledo, Pedria & Western Railroad Company
2000 East Washington Street
BEast Peoria, Illinois 61611

In respect of the Assignment of_LeaSe and Agreement, the names and
addresses of the parties are:

Lessor: New England Merchants Leasing
Corporation B-3
One Washington Mall
léth Floor _
Boston, Massachusetts 02107

Vendor: Commercial National Bank of Peoria
301 South Adams Street
Peoria, Illinois 61602

A general description of the equipment covered by the above-—identified
_ Conditional Sale Agreement and Lease of Equipment is as follows:

Pour (4) G.P. Model 38-=2 2000 horsepower diesel electric
locomotives manufactured by General Motors Corporation
(Electro Motive Division), bearing road numbers 2001l to
2004 (both numbers inclusive).

None of the above-identified documents has been previously recorded
with the Interstate Commerce Commission.

It would be appreclated if four (4) sets of documents, each
constituting file copxes of each of the above-identified documents,

bearing the Commission’'s flllng and recordatlon stamps WLll be
dellvered to:

- Kunkel Transportatlon Servxces, Inc., 425 - 13th Street, N W.,
1010 Penn Building, Washington, D. C. 20004

Very truly yours,_

TOLEDO, PEORIA & WESTERN
RAILROAD COMPANY

By Covnrbogr, o Jordil, Prugestent

/W waM Atrnr e, 34«(
«6{;&%{7\4\ O(?M;(—
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' AGREEMENT AND ASSIGNMENT

Dated as of April 15, 1977

between

GENERAL MOTORS CORPORATION
(Electro Motive Division)

as Builder,
and

COMMERCIAL NATIONAL BANK OF PEORIA

as Assignee
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AGREEMENT AND ASSIGNMENT

AGREEMENT AND ASSIGNMENT dated as of April 15, 1977, between
GENERAL MOTORS (ELECTRO MOTIVE DIVISION) (hereinafter called the
"Builder"), and COMMERCIAL NATIONAL BANK OF PEORIA, as Lender,
(hereinafter the "Assignee").

WHEREAS, the Builder, NEW ENGLAND MERCHANTS LEASING
CORPORATION B-3 (hereinafter called the "Vendee") and TOLEDO,
PEORIA & WESTERN RAILROAD COMPANY (hereinafter called the "Lessee")
have entered into a Conditional Sale Agreement dated as of the
date hereof (hereinafter called the "Conditional Sale Agreement"),
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 B to the Conditional
Sale Agreement (said equipment being hereinafter called the
"Equipment" or "units of Equipment").

NOW, THEREFORE, THIS AGREEMENT AND ASSIGNMENT (hereinafter
called this "Assignment") WITNESSETH: That, in consideration of
the sum of One Dollar ($1.00) and other good and valuable consi-
deration paid by the Assignee to the Builder, the receipt of .
which is hereby acknowledged, as well as of the mutual covenants
herein contained the parties hereto agree as follows:

SECTION 1. The Builder hereby assigns, transfers, and sets
over unto the Assignee, its successors and assigns:

(a) All the right, sedurity title and interest of the
Builder in and to each unit of the Equipment;

(b) All the right, title and interest of the Builder
in and to the Conditional Sale Agreement (except the right
to construct and deliver the Equipment and the right to
receive the payments specified in the third paragraph of.
Article 3 thereof, in the first paragraph and in subparagraph
(a) of the third paragraph of Article 4 thereof, in the last
paragraph of Article 14 thereof and reimbursement for taxes
paid or incurred by the Builder), and except as aforesaid in
and to any and all amounts which may be or become due or
owing to the Builder under the Conditional Sale Agreement on
account of the indebtedness in respect of the Purchase Price
(as defined in the Conditional Sale Agreement) of the Equip-
ment and interest thereon, and in and to any other sums
becoming due from the Vendee or the Lessee under the Conditional
Sale Agreement, other than those hereinabove excluded; and



(c) Except as limited by subparagraph (b) of this
paragraph, all the Builder's rights, titles, powers, privi-
leges and remedies under this Conditional Sale Agreement;

without any recourse hereunder, however, against the Builder for

or on account of the failure of the Vendee or the Lessee to make

any of the payments provided for in, or otherwise to comply with,
any of the provisions of the Conditional Sale Agreement; provided,
however, that this Assignment shall not subject the Assignee to,

or transfer, or pass, or in any way affect or modify, the obligations
of the Builder to deliver the Equipment in accordance with the
Conditional Sale Agreement or with respect to its warranties and
agreements contained in Article 13 of the Conditional Sale Agreement
or relieve the Vendee or the Lessee from their respective obligations
to the Builder contained in Articles 2, 3, 4, 6 and 13 of the '
Conditional Sale Agreement, it being understood and agreed that,
notwithstanding this Agreement, or any subsequent assignment
pursuant to the provisions of Article 14 of the Conditional Sale
Agreement, all obligations of the Builder to the Vendee with

respect to the Equipment shall be and remain enforceable by the
Vendee, its successors and assigns, against and only against the
Builder. In furtherance of the foregoing assignment and transfer,
the Builder hereby authorizes and empowers the Assignee in the
Assignee's own name, or in the name of the Assignee's nominee, or

in the name of and as attorney, hereby irrevocably constituted,

for the Builder, to ask, demand, sue for, collect, receive and
enforce any and all sums to which the Assignee is or may become
entitled under this Assignment and compliance by the Vendee and

the Lessee with the terms and agreements on their parts to be
performed under the Conditional Sale Agreement, but at the expense
and liability and for the sole benefit of the Assignee.

SECTION 2. The Builder agrees that it shall construct the
Equipment in full accordance with the Conditional Sale Agreement
and will deliver the same upon completion to the Vendee in accor-
dance with the provisions of the Conditional Sale Agreement; and
that, notwithstanding this Agreement it will perform and fully
comply with each of and all the covenants and conditions of the
Conditional Sale Agreement set forth to be performed and complied
with by the Builder. The Builder further agrees that it will
warrant to the Assignee and the Vendee that at the time of delivery
of each unit of the Equipment under the Conditional Sale Agreement
it had legal title to such unit and good and lawful right to sell
such unit and that title to such unit was free of all claims,
liens, security interests and other encumbrances of any nature
except only the rights of the Vendee under the Conditional Sale
Agreement and the rights of the Lessee under the Lease (as defined
in the Conditional Sale Agreement); and the Builder further
agrees that it will defend the title to such unit against the
demands of all persons whomsoever based on claims originating
prior to the delivery of such unit by the Builder under the
Conditional Sale Agreement; all subject, however, to the provi-
sions of the Conditional Sale Agreement and the rights of the




Vendee and the ILessee thereunder. The Builder will not deliver

any of the Equipment to the Vendee under the Conditional Sale
Agreement until the Conditional Sale Agreement and the Lease

" have been filed and recorded in accordance with Section 20c of

the Interstate Commerce Act (the Builder and its counsel being

entitled to rely on advice from counsel for the Assignee or from

. the Lessee that such filing and recordation have occurred).

SECTION 3. The Builder agrees with the Assignee that in
any suit, proceeding or action brought by the Assignee under the
Conditional Sale Agreement for any instalment of, or interest on,
indebtedness in respect of the Purchase Price of the Equipment or
to enforce any provision of the Conditional Sale Agreement, the
Builder will indemnify, protect and hold harmless the Assignee
from and against all expense, loss or damage (including, but not
limited to, reasonable counsel fees) suffered by reason of any
defense, setoff, counterclaim or recoupment whatsoever claimed by
‘the Vendee or the Lessee arising out of a breach by the Builder
of any obligation with respect to the Egquipment or the manufacture,
construction, delivery or warranty thereof, or by reason of any
defense, setoff, counterclaim or recoupment whatsoever arising by
reason of any other indebtedness or liability at any time owing
to the Vendee or the Lessee by the Builder. The Builder's obliga-
tion so to indemnify, protect and hold harmless the Assignee is
conditional upon (a) the Assignee's timely motion or other appro-
priate action, on the basis of Article 14 of the Conditional Sale
Agreement, to strike any defense, setoff, counterclaim or recoupment
asserted by the Vendee or the Lessee in any such suit, proceeding
or action and (b) if the court or other body having jurisdiction
in such suit, proceeding or action denies such motion or other
action and accepts such defense, setoff, counterclaim or recoupment
as a triable issue in such suit, proceeding or action, the Assignee's
prompt notification to the Builder of the asserted defense,
setoff, counterclaim or recoupment and the Assignee's giving the
Builder the right, at the Builder's expense, to compromise,
settle or defend against such defense, setoff, counterclaim or
recoupment.

Except in cases of articles or materials specified by the
Vendee or the Lessee and not manufactured by the Builder and in
cases of designs, systems, processes, formulae or combinations
specified by the Vendee or the Lessee and not developed or purported
to be developed by the Builder, the Builder agrees, except as
otherwise specifically provided in Annex A to the Conditional
Sale Agreement to indemnify, protect and hold harmless the Assigneee
from and against any and all liability, claims, costs, charges
and expenses, including royalty payments and counsel fees, in any
manner imposed upon Or accruing against the Assignee or its
assigns because 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 is claimed to



infringe on any patent or other right. The Assignee will give
prompt notice to the Builder of any claim actually known to the
Assignee which is based upon any such alleged infringement and
will give the Builder the right, at the Builder's expense, to
compromise, settle or defend against such claim. The Builder
agrees that any amounts payable to it by the Vendee or the Lessee
with respect to the Equipment, whether pursuant to the Conditional
Sale Agreement or otherwise, not hereby assigned to the Assignee,
shall not be secured by any lien, charge or security interest

upon the Equipment or any unit thereof.

SECTION 4. The Assignee, on the Closing Date fixed as
provided in Article 4 of the Conditional Sale Agreement with
respect to a Group (as defined in said Article 4) of the Equipment,
shall pay to the Builder an amount equal to the portion of the
Purchase Price thereof which, under the terms of said Article 4,
is payable in instalments, provided that there shall have been
delivered to the Assignee (with an executed counterpart to the
Vendee), as provided in Article 14 of the Conditional Sale Agree-
ment and prior to such Closing Date, the following documents in
form and substance satisfactory to it and to its counsel hereinafter
mentioned, in such number of counterparts as may be reasonably
requested by said counsel:

(a) A bill of sale from the Builder to the Assignee
transferring to the Assignee security title to the units of
the Equipment in such Group, warranting to the Assignee and
to the Vendee that, at the time of delivery of such units
under the Conditional Sale Agreement, the Builder had legal
title to such units and good and lawful right to sell such
units and that title to such units was free of all claims,
liens, security interests and other encumbrances of any
nature except only the rights of the Lessee under the Lease,
and covenanting to defend the title to such units against
the demands of all persons whomsoever based on claims
originating prior to the delivery of such units by the
Builder under the Conditional Sale Agreement;

(b) A Certificate or Certificates of Acceptance with
respect to the units of the Equipment in such Group as
contemplated by Article 3 of the Conditional Sale Agreement
and §2 of the Lease;

(c) A certificate of an officer of the Lessee to the
effect that none of the units of the Equipment was placed in
the service of the Lessee or otherwise was used by the
Lessee prior to delivery and acceptance of such units under
the Conditional Sale Agreement and the Lease;



(d) An invoice of the Builder for the units of the
Equipment in such Group accompanied by or having endorsed
thereon a certification by the Vendee and the Lessee as to

their approval thereof;

(e) An opinion of counsel for Vendee addressed to the
Assignee dated as of such Closing Date in substantially

the form attached hereto as Annex A.

(£f) An opinion of counsel for the Lessee, dated
such Closing Date and addressed to the Vendee as well

Assignee, in substantially the form attached hereto as

Annex B.

as of
as the

(g) An opinion of counsel for the Builder, dated as of

such Closing Date, and addressed to the Vendee and the

Assignee in substantially the form attached hereto as Annex

C.

(h) A receipt from the Builder for any payment (other

- than the payment being made by the Assignee pursuant to the
first paragraph of this Section 4), required to be made on
such Closing Date to the Builder with respect to the Equip-

ment, unless such payment is made by the Assignee with funds

furnished to it for that purpose by the Vendee.

In giving the opinions specified in subparagraphs (e),

(£)

and (g) of this Section 4, counsel may qualify any opinion to the
effect that any agreement is a legal, valid and binding instrument
enforceable in accordance with its terms by a general reference

to limitations as to enforceability imposed by bankruptcy,

insolvency,

reorganization, moratorium or other similar laws affecting the
enforcement of creditors' rights generally, In giving the opinion

specified in said subparagraph (e), counsel may rely (i) as
authorization, execution and delivery by the Builder of the

to

documents executed by the Builder and title to the Equipment at

the time of delivery thereof under the Conditional Sale Agreement,

on the opinion of counsel for the Builder and (ii) to the extent
appropriate, as to any matter governed by the law of any jurisdiction

other than Illinois or the United States, on the opinion of

counsel for the Builder or the opinion of counsel for the Lessee
to such matter. In case of such reliance, counsel shall state

that any opinions on which counsel relies are satisfactory

in

form and substance and that the Assignee and the Investors are

justified in relying thereon.

The Assignee shall not be obligated to make any above-
mentioned payment at any time after the commencement of any

proceedings specified in clause (c¢) of Article 15 of the Conditional
Sale Agreement or if an event of default, or any event which with
the lapse of time and/or demands provided for in the Conditional



Sale Agreement would constitute an event of default, shall have
occurred and be continuing under the Conditional Sale Agreement.
In the event that the Assignee shall not make any such payment,
the Assignee shall reassign to the Builder, without recourse to
the Assignee, all right, title and interest of the Assignee in
and to the units of the Equipment with respect to which payment
has not been made by the Assignee.

SECTION 5. The Assignee may assign all or any of its rights
under the Conditional Sale Agreement, including the right to
receive any payments due or to become due to it from the Vendee
or the Lessee thereunder. In the event of such assignment, any
such subsequent or successive assignee or assignees shall, to the
extent of such assignment, and upon giving the written notice
required in Article 4 of the Conditional Sale Agreement, enjoy
all the rights and privileges and be subject to-all the obligations
of the Assignee hereunder.

SECTION 6. The Builder hereby:

(a) represents and warrants to the Assignee, its
successors, and assigns, that the Conditional Sale Agreement
was duly authorized by it and lawfully executed and delivered
by it for a valid consideration, that, assuming due authoriza-
tion, execution and delivery by the Vendee and the Lessee,
the Conditional Sale Agreement is, in so far as the Builder
is concerned, a legal, valid and existing agreement binding
upon the Builder in accordance with its terms and that it is
now in force without amendment thereto;

(b) agrees that it will from time to time and at all
times, at the request of the Assignee or its successors or
assigns, make, execute and deliver all such further instru-
ments of assignment, transfer and assurance and do such
further acts and things as may be and appropriate in the
premises to give effect to the provisions hereinabove set
forth and more perfectly to confirm the rights, titles and
interests hereby assigned and transferred to the Assignee or
intended so to be; and '

(c) agrees that, upon request of the Assignee, its
successors and assigns, it will execute any and all instru-
ments which may be necessary or proper in order to discharge
of record the Conditional Sale Agreement or any other instrument
evidencing any interest of the Builder therein or in the
Equipment.

SECTION 7. The terms of this Assignment and all rights and
obligations hereunder shall be governed by the laws of the State
of Illinois, provided, however, that the parties shall be entitled
to all the rights conferred by Section 20c of the Interstate
Commerce Act, such additional rights arising out of the filing,
recording or depositing of the Conditional Sale Agreement and




this Assignment as shall be conferred by the laws of the several
jurisdictions in which the Conditional Sale Agreement or this
Assignment shall be filed, recorded or deposited, or in which any
unit of the Equipment shall be located, and any rights arising
out of the marking on the units of the Equipment.

SECTION 8. This Assignment may ke executed in any number of
counterparts, but the counterpart delivered to the Assignee shall
be deemed to be the original counterpart. Although this Assign-
ment is dated as of the date first above written, for convenience,
the actual date or dates of execution hereof by the parties
hereto is or are, respectively, the date or dates stated in the
acknowledgments hereto annexed.

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

GENERAL MOTORS
(ELECTRO MOTIVE

(CORPORATE SEAL)"

~

ATTEST:
. W%ﬂ—mzﬂ
Title: ASSISTANT SECRETARY

COMMERCIAL NATIONAL BANK OF PEORIA

By
Title:

(CORPORATE SEAL)

ATTEST:

Title:



this Assignment as shall be conferred by the laws of the several
jurisdictions in which the Conditional Sale Agreement or this
Assignment shall be filed, recorded or deposited, or in which any
unit of the Equipment shall be located, and any rights arising
out of the marking on the units of the Equipment.

SECTION 8. This Assignment may be executed in any number of
counterparts, but the counterpart delivered to the Assignee shall
be deemed to be the original counterpart. Although this Assign-
ment is dated as of the date first above written, for convenience,
the actual date or dates of execution hereof by the parties
hereto is or are, respectively, the date or dates stated in the
acknowledgments hereto annexed.

IN WITNESS WHEREQOF, the parties hereto, each pursuant to due
corporate authority, have caused this instrument to be executed
in their respective corporate names by duly authorized officials,
and their respective corporate seals to be hereunto affixed and
duly attested, all as of the date first above written.

GENERAL MOTORS
(ELECTRO MOTIVE DIVISION)

By
Title:

(CORPORATE SEAL)

ATTEST:
Title:
COMMERCTAL NATTONAL BANK OF PEORIA
By gﬂg’\’\ I
(CORPORATE SEAL) : e \/W\v" @,&5 -

Title: | /Z‘:Q %a
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STATE OF ;;;M@/_g )
) ss.
COUNTY OF (’@@/4# ) '

On this _ 24777 day of A , 1977, before me

personally appeared P, I Loet g , to
me personally known, who being by me duly sworn, savs that he is

/¢ President of General Motors Corporation (Electro
Motive DlVlSlOl’l) that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that said
instrument was signed and sealed on behalf of said corporation,
by authority of its Board of Directors and he acknowledged that

the execution of the foregoing instrument was the free act and
deed of said corporation.
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STATE OF )

) Ss.
COUNTY OF )
on this day of L , 1977, before me
personally agpeared ' , to

me perscnally known, who belng by me duly sworn, says that he is
President of General Motors Corporation (Electro
Motive Division) that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that said
instrument was signed and sealed on behalf of said corporation,
by authority of its Board of Directors and he acknowledged that
the execution of the foregoing instrument was the free act and
deed of said corporation.

Notary Public

My Commission Expires:

STATE OF ~ +/finers )
) SS.
COUNTY OF /)eo[\,q )
On this gvéf% day of A&A‘( _ , 1977, before me
personally appeared ¢ 224 an , to

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

he is Vice President of Commercial National

Bank of Peoria, that one of the seals affixed to the

foregoing instrument is the corporate seal of said corporation,

that said instrument was signed and sealed on behalf of said
corporation, by authority of its Board of Directors and he acknowledged
that the execution of the foregoing instrument was the free act

and deed of said corporation.

Notary Public N

My Commission Expires:

octoher 1, /077 e A
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May . 1377 Came e nnmeenTY. BORT

varional Bank of Peoris
tiational Hank Huilding
&1602 '

Thin Firs harn acted 25 ¢ounsel to Hew Engl Her-
shawts L=aging Corpovatinn B-3, a Masaachusebis carperation
{the "Vendse™}, in connection with the nnaotaskinn, o loemen—
tation and closing of ecertain transacticons ombenp atvd by a
Upnditional 8ale Agresment dated as nf Ap ~-l 15, 197? ESilaat:
Sensyal ¥otors forp.,. & Hew ¥YOrk corporstion {(the "Builder™),
the Vendas and Tolada, Pacria & T:St exn Ra:f,)ni Coprpany, an
Illinois corporatign {the “Lessee”, In that capgaét» wr pay-—
tictpated in the negotiation and propsration of, end attsnded
o the execution and delivery of, the Coaditional Sale Agree-
mant and ths ssveral dopcumsnts contemplatbed thereby, inciuding
amang othars the Laase and ah Assignment of Lease and Agrco-
meat batwesn the Vendezs and Commercial Hational Bank of Panria
= national banking sssocistion {(the "Assignes™). We have in -
addition raviewad the hgreoment and Assignment. (The copital-
ized terms in the preceding sentencesand all othor capitalized
terms in this letter which are also us=d in or defined in the
Cenditional Sale Agrecment shall in this letter have the mean-
ings-of those tarmg in the Condiilsonal Szle Agreemsnk.)

Furcher, we ’,:wﬁf"'o::‘rr d the legal wark reguired in con-
naction with the incorporation of the Vendee, are familiar with
its Articles of Incorporation and By-Laws, have reviswsd oin-
utes of all mavtliags of £ha Vendeo's stockholders, Board of
Direcctors and Dxacubkive Committes, and have alditionally in-
terviewed the Vendee's monagemant peraonnel and madoe . sech Foar-
ther investigaticn and inguiry ay we &eosped nacessary or ap-
propriefdy for purposes o rendsring thiz opinicn. _ ’

As reguired by and pursuant to Section 4f{e} of the
Agrr wment and Asslgnment, wa& are by t$his letter confirming and
rendering €0 vou the fnllowling gpinions of this firm:
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SOODWIN, PROCTER & HOAR

Commercial Naticonal Bank of Pooria

May . 1377
1. Tha Vendew i3 & corporation duly incorporsted,
alidly existing and in gead standing wnder the laws of the
Commonweeith of Mazgachusettse, and has the corpozrate power,
authority and legal right to carry on ita ba9158~~ as now con-
dunted.

7. The Conditional Sale Agresment, the Tease and
zhe Assignrant of Lease have each been duly auchsorized, exse
cuted and deliversd by the Yendee and assuming due authoriza-
tiogn, axecution and dzlivary by the othor partics thereto,
each ©f them is =2 legal and valid instrument binding on the
Vandes in agcurdance wiih its terwms,

3. maither the execution and delivery by tha Vendes
gf the Conditional Snle Agroewant, the feeas or the Assigonmant
af Loase, porY the econswomation by the Vendes of the transac-
tions contamplated by any thersef, nor coppliance by the Ven-
des with the provisicons of any theroof, conflicts with or ro-
sults in 2 breach of, any of the provisions of the Articles of
Incorpdratinn or By-Taws of the Vendss, or of any zpplicabls
Law, judgment, ovday, writ, injunction, decrea, rule or regu-~
iztion of anv court, adminigtrstive agengy, or other govern~- -
mental authority, or of sny agreement or other instrumant
¥nown to us ©0 which the Vondeo is & party or by which it is
bound or constituntes a defanlt under any thereof.

: 4. Ho consent, approval or othor authorization of
tha Interstate Cormorce Cossmission or by any court, adminds-
trative agency or othor governmental authority is veguired in
connaction wikh tha Vendes's exscution and delivary of tha
Conditional 3ale Agresemsnt,. the Loas2 or the Assignment of
Leasa.,

&. Upon axezution and delivery to the Assignee of
+ha Conditional Sale Agreoent and the Aszignmont of Loeass,
and the filing and re:ﬁrdinq af tﬁﬁ conditional sale Agrag-
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GOODWIN, RPROCTER & HUOAR

CCWﬂerciil ¥avional Bank of Peoria

Page Thres
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_ The foregoing opinions ars subject €0 the {ollowing
qualifications; '

(i} The opinlion set forth in Paragraph 5 is .
rendared in reliance upon the npirian of counsel to the Buile
der that thers was dus authorization, exccution and delivery
af the Comditional Salz Agreemsnt and that the Bullder hold
good title to tha Bquipment free and slear of all liens and
eacubrances at the time of delivery thareof to the Vendoe:

{11} The opinion zet forth in Pavagraph 7 i=
veelered in veliange epon the opinlon of counsel to the Lese
seey '

{(iii)  The enforgecabilicty of the rights and reme-
ddie2 of any garky is subicct to any applicable bankrugpiey,
recrganization, insonivency, morateriem or other similar law
affecting qarerally the enforcemant ¢f creditors’® rights from
vime to time in effect; and

{iv} we zre admitted to the pracklice of iaw only
in tha Cormonwealth of Massachusa2tte and disclaim any expertise
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ANNEX B

OPINION OF LESSEE

An opinion of counsel for the Lessee dated as of the date of
closing and addressed to the Vendee and the Assignee to the
effect that:

l.

The Lessee is a corporation legally incorporated, validly
existing and in good standing under the laws of the State of
Illinois.

Under the laws of the State of Illinois, the Lessee has

full corporate power, authority and legal right to carry on

its business as now conducted. Lessee is duly authorized

and empowered to execute and deliver the Lease, the Conditional
Sale Agreement and all such other documents as it has executed
and delivered in connection with the transaction contemplated
in said Lease and Conditional Sale Agreement.

No approval from any governmental authority is required with
respect to the entering into or performance of the Lease,

the Conditional Sale Agreement or other documents contemplated
in this transaction, or if any such approval is required, it
has been obtained.

The Lease and the Conditional Sale Agreement have been duly
authorized, executed and delivered by the Lessee and, assuming
due authorization, execution and delivery by the other
parties thereto, are legal and valid instruments binding

upon the Vendee and enforceable with their terms.

The entering into and the performance by the Lessee of the
Lease and the Conditional Sale Agreement will not violate
any judgment, order, law or regulation applicable to Lessee
nor constitute a default under, or result in the creation of
any lien, charge, security interest or other encumbrance
upon any assets of Lessee or on the units of Equipment,
pursuant to any indenture, mortgage, deed or trust, bank
loan or credit agreement or other agreement or instrument to
which the Lessee is a party or by which it may be bound.

The the best of counsel's knowledge (after due investigation),
there are no actions, suits or proceedings (whether or not
purportedly) on behalf of Lessee pending or threatened

against or affecting Lesse or any of its property rights, at

law or in equity, on or before any regulatory commission or
other administrative agency, which could materially and
adversely affect the condition, financial or otherwise, of
lessee, as the case may be, and Lessee is not in default

with respect to any order or decree of any court or governmental
commission, agency or instrumentality.



No existing mortgage, deed of trust, or other lien or any
security interest of any nature whatsoever which by its

terms now covers or affects, or which may hereafter cover

or affect, any property or interest of the Lessee in the
units of Equipment, now attaches or hereafter by its terms
will attach to the units of Equipment or in any manner affect
or will affect adversely the rights, title and interests of
the Vendee or the Assignee.

Certificates of Acceptance, when executed and delivered by
the Lessee, will constitute legal, valid and binding obligations
of the Lessee enforceable in accordance with their terms.

The Lease, the Assignment of Lease and Agreement, and the
Conditional Sale Agreement and this Assignment have been ,
duly filed and recorded with the Interstate Commerce Commission
in accordance with Section 20c of the Interstate Commerce

Act and no other filing or recordation is necessary for the
protection of the rights of the Assignee in any state of the
United States of America or the District of Columbia.



ANNEX C

OPINION -OF COUNSEL FOR BUILDER

The opinion of counsel for the Builder shall be addressed to
the Vendee and the Assignee, to the effect that:

1.

The Builder is a corporation duly incorporated and
validly existing and in good standing under the laws of
the state of its incorporation and has the power and
authority to own its properties and to carry on its
business as now conducted.

The Conditional Sale Agreement has been duly authorized,
executed and delivered by the Builder, and, assuming

due authorization, execution and delivery by the other
parties thereto, is a legal and valid instrument binding
upon the Builder and enforceable against the Builder in
accordance with its terms.

This Assignment has been duly authorized, executed and
delivered by the Builder, and, assuming due authorization,
execution and delivery by the Assignee, is a legal and
valid instrument binding upon the Builder.

At the time of the assignment contemplated in the
Assignment, the Assignee is vested with all the rights,
title, interest, powers and privileges of the Builder
purported to be assigned to it by the Assignment.

At the time of the assignment, security title to the

units of the Equipment is validly vested in the Assignee

and such units of the Equipment, at the time of delivery
thereof to Vendee under the Conditional Sale Agreement, were
free from all claims, liens, security interests and other
encumbrances (other than those created by the Conditional
Sale Agreement and the rights of the Lessee under the
Lease).



