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Gentlemen: INILKSTALE COMEMCE CONIMI&%ON
INTERSTATE, COMMERCE COMMISSION =~ WBlrahimetrm . € 1.C.C.

Enclosed for recordation under the provisions of ERATION B
Section 20(c) of the Interstate Commerce Act, as amended, are FEE OPER
the original and 9 counterparts each of a Conditional Sale
Agreement dated as of May 1, 1977 and an Agreement and Assign-
ment dated as of May 1, 1977 relating thereto.

The general description of the railroad rolling stock
covered by the enclosed documents is set forth in Schedule A attached
to this letter and made a part hereof.

The names and addresses of the parties are:

Owner-Vendor under General Motors Corporation
Conditional Sale Agreement (Electro-Motive Division) v,
and Assignor under Agree- LaGrange, Illinois 60525 "]
ment and Assignment: :
Vendee under Conditional First National Bank and
Sale Agreement: Trust Company of Evanston
800 Davis Street
Evanston, Illinois 60204
Assignee under Agreement First National Bank of
N\ and Assignment: Minneapolis
h ‘ _ 120 South Sixth Street
: v Minneapolis, Minnesota
The undersigned is the Vendee named above and has
knowledge of the matters set forth in the enclosed documents.
N Flease return the original and 7 coples of the Conditional
_ Sale Agreement and the Agreement and Assignment to Larry Elkins,
i Esq., Chapman and Cutler, 111 West Monroe Street, Chicago, Illinois -
' 60603,
Enclosed is a‘check in the amount of $50.00 covering the

required recording fee.
Very truly yours,

FIRST NATIONAL BANK AND TRUST
COMPANY OF EVANSTON,
not in its individual capacity
but solely as Trustee under
Illinoils Termilnal Trust-No, 77-1

By %@\/f

=y Enclosures Its Authorized Officer

i VENDEE AS AFORESAID



MANUFACTURER:

PLANT OF MANUFACTURER:

DESCRIPTION OF EQUIPMENT:

SPECIFICATIONS:
BASE PURCHASE PRICE:

MAXIMUM PURCHASE PRICE:
DELIVER TO:
PLACE OF DELIVERY:

ESTIMATED DELIVERY DATES:

OUTSIDE DELIVERY DATE:

LESSEE:

ASSIGNEE OF MANUFACTURER:

General Motors Corporation
(Electro-Motive Division)

McCook, Illinois

§ GpP-38-2 Diesel Electric Locomotives
bearing Illinois Terminal Railroad
Company identifying numbers 2001 to
2004, both inclusive

Ceneral Motors No. 8090

- $425,000 per Item ($1,700,000 for

4 Items)

$1,877,932.16

Illinois Terminal Railroad Company
McCook, Illinois

May, 1977

June 30, 1977

Illinois Terminal Railroad Company

First National Bank of Minneapolis’ ~

SCHEDULE A



Pnterstate Commeree Conmission
Sashington, B.E. 20423 6/2/77

OFFICE OF THE SECRETARY

Larry Elkins,Esq.
Chapman And Cutler

111 West Monroe Street
Chicago, Illinois 60603

Dear Sir:
The enclosed document(s) was recorded_‘ pursuant to the
! provisions of Section 20(c) of the Interstate Commerce Act,
| , 49 U.S.C. 20(c), on  6/2/77 at  11:05am,

| and assigned recordation number(s) 8842, 8842-A & 8843

| Sincerely yours,

| Robert swald
Secretary

‘ Enclosure(s)

\ SE-30
| (5/76)
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WERSIALE CUMMERGE COMMISS.ON

CONDITIONAL SALE AGREEMENT

Dated as of May 1, 1977
Between

GENERAL MOTORS CORPORATION
(Electro-=Motive Division)

Manufacturer

And

FIRST NATIONAL BANK AND TRUST COMPANY OF EVANSTON,

as Trustee under Illinols Terminal Trust No.

Vendee

77-1

(Il1linois Terminal Trust No. 77-~1)
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CONDITIONAL SALE AGREEMENT dated as of May 1, 1977
between GENERAL MOTORS CORPORATION (Electro-Motive Division),
a Delaware corporation (the "Manufacturer") and FIRST NATIONAL
BANK AND TRUST COMPANY OF EVANSTON, as Trustee (the "Vendee")
under a Trust Agreement dated as of May 1, 1977 (the "Trust
Agreement") with BORG-WARNER LEASING CORPORATION, a Delaware
§orp$$ation (the "Trustor") known as Illinois Terminal Trust

0. -1.

WHEREAS, the Manufacturer is willing to construct,
sell and deliver to the Vendee, and the Vendee is willing
to purchase, the rallroad equipment described in Schedule A
attached hereto (collectively the "Equipment" and individually
"Item of Equipment");

WHEREAS, the Vendee 1s entering into an Equipment
Lease dated as of the date hereof with Illinois Terminal
Rallroad Company, a Delaware corporation (the "Rallroad")
substantially in the form attached as Exhibit B to the
Trust Agreement providing for the lease of the Equipment
to the Railroad (the "Lease"); and

WHEREAS, the Manufacturer and the Vendee contemplate
that the rights, security title and interest of the Manufacturer
in and to the Equipment and certain rights and interests
of the Manufacturer in and to this Agreement will be assigned
to First National Bank of Minneapolis, as agent (the
"Assignee") pursuant to an Agreement and Assignment dated
as of the date hereof (the "Assignment") between the Manufacturer
and the Assignee;

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

SECTION 1. CONSTRUCTION AND SALE.

The Manufacturer will construct, sell and deliver
to the Vendee, and the Vendee will purchase from the Manufacturer
and accept delivery of and pay for as hereinafter provided,
those Items of Equlpment which are indicated on Schedule A
attached hereto to be constructed and sold by the Manufacturer,
each Item of which shall be constructed in accordance with the
applicable specifications referred to in said Schedule with
such modifications thereof as may be agreed upon in writing
by the Vendee, the Railroad and the Manufacturer (which
specifications and modifications, if any, are hereinafter
called the "Specifications"). The design and quality of
equipment and materlial in such Items shall conform to all
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Department of Transportation requirements and specifications
for new equipment, and to all standards recommended by the
Association of American Railroads, interpreted as being
applicable to new railroad equlpment of the character of such
Items as of the Closing Date (as hereinafter defined).

SECTION 2. DELIVERY.

2.1. The Manufacturer will deliver the various Items
of Equipment to be manufactured by it to the Vendee in
accordance with the applicable delivery schedule set forth
in said Schedule A, provided, however, that the Manufacturer
shall have no obligation to deliver any Item of Equipment
hereunder so long as any Event of Default pursuant to
Section 14.1 hereof shall have occurred and be continuing;
and provided, further,that delivery of any Item of Equipment
shall not be made except concurrently with the settlement
therefor on the Closing Date pursuant to Section 3 hereof.

2.2. The Manufacturer's obligations as to time of
delivery is subject however to delays resulting from causes
beyond the Manufacturer's reasonable control, including,
but not limited to, acts of God, acts of government such
as embargoes, priorities and allocations, war or war
conditions, riots or civil commotion, sabotage, strikes,
differences with workmen, accidents, fire, flood, explosion,
damage to plant, equipment or facilities, or delays in
recelving necessary materials or delays of carriers or
subcontractors.

2.3. Notwithstanding the foregoing provisions in
thils Section 2, the Vendee shall not be obligated hereunder
to accept and pay for any Equipment not delivered and accepted
on or before the outside delivery date provided therefor in
Schedule A. Any Equipment not so delivered and accepted
pursuant to Sections 2.1, 2.3 and 3.1 hereof shall be excluded
from this Agreement and not included in the term "Equipment"
as used 1n this Agreement. 1In the event of any such exclusion
the Manufacturer of such excluded Equipment shall, for the
benefit of the Railroad, remain obligated to construct, sell
and deliver to the Railroad, and the Vendee and the Manufacturer
shall execute an agreement supplemental hereto limiting this
Agreement to the Equipment not excluded herefrom, and the
Manufacturer agrees to look solely to the obligations
of the Raillroad pursuant to Section 1.2 of the Lease in
respect of any such excluded Item of Equipment.

2.4. The Equipment during construction shall be



subject to inspection by an inspector or other authorized
representative of the Rallrocad and the Vendee. Upon
completion of the Equlpment, it shall be presented on the
Closing Date to an inspector of the Railroad for inspection
at the place specified for delivery. Acceptance of any
Items of Equipment by the Rallroad under the Lease on the
Closing Date shall be deemed to be acceptance of such Items
of Equipment by the Vendee, and the Vendee agrees to use
its best efforts to cause the Rallroad to furnish the
Certificate or Certificates of Acceptance under the Lease
to the Manufacturer in such number of counterparts as may
be reasonably requested. Any Item of Equipment which is not
so accepted by the Rallrocad shall be excluded from this
Agreement and shall not be included in the term "Equipment"
as used in this Agreement.

2.5. The Manufacturer shall bear the risk of
loss of each Item of Equipment or damage thereto until
delivery to and acceptance thereof by the Railroad and
the Vendee. Upon delivery and acceptance by the Railroad
of each of such Items of Equipment pursuant to Section 2.l
hereof, the Vendee shall bear the risk of loss of or
damage to such Items.

SECTION 3. PURCHASE PRICE AND PAYMENT.

3.1. The base price per Item of Equipment, which
shall include prepald frelght charges, if any, and storage
charges, 1f any, prior to delivery, but exclusive of interest
and all other charges, 1s as set forth in Schedule A. Such
base price per Item of Equipment shall be subject to 1lncrease
or decrease as set forth in an invoice from the Manufacturer
to the Vendee accompanied by or having endorsed thereon a
certification by the Rallroad as to the correctness of the
price of such Item as set forth in sald invoice, and the
term "Purchase Price" as used herein shall mean such base
price as so increased or decreased; provided that the Purchase
Price for any Item of Equipment shall not exceed the
Maximum Purchase Price provided therefor in such Schedule A.
If on the Closing Date the Purchase Price of any Item of
Equipment for which settlement 1s then being made under this
Agreement would, but for the provisions of this sentence,
cause the Maximum Purchase Price for all Items of Equipment
on such Schedule to be exceeded, then the Vendee will enter
into an agreement with the Manufacturer of the Item or Items
of Equipment then proposed for settlement excluding from this
Agreement such Item or Items of Equipment as will, after
giving effect to such exclusion, reduce such aggregate
Purchase Price of all Items of Equipment on such Schedule



to not more than the Maximum Purchase Price provided in such
Schedule, and the Manufacturer agrees to look solely to the
obligation of the Railroad pursuant to Section 1.2 of the
Lease in respect of such excluded Equipment. ,

3.2. TFor the purpose of making settlement for the
Equipment, all Items of Equipment delivered and accepted
on the Closing Date pursuant to Section 2.4 hereof shall be
referred to as a "Group".

3.3. SubjJect to the provisions of Section 13 hereof,
the Vendee hereby acknowledges 1tself to be indebted to the
Manufacturer in the amount of, and hereby promises to pay
to the Manufacturer at such bank or trust company in the
United States of America as the Manufacturer shall designate
for payment to it, the Purchase Price of the Items of
Equipment as follows:

(a) On the Closing Date an amount equal to
33.2830% of the aggregate Purchase Price for all
Items of Equipment in the Group for which settlement
is then being made; and

(b) an amount equal to the difference between
such aggregate Purchase Price and the aggregate amount
paid pursuant to subparagraph (a) of this Section 3.3
(such difference being hereln sometimes called the
"Conditional Sale Indebtedness") plus interest on the
unpaid balance thereof payable in Installments, as
follows:

(1) One installment of interest only at
the rate of 8.5% per annum for the period from
and including the Closing Date to but not
including July 1, 1977, payable on July 1, 1977,
followed by

(2) Twenty-seven (27) semiannual install-
ments, including both principal and interest at the
rate of 8.5% per annum, payable on January 1, 1978
and on the first day of each July and January there-~-
after to and including January 1, 1991 as set forth
1n Schedule B hereto.

3.4 4. The obligation of the Vendee to pay the amounts
specified in Section 3.3 hereof is, for the Group, subject
to the fulfillment on or before the respective dates hereinafter
set forth of the following conditions (any of which may be
walved by the Vendee and the payment by the Vendee of the
amounts specified in clause (a) of Section 3.3 with respect to



the Group shall be conclusive evidence that such condition has
been fulfilled or irrevocably waived, provided, however, no
~act or omission of the Vendee other than such payment or a
written walver signed by the Vendee shall constitute a

walver for purposes of this Section 3.4):

(a) The Assignee shall pay or cause to be paid
concurrently wlth payment by the Vendee to the
Manufacturer the amount contemplated by Section 5 of the
Asslgnment.

(b) No Event of Default specifled in the Lease or
herein or any event which with the lapse of time and/or
notlice provided for in the Lease or herein would
constitute such an Event of Default, shall have occurred
and be continulng, and a certificate of a Vice President
of the Raillroad dated such Closing Date shall be
delivered to the Vendee to such effect and to the effect that
the representatlions and warranties made by the Rallroad
in the Lease and the Finance Agreement remain true and
correct.

(¢) The Vendee shall have received the following
opinions, each addressed to and In scope and substance
satisfactory to the Vendee, namely:

(1) The opinion of counsel for the Railroad
referred to in Section 18 of the Lease; and

(2) The opinions of counsel for the
Manufacturer, dated the Closing Date, referred to
in subparagraph (f) of Section 5 of the Assignment.

In giving the opinions specified above, counsel may
qualify any opinion to the effect that any agreement is
a vallid and binding instrument enforceable in accordance
with its terms by general reference to limitations as
to enforceability imposed by bankruptecy, insolvency,
reorganization, moratorium or other laws affecting the
enforcement of creditor's and lessor's rights generally.

(d) The Vendee shall have received the following
additional instruments, each in scope and substance
satisfactory to the Vendee, namely:

(1) Bills of Sale from the Manufacturer
to the Assignee transferring to the Assignee security
title to the Items of Equipment in the Group
settled for with the Manufacturer on the Closing
Date and warranting to the Assignee and to the
Vendee that at the time of delivery of such Items
to the Vendee under this Agreement the Manufacturer



had legal title to such Items and good and lawful
right to sell such Items and title to such Items
was free of all claims, liens and encumbrances

of any nature except only the rights of the Vendee
under this Agreement and the rights of the
Railroad under the Lease;

(2) Certificates of Acceptance dated the
Closing Date sligned by an authorized representative
of the Rallroad of the character described in
Section 1 of the Lease with respect to each such
Item of Equipment (which shall constitute acceptance
by the Vendee of each such Item of Equipment in
accordance with Section 2.4 hereof); and

(3) 1Invoices for such Items of Equipment
accompanied by or having endorsed thereon a
certification by the Railroad as to the correctness
of the price of such Items as set forth therein.

3.5. The term "Closing Date" with respect to the
Group shall mean such date which 1s not more than ten
business days followlng presentation by the Manufacturer
to the Vendee of the 1nvolce, or invoices, and the Certificate
or Certificates of Acceptance with respect to the Group,
as shall be fixed by the Railroad by written or telegraphic
notlce delivered to the Vendee, the Manufacturer and any
assignee of the Manufacturer at least seven buslness days
prior to the Closing Date designated therein.

3.6. The term "business days" as used herein means
calendar days, excluding Saturdays, Sundays and holidays
on which banks in the States of Illinois or Mlnnesota are
authorized or required to close. If any date on which a
payment 1s to be made hereunder 1s not a business day, the
amount otherwise payable on such date shall be payable on
the next preceding business day.

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

3.8. The Vendee will pay interest at the rate of 9.5%
per annum upon all unpaid balances of indebtedness and (to the
extent legally enforceable) upon interest, after the same
shall have become due and payable pursuant to the terms hereof,
anything herein to the contrary notwithstanding.

3.9. All payments provided for in this Agreement shall
be made by the Vendee 1n such coin or currency of the United
States of America as at the time of payment shall be legal
tender for the payment of public and private debts.
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3.10. Except as provided in Section 6.1 hereof the
Vendee shall not have the privilege of prepaying any
Installment of the indebtedness prior to the date it becomes
due hereunder.

SECTION 4. TITLE TO THE EQUIPMENT.

4.1. The Manufacturer shall and hereby does retain
the full securlty title to and property 1n the Equipment buillt
by it untll the Vendee shall have made all of the payments
hereunder and shall have kept and performed all its agreements
hereln contalned, notwlthstanding the delivery of the Equipment
to and the possession and use thereof by the Vendee or the
Railroad as hereln provided. Any and all additions to the
Equipment (not including, however, except as provided below
in this parenthetical, any parts installed on and additions
to any Item of Equipment, any portion of whose cost is furnished
by the Rallroad and which are readily removable without
causing material damage to such Item of Equipment, but including
parts installed on and replacements made to any Item of
Equipment pursuant to the Railroad's obligations in
Section 7 of the Lease to comply with all laws, regulations,
requirements and rules applicable to the use, maintenance
and operation of the Equlpment or which constitute ordinary
maintenance and repairs made by the Railrocad pursuant to
Section 8 of the Lease) and any and all replacements of the
Equipment and of parts thereof shall constitute accessions to
the Equipment and shall be subJect to all terms and conditions
of thils Agreement and included in the term "Equipment" as
used in this Agreement.

4.2. When and only when the Manufacturer shall have
been pald the full indebtedness 1n respect of the Purchase
Price of the Equilipment bullt by 1t, together with interest
and all other payments as herein provided and all the Vendee's
other obligatlons herein contained shall have been performed,
absolute right to the possesslon of, title to and property
in such Equipment shall pass to and vest in the Vendee
without further transfer or action on the part of the Manufacturer,
except that the Manufacturer, 1f requested by the Vendee so to do,
will execute a bill or bills of sale of such Equipment releasing
its security title thereto and property therein to the Vendee
or upon its order free of all liens and encumbrances created
or retained hereby and deliver such bill or bills of sale
to the Vendee at 1ts address specified in Section 19 hereof,
and will execute in the same manner and deliver at the same
place, for filing, registering, recording or depositing in all
necessary public offices, such instrument or instruments in
wrliting as may be necessary or approprlate in order then to
make clear upon the public records the title of the Vendee
to such Equipment, and will pay to the Vendee any money paid
to the Manufacturer, pursuant to Section 6.1 hereof and not



theretofore applied as provided in Section 6.2 hereof. The
Vendee hereby walves and releases any and all rights, existing
or that may be acquired, in or to the payment of any penalty,
forfeit or damages for failure to execute and deliver such
bill or billls of sale or to file any certificate of payment

in compliance with any law or statute requiring the filing

of the same, except for fallure to execute and deliver such
blll or bills of sale or to file such certificate within a
reasonable time after written demand by the Vendee.

SECTION 5. MARKING OF EQUIPMENT.

The Vendee wlll use 1ts best efforts to cause the
Rallroad to keep each Item of Equipment marked as contemplated
by Section 4 of the Lease.

SECTION 6. CASUALTY OCCURRENCES.

6.1. In the event that any Item of Equipment shall
be or become lost, stolen, destroyed, or, in the opinion of
the Rallroad, irreparably damaged, or shall be requisitioned
or taken over by any governmental authority under the power
of eminent domain or otherwise (each such occurrence, except
for any requisition which by its terms 1is for an indefinite
period unless the same continues in effect on July 1, 1992,
or 1s for a stated perliod which does not extend to or beyond
July 1, 1992, being hereinafter called a "Casualty Occurrence"),
prior to the payment of the 1lndebtedness 1in respect of the
Purchase Price of such Item, together with interest thereon
and all other payments required hereby, the Vendee shall promptly
(after 1t has actual knowledge of such Casualty Occurrence)
and fully inform the Manufacturer thereof in regard thereto.
When any Item of Equipment suffers a Casualty Occurrence the
Vendee, on the date of payment of the next succeeding installment
of principal and interest on such indebtedness, shall pay to
the Manufacturer the Casualty Payment of such Item as of the
date of such payment. FEach such payment shall be accompanied
by notification from the Vendee that said payment constitutes
a Casualty Payment (as defined in Section 6.4 hereof).
Promptly following such payment, the Vendee will furnish to
the Asslignee, the Trustor and the Railroad a revised schedule
of payments of principal and interest thereafter to be made
hereunder in such number of counterparts as any such party
may reasonably request.

6.2. The Manufacturer shall, immediately upon
receipt thereof, apply the money deposited pursuant to
Section 6.1 to the prepayment of the indebtedness in respect
of the Purchase Price of the Equipment having suffered a
Casualty Occurrence, plus interest then accrued on the portion
thereof so prepaid, but without premium. The semiannual
payments of the indebtedness 1n respect of the Purchase Price



of the remaining Equipment and interest thereon, becoming due
thereafter shall be redetermined on the basis of the amount

of such indebtedness remaining unpald and on the basis of the
number of semiannual payments remaining immediately after such
application.

6. 6.3. Upon payment to the Manufacturer of the
Casualty Payment in respect of an Item of Equlipment having
suffered a Casualty Occurrence, absolute right to the possession
of, title to and property in such Item shall automatically
pass to and vest in the Vendee without further transfer or
actlon on the part of the Manufacturer thereof, except that
the Manufacturer, if requested by the Vendee so to do, will,
subject to the limitations stated therein, take any and all
action as specified in Section 4.2 hereof.

6 4, The payment to be made to the Manufacturer
in respect of each Item of Equipment having suffered a
Casualty Occurrence (the "Casualty Payment") shall be deemed
to be that portion of the original Purchase Price thereof
remalining unpald on the date as of which such Casualty
Payment shall be determined, plus interest accrued thereon
but unpald as of such date.

6.5. In the event that prior to July 1, 1992, the
use of any Item of Equipment is requisitioned or taken by any
governmental authority under the power of eminent domain or
otherwlse for an indefinite perlod or for a stated period
ending on or before said date, the Vendee's duty to pay
the indebtedness in respect of the Purchase Price thereof
shall contlnue for the duration of such requisitioning or
taking. The Vendee shall be entitled to receive and retain
for its own account all sums payable for any such period by
such governmental authority as compensation for requisition
or taking of possession.

SECTION 7. INSPECTIONS.

The Manufacturer shall have the right, by its agents,
to inspect the Equipment when the Equipment is available for
such inspection and records of the Vendee with respect thereto
once 1in every year.

SECTION 8. POSSESSION AND USE.

8.1. The Vendee, so long as it shall not be in
default under this Agreement, shall be entitled, from and
after delivery of the Equipment by the Manufacturer to the
Vendee, to the possession of the Equipment and the use thereof,
but only upon and subject to all the terms and conditions
of this Agreement.



8.2. Without limiting any of the ri ghts of the
Vendee under Section 12 hereof, the Vendee may lease the
Equipment to the Railroad or 1ts assligns as permitted by,
and for use as provided in, Section 17 of the Lease, and
i1t 1s hereby acknowledged and agreed that the rights of
the Manufacturer under this Agreement are subject-to the
rights and interest of the Rallroad under the Lease. A copy
of any such asslignment by the Railroad pursuant to Sectilon 17
of the Lease shall be furnished to the Manufacturer. The
Lease shall not be amended or terminated without the prior
wrltten consent of the Manufacturer, which shall not be
unreasonably withheld.

SECTION 9. DPROHIBITION AGAINST LIENS.

9.1. The Vendee willl pay or satisfy and discharge
any and all sums claimed by any party by, through or under
the Vendee or its successors or assigns (other than the
Railroad or 1ts assigns) which, if unpaid, might become a
lien or a charge upon any Item of Bguipment equal or
superior to the securlty title of the Manufacturer, but
shall not be required to pay or discharge any such claim so
long as the validity thereof shall be contested in good
falth and by appropriate legal proceedings in any reasonable
manner and the nonpayment thereof does not, in the opinion
of the Manufacturer, adversely affect the property or rights
of the Manufacturer hereunder.

9.2. This covenant will not be deemed breached
by reason of liens for taxes, assessments or governmental
charges or levies, 1n each case not due and delinquent, or
undetermined or inchoate materialmen's, mechanics', workmen's,
repairmen's or other like liens arising in the ordinary course
of business and, in each case, not delinquent (such liens
being hereln called "permitted liens").

SECTION 10. INDEMNITIES.

10.1. The Vendee shall cause the Rallroad to assume
all risk and e expense arising from the possession, use,
operation and maintenance by whomsoever of the Equipment.

10.2. As between the Manufacturer and the Vendee,
the Vendee, after delivery to and acceptance by the Railroad
pursuant to Section 2.5 hereof, will bear the 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 Item or
of all the Equipment.

10.3. The Manufacturer warrants that the Items of Equip-

ment to be bullt by it will be bullt in accordance with the Speci-
fications therefor and warrants that such Items of Equipment willl
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be free from defects 1ln materisl (except as to specilalties
incorporated therein specified by the Raillroad and not
manufactured by the Manufacturer, in respect of which the
Manufacturer hereby appoints and constitutes the Rallroad 1its
agent and attorney-in-fact to assert and enforce from time to
time in the name of the Manufacturer but for the account of

the Vendee, the Railroad and the Manufacturer as thelr interests
may appear and in all cases at the sole cost and expense of

the Rallroad whatever clalms and rights the Manufacturer

may have against the manufacturer of the specialty) or workmanship
under normal use and service, .the Manufacturer's obligation
under this Section being limited to making good at its plant
any part or parts of any such Item of Equipment which shall,
within two years after the delivery of such Item of Equipment
to the Vendee or before such Item of Equipment has been

in scheduled service 250,000 miles, whichever event shall first
occur, be returned to the Manufacturer with transportation
charges prepald and which the Manufacturer's examination shall
disclose to its satisfaction to have been thus defective,
provided, however, that this warranty shall not apply to

(1) any components which shall have been repaired or altered
unless repaired or altered by the Manufacturer or 1ts authorized
service representatives, if, in its judgment, such repalrs or
alterations affect the stability of any such Item of Equipment
or (i1) any such Item of Equlpment which has been subject to
misuse, negligence or accident. THIS WARRANTY IS EXPRESSLY IN
LIEU OF ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, INCLUDING ANY
IMPLIED WARRANTY OR MERCHANTABILITY OR FITNESS FOR A PARTICULAR
PURPOSE, AND OF ALL OTHER OBLIGATIONS OR LIABILITIES ON THE
PART OF THE MANUFACTURER, EXCEPT FOR ITS OBLIGATIONS HEREUNDER
AS LIMITED HEREBY, AND THE MANUFACTURER NEITHER ASSUMES NOR
AUTHORIZES ANY PERSON TO ASSUME FOR IT ANY OTHER LIABILITY IN
CONNECTION WITH THE CONSTRUCTION AND DELIVERY OF THE EQUIPMENT
EXCEPT AS AFORESAID. 1IN NO EVENT SHALL THE MANUFACTURER BE
LIABLE FOR SPECIAL, INCIDENTAL OR CONSEQUENTIAL DAMAGES OR
COMMERCIAL LOSS. The Manufacturer reserves the right to make
changes in the deslign of, or add any lmprovements to, any

Items of Equipment to be bullt by it at any time with the
approval of the Rallroad without incurring any obligation to
make similar changes or additlons in respect of other Items

of Equipment previously delivered to the Rallrocad. The
Manufacturer further agrees with the Vendee that acceptance of
any Items of Equipment under Section 2.4 hereof shall not be
deemed a walver by the Vendee of any of its rights under

this Section 10.3.

10.4. It is hereby agreed that the Railroad shall be
and 1s hereby constituted a third party beneficiary to each
of the covenants and agreements of the Manufacturer expressed
in thils Section 10. :
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SECTION 11. PATENT INDEMNITIES.

11.1. Except 1n cases of designs specified by the Rallroad
and not developed or purported to be developed by the Manufacturer,
and articles and materials specified by the Railroad and not manu-
factured by the Manufacturer, the Manufacturer agrees for itself
to indemnify, protect and hold harmless the Vendee and the Railroad
from and against any and all liability, claims, demands, costs,
charges and expenses, including royalty payments and counsel fees,
in any manner imposed upon or accruing against the Vendee or the
Rallroad because of the use in or about the construction or opera-
tion of any Item of Equipment to be built by it, of any design,
article or material which infringes or 1s claimed to infringe on or
which 18 claimed to constitute contributory infringement with respect
to any patent or other right. The Ralilroad likewise will indemnify,
protect and hold harmless the Manufacturer and the Vendee from
and against any and all liability, claims, demands, costs, charges
and expenses, including royalty payments and counsel fees, 1in any
manner imposed upon or accruing against Manufacturer or the Vendee
because of the use in or about the construction or operation of
any Item of Equipment thereof, of any design specified by the Rallroad
and not developed or purported to be developed by the Manufacturer,
or article or m?terial specified by the Rallrocad and not manufactured
by the Manufacturer, which infringes or 1is claimed to infringe
on or which 1s claimed to constitute contributory infringement with
respect to any patent or other right. 1In case any Item of Equipment
1s held to constitute infringement of any patent or other similar
right in respect of which liability may be charged against the Manu-
facturer, and the use of any Item of Equipment is enjoined, the
Manufacturer shall, at its own expense and at its option, either
procure for the Vendee and the Rallroad the right to continue using
such Item of Equipment or replace the same with non-infringing equip-
ment reasonably satisfactory to the Vendee and the Railroad, or modify
it so it becomes non-infringing. Without intending any limitation of
the foregoing, the Manufacturer agrees to and hereby does, to the
extent legally possible without impairing any claim, right or cause
of actlion herelnafter referred to, transfer, assign, set over and
deliver to the Vendee every claim, right and cause of action which
the Manufacturer has or hereafter shall have agalnst the originator
of any design or against the seller or sellers of any designs or
articles or materials purchased or otherwise acquired by the Manu-
facturer for use in or about the construction or operation of the
Items of Equipment to be built by it on the ground that any such

. design, article or material or operation thereof infringes or is

claimed to infringe on or to constitute contributory infringement
with respect to any patent or other right and the Manufacturer
further agrees to execute and dellver to the Vendee all and every

such further assurance as may be reasonably requested by the Vendee,
more fully to effectuate the assignment, transfer and delivery of
every such claim, right and cause of action. The Manufacturer will
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give notice to the Vendee and the Railroad of any clalm known
to the Manufacturer from which liability may be charged
against the Vendee or the Rallroad hereunder and the Rallroad
and the Vendee willl each give notice to the Manufacturer

of any claim known to it from which liabllity may be charged
against the Manufacturer hereunder.

11.2. The term "design" wherever used in this
Agreement or 1in any assdignment of this Agreement shall be
deemed to include formulae, systems, processes and comblnations.

11.3. The obligations and liabilities of the
Manufacturer under this Section shall apply only to Equipment
located and used in the continental United States, Canada and
Mexico.

11.4. It is hereby agreed that the Railroad shall
be and 1is hereby constituted a third party beneficlary to
each of the covenants and agreements of the Manufacturer expressed
in this Section 11.

SECTION 12. ASSIGNMENTS.

12.1. The Vendee will not sell, assign, transfer or
otherwise dispose of its rights under this Agreement or, except
as provided in Section 8.2 hereof or Section 6.10 of the Trust
Agreement, transfer the right to possession of any Item of
Equipment without flrst obtaining the written consent of the
Manufacturer, which consent shall not be unreasonably withheld.
No such sale, assignment or transfer shall subjJect the
Manufacturer to any dutles, obligations or liabilities
whatsoever.

12.2. All or any of the rights, benefits and advantages
of the Manufacturer under this Agreement, including the right to
recelve the payments herein provided to be made by the Vendee,
may be assigned by the Manufacturer and reassigned by an assignee
at any time or from time to time. No such assignment shall
subject any assignee to, or relleve the Manufacturer from,
any of the obligations of the Manufacturer to construct and
to deliver the Equipment in accordance with the provisions
hereof or to respond to its warranties and agreements contained
in Sections 10.3, 11 and 12.5 (with respect to marking), or
relieve the Vendee of its obligations to the Manufacturer
hereunder.

12.3. Upon any such assignment either the assignor
or the assignee shall give written notice to the Vendee,
together with a counterpart or copy of such assignment,
stating the 1dentity and post office address of the assignee,
and such assignee shall, by virtue of such assignment, acquire
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all of the Manufacturer's right, security title and interest
in and to the Equipment, or in and to a portion thereof, as
the case may be, subject only to such reservations as may

be contalned in such assignment. From and after the receipt
by the Vendee of the notification of any such assignment,
all payments thereafter to be made by the Vendee hereunder
shall, to the extent so assigned, be made to the assignee

at the address of the assignee specified in the aforesaid
notice, but unless and until the Vendee shall have receilved
such notlfication, the Vendee shall be entitled to make all
payments hereunder to the Manufacturer.

12.4. The Vendee recognizes that it is the custom
of railroad equipment manufacturers or sellers to assign
agreements of this character and understands that the
assignment of thls Agreement, or of some or all of the right§
of the Manufacturer hereunder, is: contemplated. The Vendee-
expressly represents, 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 Manufacturer
hereunder, and for the purpose of inducing such acquisition,
that 1n the event of such assignment by the Manufacturer
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 thereon, as well as any
other rlghts hereunder which may be so assigned, shall not be
subjJect to any defense, setoff, counterclaim or recoupment
whatsoever arising out of any breach of any obligation of
the Manufacturer with respect to the Equipment or the delivery
or warranty thereof, or wilth respect to any indemnity
herein contained, nor subject to any defense, setoff, counter-
claim or recoupment whatsocever arising by reason of any other
indebtedness or liabllity at any time owing to the Vendee
by the Manufacturer. Any and all such obligations, howsoever
arising, shall be and remain enforceable by the Vendee against
and only against the Manufacturer.

12.5. In the event of any such assignment or successive
assignments by the Manufacturer of security title to the
Equipment and of the Manufacturer's rights hereunder with
respect thereto, the Vendee wlll, whenever requested by the
Asslgnee or any other such assignee, change the identification
to be marked on each side of each Item of Equipment or, in the
event such Item shall then be leased to the Railroad, the
Vendee will use 1ts best efforts to cause the Railroad pursuant
to Section 4 of the Lease to change the identification to be
marked on each side of such Item, so as to indlcate the
security title of such assignee to the Equipment with such
identification as shall be specified by such assignee, subject
to the requirements of the laws of the Jurisdictions in which
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the Equipment shall be operated relating to such ldentification
for use on equipment covered by conditional sale agreements
with respect to railroad equipment. The cost of marking

such identification with respect to the Assignee (or to a
successor agent or trustee thereto) and with respect to the
Vendee shall be borne by the Manufacturer. The cost of
marking such ldentification in connection with any subsequent
assignment (other than to a successor agent or trustee of the.
Assignee) will be borne by the subsequent assignee.

12. 6 In the event of any such assignment to the
Assignee, the Vendee will, in connection with settlement
for the Group, deliver to the Assignee, at the time of
delivery by the Raillroad of notice fixing the Closing Date,
all documents reasonably required by the terms of such
assignment to be delivered by the Vendee to the Assignee in
connection with such settlement, in such number of counterparts
as may reasonably be requested, except for any opinion of
counsel for the Assignee.

12.7. If this Agreement shall have been asslgned to
the Assignee by the Manufacturer and the Assignee shall not
make payment to the Manufacturer on the Closing Date with
respect to the Group for the Items of Equipment therein
of an amount equal to the Purchase Price of such Items of
Equipment as provided in the Assignment, the Manufacturer
wlll promptly notify the Vendee and the Railroad of such
event and such Items of Equipment included in the Group
shall be excluded from this Agreement thereupon.

SECTION 13. LIMITATION OF VENDEE'S OBLIGATIONS.

It i1s expressly understood and agreed by and between
the Vendee, the Trustor under the Trust Agreement and the
Manufacturer and their respective successors and assigns
that this Agreement is executed by First National Bank and
Trust Company of Evanston, not individually or personally
but solely as Trustee under the Trust Agreement in the
exercise of the power and authority conferred and vested in
it as such Trustee (and First National Bank and Trust Company
of Evanston hereby warrants that 1t possesses full power and
authority to enter into and perform this Agreement); and it 1s
expressly understood and agreed that nothing herein contained
shall be construed as creating any liability on First National
Bank and Trust Company of Evanston, or on said Trustor individually
or personally, to perform any covenant either express or implied
contained herein, all such liability, i1f any, being expressly
waived by the Manufacturer and by each and every person now or
hereafter claiming by, through or under the Manufacturer; and
that so far as First National Bank and Trust Company of Evanston
or the Trustor or the Manufacturer, individually or personally .
are concerned, the Manufacturer and any person claiming by, through
or under the Manufacturer shall look solely to the Trust Estate
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as defined in the Trust Agreement for payment of the indebtedness
in respect of the Purchase Price of the Equipment, together with
interest thereon and all other payments and obligations as herein
provided. Notwithstanding the foregoing, nothing in this

Section 13 shall be deemed to prevent enforcement of any claim
for damages based upon the gross negligence or willful

misconduct of the Trustee or the Trustor. Nothing in this
Section 13 shall limit any rights of the Manufacturer under

this Agreement against the Railroad.

SECTION 14. DEFAULTS.

14.1. 1In the event that any one or more of the
following Events of Default shall occur and be continuing,
to-wit:

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

(b) The Vendee shall fail or refuse to comply with
any covenant, agreement, term or provision of this
Agreement on its part to be kept and performed or to
make provision satisfactory to the Manufacturer for such
compliance for more than 30 days after written notice
from the Manufacturer specifying the default and
demanding the same to be remedied; or

(¢) Any proceedings shall be commenced by or
against the Vendee for any relief which includes, or
might result in, any modification of the obligations of
the Vendee hereunder under any bankruptcy or insolvency
laws, or laws relating to the relief of debtors,
readjustment of indebtedness, reorganizations, arrange-
ments, compositions or extensions (other than a law
which does not permlt any readjustment of the obligations
of the Vendee under this Agreement), and, unless such
proceedings shall have been dismissed, nullified, stayed
or otherwise rendered ineffective (but then only so
long as such stay shall continue 1n force or such
ineffectiveness shall continue), all the obligations
of the Vendee under this Agreement 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 for its
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 recelvers, within 30 days after such
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appointment, if any, or 60 days after such proceedings
shall have been commenced, whichever shall be earlier;
or

(d) 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
possession of any Item of Equipment; or

(e) 'An Event of Default shall have occurred and
be continuing under the Lease;

then at any time after the occurrence and during the continuance
of such an Event of Default the Manufacturer may, upon written
notice to the Vendee and upon compliance with any legal
requirements then in force and applicable to such action by the
Manufacturer, declare the entire 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 shall
bear interest from the date of such declaration at the rate

of 9.5% per annum, to the extent legally enforceable, and the
Manufacturer shall thereupon be entitled, subjJect to the
provisions and limitations of Section 13 hereof, to recover
judgment for the entire unpaid balance of the indebtedness

in respect of the Purchase Price of the Equipment so payable,
with interest as aforesaid, and to collect such judgment out

of any property of the Vendee subject to the provisions and
limitations of Section 13 hereof.

14.2. In addition to the right of the Vendee to elect
to cure a default hereunder as provided in Section 14.4 hereof,
and notwithstanding the rights of the Manufacturer otherwise
expressed herein, in the case of any default under Section
14.1(a) of the Lease, the Manufacturer shall not, without the
"prior written consent of the Vendee and the Trustor, exercise
any of the rights or remedies provided herein or in the Lease
during a 30-day period following the giving of written notice
of such default by the Manufacturer to the Vendee. During such
30-day period the Vendee shall have the right to cure such
default on behalf of the Railrocad; provided that such right
to cure a default arising out of the failure to make a rental
payment shall be limited to not more than two consecutive rental
payments and in any event to not more than four rental
payments in the aggregate. No party exercising the right to
cure a default pursuant to this Section 14.2 shall obtain any
lien, charge or encumbrance of any kind on any of the Equipment
or any rentals or other amounts payable therefor under the
Lease in respect of any sums paid or expenses incurred in
connection with the exercise of such right or the curing of such
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default, nor shall any claims of such party against the Railroad
or against any other party for the repayment of such sums so
advanced or expenses s0 incurred impair the prior right of the
ganufacturer to the sums payable by the Railroad under the

ease.

14.3. The Manufacturer may waive any such Event of
Default and its consequences and rescind and annul any such
declaration by notice to the Vendee in writing to that
effect, and thereupon the respective rights of the parties
shall be as they would have been if no such default had
existed and no such declaration had been made. Notwithstanding
the provisions of this paragraph, it is expressly understood
and agreed by the Vendee that time is of the essence of this
Agreement and that no such waiver, rescission or annulment
shall extend to or affect any other or subsequent default
or impair any rights or remedies consequent thereon.

14,4, Any default hereunder shall be deemed cured
and not continuing if the Vendee, prior to any sale by the
Manufacturer of the Equipment as provided in Section 15.3,
shall pay or cause to be paid to the Manufacturer the total
unpaid balance of the indebtedness in respect of the Purchase
Price of the Equipment, together with interest thereon accrued
and unpaid and all other payments due under this Agreement.

SECTION 15. REMEDIES.

15.1, If an Event of Default shall have occurred and
be continuing as hereinbefore provided, then at any time after
the entire indebtedness in respect of the Purchase Price of
the Equipment shall have been declared immediately due and
payable as hereinbefore provided and during the continuance of such
default, the Manufacturer may, upon such further notice, if any, as
may be required for compliance with any mandatory requirements of
law then in force and applicable to the action to be taken by
the Manufacturer, take or cause to be taken by its agent or
agents immediate possession of the Equipment, or any Item
thereof, without liability to return to the Vendee any sums
theretofore paid and free from all claims whatsoever, except as
hereinafter in this Section 15 expressly provided, and may
remove the same from possession and use of the Vendee (but
subject to the then existing rights and interests of the
Railroad under the Lease, if any) and for such purpose may
enter upon premises where the Equipment may be located without
judicial process if this can be done without breach of the
peace, and may use and employ 1n connection with such removal
any supplies, services and aids and any available trackage
and other facilities or means of the Vendee.

15.2. In case the Manufacturer shall rightly demand
possession of the Equipment in pursuance of this Agreement and
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shall reasonably designate a point or points on the lines of

the Rallroad for the dellvery of the Equipment to the Manufact-
urer, the Vendee shall use 1ts best efforts to cause the Rail-
road, at the expense of the Railroad, forthwith and in the

usual manner to cause the Equipment to be moved to such point

or points as shall be reasonably designated by the Manufacturer

and shall there deliver the Equipment or cause it to be deliv-

ered to the Manufacturer. The agreement to deliver the Equipment
as hereinbefore provided is of the essence of this Agreement between
the parties, and, upon application to any court of equity having
Jurisdictlion in the premises, the Manufacturer shall be entitled to
a decree agalnst the Vendee requiring specific performance hereof.
The Vendee hereby expressly walves any and all claims against the
Manufacturer and its agent or agents for damages of whatever nature
in connection with any retaking of any Item of Equipment in any
reasonable manner.

15.3. If an Event of Default shall have occurred and be
continuing as hereinbefore provided, then at any time thereafter
during the continuance of such default and after the entire lndebted-
ness 1in respect of the Purchase Price of the Equipment shall have
been declared immediately due and payable as hereinbefore provided,
the Manufacturer with or without the retaking of possession thereof
may, at its election, sell the Equipment, or any Item thereof, free
from any and all claims of the Vendee, or of any other party
claiming by, through or under the Vendee (but subject to the then
exisiting rights of the Railroad under the Lease, if any), at law
or in equlty, at public or private sale and with or without advertise- .
ment as the Manufacturer may determine; and the proceeds of such
sale, less the attorneys' fees and any other expenses incurred by
the Manufacturer in taking possession of, removing, storing and
selling the Equipment, shall be credited to the amount due to the
Manufacturer under the provisions of this Agreement.

15.4. Any sale hereunder may be held or conducted at such
place or places and at such time or times as the Manufacturer 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 Manufacturer may
determine, provided that the Vendee shall be given written notice
of such sale not less than ten days prlor thereto, by mail addressed
as provided herein and provided further that such sale shall be
conducted in a commercially reasonable manner. If such sale shall
be a private sale, it shall be subject to the rights of the Vendee

to purchase or provide a purchaser, within ten days after notice
of the proposed sale price, at the same price offered by the intending
purchaser or a better price. The Manufacturer may bid for and
become the purchaser of the Equipment, or any Item thereof, so
offered for sale without accountability to the Vendee (except to
the extent of surplus money received as herelnafter provided in
this Section), and in payment of the purchase price therefor the
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Manufacturer shall be entitled to have credited on account thereof
all sums due to the Manufacturer from the Vendee hereunder.

15.5. FEach and every power and remedy hereby
specifically given to the Manufacturer shall be in addition to
every other power and remedy hereby specifically gilven or now
or hereafter exlsting at law or in equity, and each and every
power and remedy may be exerclsed from time to time and
simultaneously and as often and in such order as may be deemed
expedient by the Manufacturer; provided that the Manufacturer
agrees that 1t will not retain the Equipment in satisfaction
of the Condlitional Sale Indebtedness. All such powers and
remedles shall be cumulative, and the exercise of one shall
not be deemed a walver of the right to exercise any other or
others. No delay or omission of the Manufacturer in the
exerclse of any such power or remedy and no renewal or
extension of any payments due hereunder shall impalr any
such power or remedy or shall be construed to be a waiver of
any default or an acqulescence therein.

15.6. All sums of money realized by the Manufacturer
under the remedles herein provided shall be applied, first to the
payment of costs and expenses of suit, if any, and of such sale
and of all proper expenses, liabilities and advances,
including legal expenses and attorneys' fees incurred or made by
the Manufacturer (but only to the extent such costs, expenses,
l1labilities and advances have not been otherwise paid by the
Rallroad), second to the payment of interest on the indebtedness
in respect of the Purchase Price of the Equipment accrued and
unpaid and third to the payment of the indebtedness in respect
of the Purchase Price of the Equipment. If, after applying
as aforesald all sums of money realized by the Manufacturer,
there shall remain any amount due to it under the provisions
of this Agreement, the Manufacturer may bring suit therefor
and shall be entitled to recover a judgment therefor against
the Vendee, subject to the provisions of Section 13 hereof.

If, after applying as aforesaid all sums realized by the
Manufacturer, there shall remain a surplus in the possession
of the Manufacturer, such surplus shall be pald to the Vendee.

15.7. The Vendee, subject to the provisions of Section
13 hereof, will pay all reasonable expenses, including
attorneys' fees, incurred by the Manufacturer in enforcing its
remedies under the terms of this Agreement. In the event that
the Manufacturer shall bring any suit to enforce any of its
rights hereunder and shall be entitled to judgment, then in such
suit the Manufacturer may recover reasonable expenses, including
attorneys' fees and the amount thereof shall be included in
such Jjudgment.

15.8. The foregoing provisions of this Section are
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subject in all respects to all mandatory requirements of law

at the time in force and applicable thereto. No remedies
herein provided shall be exercised in such manner as to violate
any rights of the Railroad under the Lease unless an Event

of Default shall have occurred and be continuing under the
Lease.

SECTION 16. APPLICABLE STATE LAWS.

16.1. Any provision of this Agreement prohibited
by any applicable law of any state, or which by any applicable
law of any state would convert this Agreement into any instrument
other than an agreement of conditional sale, shall as to such
state be ineffective, without modifying the remaining provisions
of this Agreement. Where, however, the conflicting provisions
of any applicable state law may be waived, they are hereby
waived by the Vendee 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.

16.2. E=xcept as otherwise provided in this Agreement,
the Vendee, to the full extent permitted by law, hereby waives
all statutory or other legal requirements for any notice of any
kind, notice of intention to take possession of or to sell the
Equipment, or any Item thereof, and any other requirements as
to the time, place and terms of sale thereof, and other
requirements with respect to the enforcement of the Manufacturer's
rights hereunder and any and all rights of redemption.

16.3. Nothing in this Section 16 or any other
provision of this Agreement shall be deemed to make ineffective,
or to modify or waive, the provisions and limitations of
Section 13 hereof.

SECTION 17. EXTENSION NOT A WATVER.

No delay or omission in the exercise of any power or
remedy herein provided or otherwise available to the Manufacturer
shall impair or affect the Manufacturer's right thereafter to
exerclse the same. Any extension of time for payment hereunder
or other indulgence duly granted to the Vendee shall not other-
wise alter or affect the Manufacturer's rights or the obligations
of the Vendee hereunder. The Manufacturer's acceptance of
any payment after it shall have become due hereunder shall not
be deemed to alter or affect the Vendee's obligations or the
Manufacturer's rights hereunder with respect to any subsequent
payments or defaults therein.

SECTION 18. RECORDING.

The Vendee will use 1ts best efforts to see that
the Railroad causes this Agreement, the Assignment and any
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supplements hereto and thereto to be filed, recorded or
deposited and refiled, rerecorded or redeposited, if necessary,
with the Interstate Commerce Commission, and otherwise as

may be required by law or reasonably requested by the
Manufacturer for the purpose of proper protection, to the
satisfaction of counsel for the Manufacturer of its security
title to the Equipment and its rights under this Agreement

or for the purpose of carrying out the intention of this
Agreement; and to see that the Railroad promptly furnishes

to the Manufacturer certificates or other evidences of such
f1ling, recording or depositing, and an opinion or opinions

of counsel for the Railroad with respect thereto, satisfactory
to the Manufacturer.

SECTION 19. NOTICE.

Any notice hereunder to any of the parties designated
below shall be deemed to be properly served if delivered or
mailed to it at its chief place of business at the following
speciflied addresses:

(a) to the Vendee: First National Bank and Trust
Company of Evanston, 800 Davis Street, Evanston, Illinois
60204, Attention: Vice President - Corporate Trust
Department,

(b) to the Railroad: Illinois Terminal Railroad
Company, Post Office Box 7282, St. Louis, Missouri 63177,
Attention: Mr. L. B. Rudloff, Controller,

(¢) to General Motors: General Motors Corporation
(Electro-Motive Division), LaGrange, Illinois 60525, and

(d) to the Assignee: First National Bank of
Minneapolis, 120 South Sixth Street, Minneapolis,
Minnesota, Attention: Corporate Trust Department, or to
any other assignee of the Manufacturer or of the Vendee,
at such address as may have been furnished in writing
to the Vendee or the Manufacturer, as the case may be,
and to the Railroad, by such assignee,

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

SECTION 20. HEADINGS.

All section headings are inserted for convenience only
and shall not affect any construction or interpretation of
this Agreement.

SECTION 21. EFFECT AND MODIFICATION OF AGREEMENTS.

This Agreement and the Schedule relating hereto,
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together with the Lease exclusively and completely state the
rights and agreements of the Manufacturer and the Vendee with
respect to the Equipment and supersede all other agreements,
oral or written, with respect to the Equipment. Except as
otherwise provided herein, no variation of this Agreement and
no waiver of any of its provisions or conditions shall be

valid unless in writing and duly executed on behalf of the
Manufacturer and the Vendee. Without the prior written consent
of the Manufacturer, the Vendee will not consent to any
amendment, modification, waiver or supplement to the Lease or,
except 1n accordance with Section 13 thereof, cancel or
terminate the Lease prior to the payment in full of the
Indebtedness in respect of the Purchase Price of the Equipment,
. together with interest thereon.

SECTION 22. LAW GOVERNING.

The terms of this Agreement and all rights and
obligations hereunder shall be governed by the laws of the State
of Illinois; provided, however, that the parties shall be
entitled to all rights conferred by Section 20c of the Interstate
Commerce Act and such additional rights arising out of the
filing, recording or depositing hereof and of any assignment
hereof as shall be conferred by the laws of the several
jurisdictions in which this Agreement or any assignment
hereof shall be filed, recorded or deposited.

SECTION 23. DEFINITIONS.

The term "Manufacturer" whenever used in this Agreement
means, before any assignment of any of its rights hereunder,
General Motors Corporation (Electro-Motive Division), and
any successor or successors for the time being to the
manufacturing properties and business of the Manufacturer,
and, after any such assignment, 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 assignment.

SECTION 24. ASSIGNMENT OF LEASE.

As contemplated by the preamble hereto and the
provisions of Section 8 hereof, and subject to the limitations
of Section 13 hereof, to further secure the payment
of the full amount of the indebtedness in respect to
the Purchase Price of the Equipment, together with interest
thereon, and all other payments as herein provided and
for the performance of the Vendee's obligations herein con-
tained, the Vendee hereby assigns, transfers and sets over unto the
Manufacturer, and grants a security interest in, all the Vendee's
right, title and interest, as lessor under the Lease, together with all
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rights, powers and privileges, and all other benefits of the Vendee as
lessor. under the Lease, insofar as the same cover or relate to the
Equipment built by the Manufacturer (other than payments owing to the
Lessor or the Trustor pursuant to Section 6 of the Lease) lncluding,
without limitation, except as hereinafter provided, the immediate
right to receive and collect all rentals and profits and other sums
payable to or receivable by the Vendee under or pursuant to the pro-
visions of the Lease insofar as the same cover or relate to said Equip-
ment, and the right to make all walvers and agreements, to give all
notices, consents and releases, to take all action upon the happening
of an Event of Default under the Lease and to do any and all other
things whatsoever which the Vendee, as lessor, is or may become en-
titled to do under the Lease with respect to sald Equipment. 1In
furtherance of the foregoing assignment, the Vendee hereby irrevocably
authorizes and empowers the Manufacturer, in 1ts own name, or in the
name of its nominee, or in the name of the Vendee, or as 1ts attorneys,
to ask, demand, sue for, collect and receive any and all sums to which
the Vendee is or may become entitled under the Lease in respect of

the Equipment built by the Manufacturer, and to enforce compliance by
the Lessee with all the terms and provisions of the Lease with respect
to said Equipment. The Vendee further agrees to notify promptly the
Manufacturer of any Event of Default under the Lease of which it has
actual knowledge. This assignment being made only as security shall
not subject the Manufacturer to, or transfer, or pass, or in any way
affect or modify, the liability of the Vendee under the Lease, it
being understood and agreed that notwithstanding thls assignment, or .
any subsequent assignment, all obligations of the Vendee to the Lessee
under the Lease, shall be and remain enforceable by the Lessee, its
successors and assign against, and only against, the Vendee, Further,
the Vendee covenants and agrees that it will perform all its ob-
ligations to be performed under the terms of the Lease, and hereby
irrevocably authorizes and empowers the Manufacturer, in its own name,
or in the name of its nominee, or in the name of the Vendee, as its
attorney, on the happening of any fallure by the Vendee to perform

or cause to be performed, any such obligation. Upon the full discharge
and satisfaction of the full amount of the indebtedness in respect of
the purchase price of the Equipment, together with interest thereon,
and all other payments as herein provided and the performance of all
of the Vendee's obligations herein contained, the assignment made
hereby and all rights herein assigned to the Manufacturer shall cease
and terminate, and all estate, right, security title and interest of
the Vendee in and to the Lease shall revert to the Vendee,

SECTION 25. SEVERABILITY.

Any provision of this Agreement which is prohibited
or unenforceable in any jurisdiction shall be, as to such
Jurisdiction, ineffective to the extent of such prohibition
or unenforceability without invalidating the remaining provisions
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heredéf, and any such prohibition or unenforceability in any
Jurisdiction shall not invalidate or render unenforceable such
provisions in any other Jjurisdiction.

SECTION 26. EXECUTION.

This Agreement may be executed in any number of
counterparts, each of which so executed shall be deemed to be
an original, and such counterparts together shall constitute
but one and the same contract, which shall be sufficiently
evidenced by any such original counterpart. Although this
Agreement is dated for convenience as of the date first above
written, the actual date or dates of execution hereof by the
parties hereto is or are, respectively, the date or dates stated
in the acknowledgments hereto annexed.

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

- N GENERAL MOTORS CORPORATION

<Ll Y (ELECTRO-MOTJVE RIVISION)
N /T)
- ™ A -,
- = -0 e s/
- ‘ — I ; By ’ K 3

——— T Its Vice PrgHident

:;\ ‘\i/)'.r ~ .‘\‘:\\*' ; /'\‘ /-;

\\ ‘\‘\“— / 'l\ ,_"

(Corporate. Sea}%‘

Attest:

AfsTstalt Secretary

FIRST NATIONAL BANK AND TRUST
COMPANY OF EVANSTON, as
Trustee under IllaniS*Terlnal
Trust No. 77-1

By i:;;%i;;:;u/

- Its Vice Pres1dent and Trust
Officer

Attes

Lﬁf;Iétant Viee refsident \
and Trust Offycef —-— |
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K

STATE OF ILLINOIS )
) SS
COUNTY OF COOXK )

On this 7Qr' day of May, 1977, before me personally
appeared BT TIELUND , to me personally known,
who being by me duly sworn, says that he is a Vice 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
sighed and sealed on behalf of said corporation by authority
of its Board of Directors, and he acknowledged that the
execution of the foregoing instrument wa
deed of said corporation.

7
NSHéry Public
(Seal) A
My Commission Expires: lasnuary 17,1979 E -
2

STATE OF ILLINQIS )
) SS
COUNTY OF COOK )

J
On this 3/ “day of May, 1977, before me personally

appeared Warren E. Powers, to me personally known, who being
by me duly sworn, says that he is a Vice President and Trust
Officer of FIRST NATIONAL BANK AND TRUST COMPANY OF EVANSTON,
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

L

act and deed of said corporation. 42;7
Pt VA
Notary Plblic |

(Seal) My Commission expires June 27, 1979

oo~

LR

~

My Commission Expires: Lo



A
)

.

MANUFACTURER:

PLANT OF MANUFACTURER:

DESCRIPTION OF EQUIPMENT:

SPECIFICATIONS:

BASE PURCHASE PRICE:

MAXIMUM PURCHASE PRICE:
DELIVER TO:

PLACE OF DELIVERY:

ESTIMATED DELIVERY DATES:

OUTSIDE DELIVERY DATE:

LESSEE:

ASSIGNEE OF MANUFACTURER:

General Motors Corporation
(Electro-Motive Division)

McCook, Illinois

4 GP-38-2 Diesel Electric Locomotives
bearing Illinois Terminal Railroad
Company identifying numbers 2001 to
2004, both inclusive

General Motors No. 8090

$425,000 per Item ($1,700,000 for
4 Items)

$1,877,932.16

I1linois Terminal Railroad Company
McCook, Illinois

May, 1977

June 30, 1977

Illinois Terminal Railroad Company

First National Bank of Minneapolis

SCHEDULE A

(to Conditional Sale Agreement)



Payment
Number

o~ Swh - O

S R I R O O O B O T e
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4

AMORTIZATION SCHEDULE

(Payments Required per $1,000,000 Investment pursuant ,
to Section 3.3(b)(2) of the Conditional Sale Agreement)

Principal
Balance
$1,000,000

974,345
947,600
919,71y
890,653
850,351
828,761
795,829
761,498
725,707
668,395
649,497
608,947
566,672
522,602
479,854
435,290
364,720
352,425
314,130
274,267
23%,28%
200,842
167,406
132,543
99,661
65,376

.0U
.56
.81
40
.03
.34
.83
17
10
.33
45
.82
.04
.85
.01
.66
.5h
.50
.23
.83
.88
71
.98
.20
g
.10
.13
.00

Payments of

Interest

$472,500.00
41,409.69
40,273.03
35,088.07
37,852.75
36,564.93
35,222.3%8
33,822.77
32,363.67
30,842.55
29,256.81
27,603.5656
25,880.25
24,083.60
22,210.59
20,393.82
18,499.85
15,775.h2
14,978.11
13,350.56
11,653.83
10,127.27
8,535.83
7,114.77
5,633.31
4%,235.60
2,778.31

SCHEDULE B

Allocated to

Principal

$25,H54 44
26,744 .75
27,881.41
29,0565.37
30,301.69
31,589.51
32,932.05
34,331.67
35,790.77
37,311.88
38,897.63
40,550.78
42,274.19
44,070.84
42,747.35
44,554 .12
40,570.04
42,294%.27
3%,295.40
3G,922.95
55,919.17
37,445.73
33,436,72
34,857.78
32,887.32
34,285.03
65,376.13

(to Conditional Sale Agreement)

Total
Payment

$68,154.44
68,154, 4Y
68,154 .44
68,154.44
65,154 .4y
63,154 .44
63,154, 44
68,154 .44
638,154 .44
68,154 .44
68,154 .44
63,154 .44
68,154 .44
68,154 .44
64,957.94
b4,957.94
59,069.89
59,0659.89
53,273.51
53,273.51
47,573.00
4k7,573.00
41,972.55
41,972.55
38,520.63
38,520.53
63,154.44



